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February 15, 2011

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C.  20549

SCHEDULE 13G

Under the Securities Exchange Act of 1934*
Amendment No.1

Xinyuan Real Estate Co., Ltd.
(Name of Issuer)

Common Stock, par value $0.0001 per share
(Title of Class of Securities)

98417P105**
(CUSIP Number)

December 31, 2010
(Date of Event Which Requires Filing of this Statement)

Check the appropriate box to designate the rule pursuant to which this schedule is filed:

o  Rule 13d-1(b)
o  Rule 13d-1(c)
þ  Rule 13d-1(d)

*The remainder of this cover page shall be filled out for a reporting  person’s initial filing on this form with respect to
the subject class of securities, and for any subsequent amendment containing information which would alter
disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of
Section 18 of the Securities Exchange Act of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act
but shall be subject to all other provisions of the Act (however, see the Notes).

**This CUSIP number applies to the Issuer's American Depositary Shares, each representing two shares of Common
Stock.
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CUSIP No.:  98417P105

1 NAME OF REPORTING PERSON

Drawbridge Global Alpha Fund V Ltd

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A
GROUP

(a) [   ]
(b) [   ]

3 SEC USE ONLY

4   CITIZENSHIP OR PLACE OF ORGANIZATION

  Cayman Islands

NUMBER OF SHARES
BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON
WITH

5 SOLE VOTING POWER

0

6 SHARED VOTING POWER

0

7 SOLE DISPOSITIVE POWER

0

8 SHARED DISPOSITIVE POWER

0

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

0

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN
SHARES [   ]

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

Edgar Filing: Xinyuan Real Estate Co., Ltd. - Form SC 13G/A

2



0

12 TYPE OF REPORTING PERSON

OO

2

Edgar Filing: Xinyuan Real Estate Co., Ltd. - Form SC 13G/A

3



CUSIP No.:  98417P105

1 NAME OF REPORTING PERSON

Drawbridge Global Alpha Intermediate Fund L.P.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A
GROUP

(a) [   ]
(b) [   ]

3 SEC USE ONLY

4   CITIZENSHIP OR PLACE OF ORGANIZATION

  Cayman Islands

NUMBER OF SHARES
BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON
WITH

5 SOLE VOTING POWER

0

6 SHARED VOTING POWER

0

7 SOLE DISPOSITIVE POWER

0

8 SHARED DISPOSITIVE POWER

0

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

0

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN
SHARES [   ]

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
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0

12 TYPE OF REPORTING PERSON

PN

 3
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CUSIP No.:  98417P105

1 NAME OF REPORTING PERSON

Drawbridge Global Macro Master Fund Ltd

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A
GROUP

(a) [   ]
(b) [   ]

3 SEC USE ONLY

4   CITIZENSHIP OR PLACE OF ORGANIZATION

  Cayman Islands

NUMBER OF SHARES
BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON
WITH

5 SOLE VOTING POWER

0

6 SHARED VOTING POWER

0

7 SOLE DISPOSITIVE POWER

0

8 SHARED DISPOSITIVE POWER

0

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

0

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN
SHARES [   ]

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
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12 TYPE OF REPORTING PERSON

OO

4
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CUSIP No.:  98417P105

1 NAME OF REPORTING PERSON

Drawbridge Global Macro Intermediate Fund L.P.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A
GROUP

(a) [   ]
(b) [   ]

3 SEC USE ONLY

4   CITIZENSHIP OR PLACE OF ORGANIZATION

  Cayman Islands

NUMBER OF SHARES
BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON
WITH

5 SOLE VOTING POWER

0

6 SHARED VOTING POWER

0

7 SOLE DISPOSITIVE POWER

0

8 SHARED DISPOSITIVE POWER

0

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

0

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN
SHARES [   ]

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
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12 TYPE OF REPORTING PERSON

PN

5
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CUSIP No.:  98417P105

1 NAME OF REPORTING PERSON

DBGM Associates LLC

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A
GROUP

(a) [   ]
(b) [   ]

3 SEC USE ONLY

4   CITIZENSHIP OR PLACE OF ORGANIZATION

  Delaware

NUMBER OF SHARES
BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON
WITH

5 SOLE VOTING POWER

0

6 SHARED VOTING POWER

0

7 SOLE DISPOSITIVE POWER

0

8 SHARED DISPOSITIVE POWER

0

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

0

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN
SHARES [   ]

