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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 two
common shares, par value US$0.0001 per share New York Stock Exchange

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

None
(Title of Class)

Securities for which there is a reporting obligation pursuant to Section 15(d) of the Act:

None
(Title of Class)

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. 131,426,741 common shares, par value US$0.0001 per share, as of December
31, 2016.

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 ¨
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Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 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 a 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

(APPLICABLE ONLY TO ISSUERS INVOLVED IN BANKRUPTCY PROCEEDINGS DURING THE PAST
FIVE YEARS)

Indicate by check mark whether the registrant has filed all documents and reports required to be filed by Sections 12,
13 or 15(d) of the Securities Exchange Act of 1934 subsequent to the distribution of securities under a plan confirmed
by a court. Yes ¨ No ¨

Edgar Filing: Xinyuan Real Estate Co., Ltd. - Form 20-F

5



Table of Contents

Page

Introduction 1
Forward-Looking Statements 2
PART I 3
Item 1. Identity of Directors, Senior Management and Advisers 3
Item 2. Offer Statistics and Expected Timetable 3
Item 3. Key Information 3
A. Selected financial data 3
B. Capitalization and Indebtedness 7
C. Reasons for the Offer and Use of Proceeds 7
D. Risk Factors 7
Item 4. Information on the Company 39
A. History and Development of the Company 39
B. Business Overview 39
C. Organizational Structure 79
D. Property, plant and equipment 79
Item4A.Unresolved Staff Comments 79
Item 5. Operating and Financial Review and Prospects 79
A. Operating Results 79
B. Liquidity and Capital Resources 118
C. Research and Development, Patent and Licenses, etc. 127
D. Trend Information 127
E. Off-Balance Sheet Arrangements 127
F. Tabular Disclosure of Contractual Obligations 128
G. Safe Harbor 131
Item 6. Directors, Senior Management and Employees 131
A. Directors and Senior Management 131
B. Compensation 133
C. Board Practices 142
D. Employees 145
E. Share Ownership 145
Item 7. Major Shareholders and Related Party Transactions 147
A. Major Shareholders 147
B. Related Party Transactions 147
C. Interests of Experts and Counsel 149
Item 8. Financial Information 149
A. Consolidated Statements and Other Financial Information 149
B. Significant Changes 149
Item 9. The Offer and Listing 150
A. Offer and Listing Details 150
B. Plan of Distribution 150
C. Markets 150

Edgar Filing: Xinyuan Real Estate Co., Ltd. - Form 20-F

6



D. Selling Shareholders 150
E. Dilution 150
F. Expenses of the Issue 150

Edgar Filing: Xinyuan Real Estate Co., Ltd. - Form 20-F

7



Item 10. Additional Information 151
A. Share Capital 151
B. Memorandum and Articles of Association 151
C. Material Contracts 153
D. Exchange Controls 154
E. Taxation 155
F. Dividends and Paying Agents 159
G. Statement by Experts 159
H. Documents on Display 160
I. Subsidiary Information 160
Item 11. Quantitative and Qualitative Disclosures about Market Risk 160
Item 12. Description of Securities other than Equity Securities 162
PART II 164
Item 13. Defaults, Dividend Arrearages and Delinquencies 164
Item 14. Material Modifications to the Rights of Security Holders and Use of Proceeds 164
Item 15. Controls and Procedures 164
PART III 167
Item 16. [Reserved] 167
Item 16A. Audit Committee Financial Expert 167
Item 16B. Code of Ethics 167
Item 16C. Principal Accountant Fees and Services 167
Item 16D. Exemptions from the Listing Standards for Audit Committees 167
Item 16E. Purchases of Equity Securities by the Issuer and Affiliated Purchasers 168
Item 16F. Change in Registrant’s Certifying Accountant 168
Item 16G. Corporate Governance 168
Item 16H. Mine Safety 169
Item 17. Financial Statements 169
Item 18. Financial Statements 169
Item 19. Exhibits 170

Edgar Filing: Xinyuan Real Estate Co., Ltd. - Form 20-F

8



Introduction

Unless otherwise indicated and except where the context otherwise requires, references in this annual report on Form
20-F to:

·“we,” “us,” “our company,” “our,” “the Group” or “Xinyuan” refers to Xinyuan Real Estate Co., Ltd., its predecessor entities and
its subsidiaries;

·“shares” or “common shares” refers to our common shares, par value US$0.0001 per share;

·“ADSs” refers to our American depositary shares, each of which represents two common shares, and “ADRs” refers to
the American depositary receipts that evidence our ADSs;