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
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12 TYPE OF REPORTING PERSON

OO

6
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CUSIP No.:  98417P105

1 NAME OF REPORTING PERSON

Principal Holdings I LP

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A
GROUP

(a) [   ]
(b) [   ]

3 SEC USE ONLY

4   CITIZENSHIP OR PLACE OF ORGANIZATION

  Delaware

NUMBER OF SHARES
BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON
WITH

5 SOLE VOTING POWER

0

6 SHARED VOTING POWER

0

7 SOLE DISPOSITIVE POWER

0

8 SHARED DISPOSITIVE POWER

0

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

3,309,418*

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN
SHARES [   ]

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

Edgar Filing: Xinyuan Real Estate Co., Ltd. - Form SC 13G/A

12



12 TYPE OF REPORTING PERSON

PN

7
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CUSIP No.:  98417P105

1 NAME OF REPORTING PERSON

FIG Asset Co. LLC

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A
GROUP

(a) [   ]
(b) [   ]

3 SEC USE ONLY

4   CITIZENSHIP OR PLACE OF ORGANIZATION

  Delaware

NUMBER OF SHARES
BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON
WITH

5 SOLE VOTING POWER

0

6 SHARED VOTING POWER

0

7 SOLE DISPOSITIVE POWER

0

8 SHARED DISPOSITIVE POWER

0

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

0

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN
SHARES [   ]

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
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12 TYPE OF REPORTING PERSON

OO

8
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CUSIP No.:  98417P105

1 NAME OF REPORTING PERSON

Drawbridge Global Macro Fund Ltd

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A
GROUP

(a) [   ]
(b) [   ]

3 SEC USE ONLY

4   CITIZENSHIP OR PLACE OF ORGANIZATION

  Delaware

NUMBER OF SHARES
BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON
WITH

5 SOLE VOTING POWER

0

6 SHARED VOTING POWER

0

7 SOLE DISPOSITIVE POWER

0

8 SHARED DISPOSITIVE POWER

0

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

0

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN
SHARES [   ]

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
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12 TYPE OF REPORTING PERSON

OO

9
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CUSIP No.:  98417P105

1 NAME OF REPORTING PERSON

Drawbridge Global Macro Fund LP

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A
GROUP

(a) [   ]
(b) [   ]

3 SEC USE ONLY

4   CITIZENSHIP OR PLACE OF ORGANIZATION

  Delaware

NUMBER OF SHARES
BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON
WITH

5 SOLE VOTING POWER

0

6 SHARED VOTING POWER

0

7 SOLE DISPOSITIVE POWER

0

8 SHARED DISPOSITIVE POWER

0

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

0

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN
SHARES [   ]

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
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12 TYPE OF REPORTING PERSON

PN

10
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CUSIP No.:  98417P105

1 NAME OF REPORTING PERSON

Drawbridge Global Macro Advisors LLC

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A
GROUP

(a) [   ]
(b) [   ]

3 SEC USE ONLY

4   CITIZENSHIP OR PLACE OF ORGANIZATION

  Delaware

NUMBER OF SHARES
BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON
WITH

5 SOLE VOTING POWER

0

6 SHARED VOTING POWER

0

7 SOLE DISPOSITIVE POWER

0

8 SHARED DISPOSITIVE POWER

0

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

0

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN
SHARES [   ]

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
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12 TYPE OF REPORTING PERSON

IA

11
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CUSIP No.:  98417P105

1 NAME OF REPORTING PERSON

Drawbridge Global Macro GP LLC

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A
GROUP

(a) [   ]
(b) [   ]

3 SEC USE ONLY

4   CITIZENSHIP OR PLACE OF ORGANIZATION

  Delaware

NUMBER OF SHARES
BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON
WITH

5 SOLE VOTING POWER

0

6 SHARED VOTING POWER

0

7 SOLE DISPOSITIVE POWER

0

8 SHARED DISPOSITIVE POWER

0

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

0

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN
SHARES [   ]

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
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12 TYPE OF REPORTING PERSON

OO

12
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CUSIP No.:  98417P105

1 NAME OF REPORTING PERSON

Fortress Operating Entity II LP*

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A
GROUP

(a) [   ]
(b) [   ]

3 SEC USE ONLY

4   CITIZENSHIP OR PLACE OF ORGANIZATION

  Delaware

NUMBER OF SHARES
BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON
WITH

5 SOLE VOTING POWER

0

6 SHARED VOTING POWER

0

7 SOLE DISPOSITIVE POWER

0

8 SHARED DISPOSITIVE POWER

0

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

0

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN
SHARES [   ]

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
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12 TYPE OF REPORTING PERSON

PN

* Fortress Operating Entity II LP merged with Fortress Operating Entity I LP on December 31, 2009.

13

Edgar Filing: Xinyuan Real Estate Co., Ltd. - Form SC 13G/A

25



CUSIP No.:  98417P105

1 NAME OF REPORTING PERSON

FIG LLC

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A
GROUP

(a) [   ]
(b) [   ]

3 SEC USE ONLY

4   CITIZENSHIP OR PLACE OF ORGANIZATION

  Delaware

NUMBER OF SHARES
BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON
WITH

5 SOLE VOTING POWER

0

6 SHARED VOTING POWER

0

7 SOLE DISPOSITIVE POWER

0

8 SHARED DISPOSITIVE POWER

0

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

0

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN
SHARES [   ]

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
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12 TYPE OF REPORTING PERSON

OO

14
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CUSIP No.:  98417P105

1 NAME OF REPORTING PERSON

Fortress Operating Entity I LP

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A
GROUP

(a) [   ]
(b) [   ]

3 SEC USE ONLY

4   CITIZENSHIP OR PLACE OF ORGANIZATION

  Delaware

NUMBER OF SHARES
BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON
WITH

5 SOLE VOTING POWER

0

6 SHARED VOTING POWER

0

7 SOLE DISPOSITIVE POWER

0

8 SHARED DISPOSITIVE POWER

0

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

0

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN
SHARES [   ]

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
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12 TYPE OF REPORTING PERSON

PN

15

Edgar Filing: Xinyuan Real Estate Co., Ltd. - Form SC 13G/A

29



CUSIP No.:  98417P105

1 NAME OF REPORTING PERSON

FIG Corp.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A
GROUP

(a) [   ]
(b) [   ]

3 SEC USE ONLY

4   CITIZENSHIP OR PLACE OF ORGANIZATION

  Delaware

NUMBER OF SHARES
BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON
WITH

5 SOLE VOTING POWER

0

6 SHARED VOTING POWER

0

7 SOLE DISPOSITIVE POWER

0

8 SHARED DISPOSITIVE POWER

0

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

0

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN
SHARES [   ]

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
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12 TYPE OF REPORTING PERSON

CO

16
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CUSIP No.:  98417P105

1 NAME OF REPORTING PERSON

Fortress Investment Group LLC

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A
GROUP

(a) [   ]
(b) [   ]

3 SEC USE ONLY

4   CITIZENSHIP OR PLACE OF ORGANIZATION

  Delaware

NUMBER OF SHARES
BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON
WITH

5 SOLE VOTING POWER

0

6 SHARED VOTING POWER

0

7 SOLE DISPOSITIVE POWER

0

8 SHARED DISPOSITIVE POWER

0

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

0

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN
SHARES [   ]

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
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12 TYPE OF REPORTING PERSON

OO

17
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CUSIP No.:  98417P105

1 NAME OF REPORTING PERSON

DBGM Onshore LP

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A
GROUP

(a) [   ]
(b) [   ]

3 SEC USE ONLY

4   CITIZENSHIP OR PLACE OF ORGANIZATION

  Delaware

NUMBER OF SHARES
BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON
WITH

5 SOLE VOTING POWER

0

6 SHARED VOTING POWER

0

7 SOLE DISPOSITIVE POWER

0

8 SHARED DISPOSITIVE POWER

0

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

0

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN
SHARES [   ]

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
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12 TYPE OF REPORTING PERSON

OO

18
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CUSIP No.:  98417P105

1 NAME OF REPORTING PERSON

DBGM Offshore Ltd

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A
GROUP

(a) [   ]
(b) [   ]

3 SEC USE ONLY

4   CITIZENSHIP OR PLACE OF ORGANIZATION

  Cayman Islands

NUMBER OF SHARES
BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON
WITH

5 SOLE VOTING POWER

0

6 SHARED VOTING POWER

0

7 SOLE DISPOSITIVE POWER

0

8 SHARED DISPOSITIVE POWER

0

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

0

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN
SHARES [   ]