·“China” or “PRC” refers to the People’s Republic of China, excluding, for the purposes of this Form 20-F only, Taiwan,
Hong Kong and Macau;

·“U.S” or “United States” refers to the United States of America;

· “GFA” refers to gross floor area. The amounts for “total GFA” in this annual report are the amounts of total
saleable residential and commercial GFA and are derived on the following basis:

·for properties that are sold, the stated GFA is based on the sales contracts relating to such property; GFA may be
adjusted based on final examination upon delivery of the property;

o
for unsold properties that are completed or under construction, the stated GFA is calculated based on the detailed
construction blueprint and the calculation method approved by the PRC government for saleable GFA, after
necessary adjustments; and

ofor properties that are under planning, the stated GFA is based on the land grant contract and our internal projection;

·“RMB” or “Renminbi” refers to the legal currency of China and “US$” or “U.S. dollars” refers to the legal currency of the
United States; and
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·“sq.m” refers to square meters used as unit of area.

At present, there is no uniform standard to categorize the different types and sizes of cities in China. In this annual
report, we refer to certain larger and more developed cities as tier I, tier II and tier III cities based on the categorization
used by the CIHAF Valuation Report on Real Estate Investment in PRC Cities published by China Real Estate
Business, an authoritative real estate publication in China, YUBO Media and Institute of Finance and Trade
Economics of Chinese Academy of Social Sciences.

Facts and statistics in this annual report relating to China, the Chinese economy and the China property development
industry are sourced from various publicly available government and official sources, as indicated herein. We believe
that the sources of this information are appropriate sources for such information. However, we cannot independently
verify any of such information.

This annual report includes our audited consolidated financial statements for the years ended December 31, 2014,
2015 and 2016 and as of December 31, 2015 and 2016. Our financial statements and other financial data included in
this annual report are presented in U.S. dollars. Our business and operations are primarily conducted in China through
our PRC subsidiaries. The functional currency of our PRC subsidiaries is RMB. Since 2012, we have expanded to the
U.S. market through our subsidiaries in the U.S. The functional currency of our U.S. subsidiaries is the U.S. dollar.
The financial statements of our PRC subsidiaries are translated into U.S. dollars, using published exchange rates in
China, based on (i) year-end exchange rates for assets and liabilities and (ii) average yearly exchange rates for
revenues and expenses. Capital accounts are translated at historical exchange rates when the transactions occurred.
The effects of foreign currency translation adjustments are included as a component of accumulated other
comprehensive income in our shareholders’ equity. We make no representation that any RMB or U.S. dollar amounts
could have been, or could be, converted into U.S. dollar or RMB, as the case may be, at any particular rate or at all.
See “ITEM 3. KEY INFORMATION-A.Selected Financial Data-Exchange Rate Information.

1
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Our common shares are traded on the New York Stock Exchange (the “NYSE”), in the form of ADS under the symbol
“XIN.” Each ADS represents two common shares. The closing price of our ADSs on the NYSE as of March 17, 2017
was $4.55 per ADS.

Forward-Looking Statements

This annual report contains forward-looking statements that involve risks and uncertainties. All statements other than
statements of historical facts are forward-looking statements. These statements involve known and unknown risks,
uncertainties and other factors that may cause our actual results, performance or achievements to be materially
different from those expressed or implied by the forward-looking statements.

You can identify these forward-looking statements by words or phrases such as “may,” “will,” “expect,” “is expected to,”
“anticipate,” “aim,” “estimate,” “intend,” “plan,” “believe,” “potential,” “continue,” “is/are likely to” or other similar expressions or
negatives of such expressions. These forward-looking statements include, among others, statements about:

·our anticipated growth strategies;

·our future business development, results of operations and financial condition;

·our expectations with respect to our ability to acquire adequate suitable land use rights for future development; and

·our belief with respect to market opportunities in, and growth prospects of, our target market cities in China and our
targeted areas in the United States.

We have based these forward-looking statements largely on our current expectations and projections about future
events and financial trends that we believe may affect our financial condition, results of operations, business strategy
and financial needs. However, a number of known and unknown risks, uncertainties and other factors could affect the
accuracy of these statements. Among the important factors to consider in evaluating our forward-looking statements
are:

·our ability to continue to implement our business model successfully;
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·our ability to secure adequate financing for our project developments;

·our ability to successfully sell or complete our property projects under construction and planning;

·our ability to enter into new geographic markets or new lines of business and expand our operations;

· the marketing and sales ability of our third-party sales agents;

· the performance of our third party contractors;

· laws, regulations and policies relating to real estate developers and the real estate industry in the markets in which we
operate;

·our ability to obtain permits and licenses to carry on our business in compliance with applicable laws and regulations;

·competition from other real estate developers;

· the growth of the real estate industry in the markets in which we operate; and

·fluctuations in general economic and business conditions in the markets in which we operate.