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
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12 TYPE OF REPORTING PERSON

OO

19
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CUSIP No.:  98417P105

1 NAME OF REPORTING PERSON

DBGM Alpha V Ltd

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A
GROUP

(a) [   ]
(b) [   ]

3 SEC USE ONLY

4   CITIZENSHIP OR PLACE OF ORGANIZATION

  Cayman Islands

NUMBER OF SHARES
BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON
WITH

5 SOLE VOTING POWER

0

6 SHARED VOTING POWER

0

7
SOLE DISPOSITIVE POWER

0

8
SHARED DISPOSITIVE POWER

498,031*

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

0

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN
SHARES [   ]

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
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12 TYPE OF REPORTING PERSON

OO

20
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CUSIP No.:  98417P105

1 NAME OF REPORTING PERSON

DBGM Onshore GP LLC

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A
GROUP

(a) [   ]
(b) [   ]

3 SEC USE ONLY

4   CITIZENSHIP OR PLACE OF ORGANIZATION

  Delaware

NUMBER OF SHARES
BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON
WITH

5 SOLE VOTING POWER

0

6 SHARED VOTING POWER

0

7 SOLE DISPOSITIVE POWER

0

8 SHARED DISPOSITIVE POWER

0

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

0

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN
SHARES [   ]

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
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12 TYPE OF REPORTING PERSON

OO

21
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Item 1.
(a) Name of Issuer:

The name of the issuer is Xinyuan Real Estate Co., Ltd. (the “Issuer”).

(b) Address of Issuer’s Principal Executive Offices:

The Issuer’s principal executive offices are located at 27/F, China Central
Place, Tower II, 79 Jianguo Road, Chaoyang District, Beijing 100025,
People’s Republic of China.

Item 2.
(a) Name of Person Filing:

This statement is filed by:

(i) Drawbridge Global Alpha Fund V Ltd, a Cayman
Islands company;

(ii) Drawbridge Global Alpha Intermediate Fund L.P., a
Cayman Islands limited partnership;

(iii) Drawbridge Global Macro Master Fund Ltd, a
Cayman Islands company;

(iv) Drawbridge Global Macro Intermediate Fund L.P.,
a Cayman Islands limited partnership;

(v) DBGM Associates LLC, a Delaware limited
liability company;

(vi) Principal Holdings I LP, a Delaware limited
partnership;

(vii) FIG Asset Co. LLC, a Delaware limited liability
company;

(viii) Drawbridge Global Macro Fund Ltd, a Cayman
Islands company;

(ix) Drawbridge Global Macro Fund LP, a Delaware
limited partnership;

(x) Drawbridge Global Macro Advisors LLC, a
Delaware limited liability company;

(xi) Drawbridge Global Macro GP LLC, a Delaware
limited liability company;

(xii)
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Fortress Operating Entity II LP, a Delaware limited
partnership;

22
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(xiii) FIG LLC, a Delaware limited liability company;

(xiv) Fortress Operating Entity I LP, a Delaware limited partnership;

(xv) FIG Corp., a Delaware corporation;

(xvi) Fortress Investment Group LLC, a Delaware limited liability company;

(xvii) DBGM Onshore GP LLC, a Delaware limited liability company;

(xviii) DBGM Onshore LP, a Delaware limited partnership;

(xix) DBGM Offshore Ltd, a Cayman Islands company; and

(xx) DBGM Alpha V Ltd, a Cayman Islands company.

The foregoing persons are hereinafter sometimes collectively referred to as the “Reporting
Persons.” Any disclosures herein with respect to persons other than the Reporting Persons are
made on information and belief after making inquiry to the appropriate party.

(b) Address of Principal Business Office:

The address of the principal business office of each of the Reporting Persons is c/o Fortress
Investment Group LLC, 1345 Avenue of the Americas, 46th Floor, New York, NY 10105,
Attention: Michael Cohn.