2
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You should read thoroughly this annual report and the documents that we refer to herein with the understanding that
our actual future results may be materially different from and/or worse than what we expect. We qualify all of our
forward-looking statements by these cautionary statements. Other sections of this annual report include additional
factors which could adversely impact our business and financial performance, including the risks outlined under
“ITEM 3. Key Information - D. Risk Factors”. Moreover, we operate in an evolving environment. New risk factors
emerge from time to time and it is not possible for our management to predict all risk factors, nor can we assess the
impact of all factors on our business or the extent to which any factor, or combination of factors, may cause actual
results to differ materially from those contained in any forward-looking statements.

This annual report may also contain third party data relating to the real estate industry in China that includes
projections based on a number of assumptions. The real estate industry in China may not grow at the rates projected
by market data, or at all. The failure of our markets to grow at projected rates may have a material adverse effect on
our business and the market price of our ADSs. Furthermore, if one or more of the assumptions underlying the market
data turn out to be incorrect, the actual results may differ from the projections based on these assumptions. You should
not place undue reliance on these forward looking statements.

You should not rely upon forward-looking statements as predictions of future events. The forward-looking statements
made in this annual report relate only to events or information as of the date on which the statements are made in this
annual report. We undertake no obligation to update or revise any forward-looking statements, whether as a result of
new information, future events or otherwise, except as otherwise required by applicable securities laws.

PART I

Item 1. Identity of Directors, Senior Management and Advisers

Not Applicable.

Item 2. Offer Statistics and Expected Timetable

Not Applicable.

Item 3. Key Information
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A.Selected financial data

Our Selected Consolidated Financial Data

The following selected consolidated statements of comprehensive income and other financial data for the years ended
December 31, 2014, 2015 and 2016, other than earnings per ADS data, and the consolidated balance sheet data as of
December 31, 2015 and 2016 have been derived from our audited consolidated financial statements which are
included elsewhere in this annual report. Our audited consolidated financial statements have been prepared and
presented in accordance with United States generally accepted accounting principles, or U.S. GAAP. Except for
changes in operating subsidiaries, our consolidated financial statements have been prepared as if our current corporate
structure had been in existence throughout the relevant periods.

Our selected consolidated statements of comprehensive income data for the years ended December 31, 2012 and 2013
and our selected consolidated balance sheet data as of December 31, 2012, 2013 and 2014 have been derived from our
audited consolidated financial statements included in prior years' annual reports.

The selected consolidated financial data should be read in conjunction with, and are qualified in their entirety by
reference to, our audited consolidated financial statements and related notes and “Item 5. Operating and Financial
Review and Prospects” included elsewhere in this annual report.

3
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Years ended December 31,
2012 2013 2014 2015 2016
US$ US$ US$ US$ US$
(in thousands except share, per share and per ADS data)

Consolidated Statements of Comprehensive Income
Total revenue 914,799 897,738 919,748 1,164,324 1,561,625
Total costs of revenue (634,763 ) (598,740 ) (677,582 ) (891,334 ) (1,203,636 )
Selling and distribution expenses (17,942 ) (20,724 ) (39,494 ) (52,126 ) (58,214 )
General and administrative expenses (38,829 ) (64,498 ) (105,622 ) (115,329 ) (120,416 )
Operating income 223,265 213,776 97,050 105,535 179,359
Net income 158,108 126,356 48,496 66,481 79,463
Net income/(loss) attributable to non-controlling
interest (1,110 ) - 19 1 (6,485 )

Net income attributable to Xinyuan Real Estate Co.,
Ltd. shareholders 156,998 126,356 48,515 66,482 72,978

Earnings per share
-Basic 1.09 0.87 0.32 0.47 0.55
-Diluted 1.08 0.85 0.29 0.45 0.53
Shares used in computation
-Basic 144,258,862 145,733,028 151,935,765 142,625,427 133,261,510
-Diluted 144,731,014 149,464,556 177,118,235 146,487,949 137,653,029
Earnings per ADS(1)
-Basic 2.18 1.74 0.64 0.93 1.10
-Diluted 2.17 1.70 0.58 0.91 1.06

(1)Earnings per ADS are calculated based on each ADS representing two common shares.

4
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Years ended December 31,
2012 2013 2014 2015 2016
US$ US$ US$ US$ US$

Cash dividends declared per ADS 0.16 0.20 0.20 0.20 0.30

Years ended December 31,
2012 2013 2014 2015 2016

Other Operating Data

Number of projects launched 1 4 9 6 4

Aggregate GFA delivered(1) (m2) 512,988 940,005 374,615 560,232 1,278,492

(1)Delivery occurs when we have obtained all the completion acceptance certificates required by the PRC government
in respect of the apartment and deliver full access to the apartment, such as the keys, to the buyer.

The following table presents a summary of our consolidated balance sheet data as of December 31, 2012, 2013, 2014,
2015 and 2016:

As of December 31,
2012 2013 2014 2015 2016
US$ US$ US$ US$ US$
(in thousands, except share, per share and per ADS data)

Consolidated Balance Sheet Data(1)
Cash and cash equivalents 496,205 587,119 140,495 387,528 578,244
Restricted cash 145,730 250,098 368,874 363,137 328,499
Deposits for land use rights 44,547 297,389 299,739 46,199 153,252
Real estate property under development(2) 722,819 932,519 1,714,575 1,887,322 1,719,135
Total current assets 1,526,343 2,244,528 3,070,459 3,262,964 3,931,445
Total assets 1,566,381 2,382,100 3,231,526 3,561,387 4,236,445
Total current liabilities 735,115 807,373 1,592,633 1,650,883 2,060,609
Long-term bank loans 35,000 32,804 52,296 13,860 235,885
Other long-term debt - 536,943 576,204 910,008 974,791
Common shares 15,358 15,828 15,831 15,835 16,051
Total Xinyuan Real Estate Co., Ltd. shareholders’
equity 781,538 952,636 960,612 935,952 916,152

(1)Financial information for PRC subsidiaries is first prepared in RMB and then translated into U.S. dollars for assets
and liabilities at the year-end exchange rate and, for revenues and expenses at the yearly average exchange rate.
The rates used are set forth in the table below. Capital accounts are translated at their historical exchange rates
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when the transactions occurred.
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As of and for the Year Ended December 31,
2012 2013 2014 2015 2016

Period-end US$: RMB exchange rate 6.2855 6.0969 6.1190 6.4936 6.9370
Period average US$: RMB exchange rate 6.3124 6.1956 6.1424 6.2272 6.6401

As of March 17, 2017, the US$: RMB exchange rate was 6.9000.

(2)Includes real estate property under development recorded under current assets and non-current assets.

Exchange Rate Information

Our financial statements and other financial data included in this annual report are presented in U.S. dollars. Our
business and operations are primarily conducted in China through our PRC subsidiaries. The functional currency of
our PRC subsidiaries is RMB. The financial statements of our PRC subsidiaries are translated into U.S. dollars, using
published exchange rates in China, based on (i) year-end exchange rates for assets and liabilities and (ii) average
yearly exchange rates for revenues and expenses. Capital accounts are translated at historical exchange rates when the
transactions occurred. The effects of foreign currency translation adjustments are included as a component of
accumulated other comprehensive income in our shareholders’ equity. We make no representation that any RMB or
U.S. dollar amounts could have been, or could be, converted into U.S. dollars or RMB at any particular rate, including
the rate stated below.

The RMB is not freely convertible into foreign currency. The PRC government imposes control over its foreign
currency reserves in part through direct regulation of the conversion of the RMB into foreign exchange and through
restrictions on foreign trade. Since 2005, the People’s Bank of China (the “PBOC”), has allowed the RMB to fluctuate
within a narrow and managed band against a basket of foreign currencies, according to market demand and supply
conditions. The PBOC announces the RMB closing price each day and that rate serves as the mid-point of the next
day’s trading band.

The following table sets forth, for each of the periods indicated, the low, average, high and period-end noon buying
rates in New York City for cable transfers, in RMB per U.S. dollar. These rates are provided solely for your
convenience and are not necessarily the exchange rates that we used in this annual report or will use in the preparation
of periodic reports or other information to be provided to you.

Noon Buying Rate(1)
Average(2) Low High
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Period
End
(RMB Per US$1.00)

Year
2012 6.2301 6.3093 6.2221 6.3449
2013 6.0537 6.1412 6.0537 6.2438
2014 6.2046 6.1620 6.0402 6.2591
2015 6.4778 6.2827 6.1870 6.4896
2016 6.9430 6.6400 6.4480 6.9580

Month
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