(c) Citizenship:

Each of DBGM Onshore GP LLC, DBGM Associates LLC, FIG Asset Co. LLC, Drawbridge
Global Macro Advisors LLC, Drawbridge Global Macro GP LLC, FIG LLC and Fortress
Investment Group LLC is a limited liability company organized under the laws of the State of
Delaware. Each of DBGM Onshore LP, Drawbridge Global Macro Fund LP, Principal Holdings I
LP, Fortress Operating Entity I LP and Fortress Operating Entity II LP is a limited partnership
organized under the laws of the State of Delaware. Each of Drawbridge Global Alpha Fund V
Ltd, DBGM Offshore Ltd, DBGM Alpha V Ltd, Drawbridge Global Macro Master Fund Ltd and
Drawbridge Global Macro Fund Ltd is a company organized under the laws of the Cayman
Islands. Each of Drawbridge Global Alpha Intermediate Fund L.P. and Drawbridge Global Macro
Intermediate Fund L.P. is a limited partnership organized under the laws of the Cayman Islands.
FIG Corp. is a corporation organized under the laws of the State of Delaware.

(d) Title of Class of Securities:

Common Stock, par value $0.0001 per share (the “Common Stock”) and American Depositary
Shares, each representing 2 shares of Common Stock.

(e) CUSIP Number:

23
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Item 3. If this statement is filed pursuant to §§240.13d-1(b) or 240.13d-2(b) or (c), check whether the person filing
is a:

(a) £ Broker or dealer registered under section 15 of the Act (15 U.S.C. 78o).
A U.S. stockholder generally
will recognize distributions
that we designate as capital
gain dividends as long-term
capital gain without regard to
the period for which the U.S.
stockholder has held its
capital stock. We generally
will designate our capital gain
dividends as either 20% or
25% rate distributions. See
�� Capital Gains and Losses.� A
corporate U.S. stockholder,
however, may be required to
treat up to 20% of certain
capital gain dividends as a
preference item.

We may elect to retain and
pay income tax on the net
long-term capital gain that we
recognize in a taxable year. In
that case, a U.S. stockholder
would be taxed on its
proportionate share of our
undistributed long-term
capital gain. The U.S.
stockholder would receive a
credit or refund for its
proportionate share of the tax
we paid. The U.S.
stockholder would increase
the basis in its capital stock
by the amount of its
proportionate share of our
undistributed long-term
capital gain, minus its share
of the tax we paid.

A U.S. stockholder will not
incur tax on a distribution in
excess of our current and
accumulated earnings and
profits if the distribution does
not exceed the adjusted basis
of the U.S. stockholder�s
capital stock. Instead, the
distribution will reduce the
adjusted basis of such capital
stock. A U.S. stockholder will
recognize a distribution in
excess of both our current and
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accumulated earnings and
profits and the U.S.
stockholder�s adjusted basis in
his or her capital stock as
long-term capital gain, or
short-term capital gain if the
capital stock has been held
for one year or less, assuming
the capital stock is a capital
asset in the hands of the U.S.
stockholder.

Stockholders may not include
in their individual income tax
returns any of our net
operating losses or capital
losses. Instead, these losses
are generally carried over by
us for potential offset against
our future
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income. Taxable distributions
from us and gain from the
disposition of the capital
stock will not be treated as
passive activity income and,
therefore, stockholders
generally will not be able to
apply any �passive activity
losses,� such as losses from
certain types of limited
partnerships in which the
stockholder is a limited
partner, against such
income. In addition, taxable
distributions from us and gain
from the disposition of our
capital stock generally will be
treated as investment income
for purposes of the
investment interest
limitations. We will notify
stockholders after the close of
our taxable year as to the
portions of the distributions
attributable to that year that
constitute ordinary income,
return of capital, and capital
gain.

Any excess inclusion income
we generate generally will be
allocated among our
stockholders to the extent that
it exceeds our REIT taxable
income in a particular year. A
stockholder�s share of excess
inclusion income would not
be allowed to be offset by any
net operating losses otherwise
available to the stockholder.

Taxation of U.S.
Stockholders on the
Disposition of Capital Stock

In general, a U.S. stockholder
who is not a dealer in
securities must treat any gain
or loss realized upon a
taxable disposition of our
capital stock as long-term
capital gain or loss if the U.S.
stockholder has held the
capital stock for more than
one year and otherwise as
short-term capital gain or
loss. However, a U.S.
stockholder must treat any
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loss upon a sale or exchange
of capital stock held by such
stockholder for six-months or
less as a long-term capital
loss to the extent of capital
gain dividends and any other
actual or deemed distributions
from us that such U.S.
stockholder treats as
long-term capital gain. All or
a portion of any loss that a
U.S. stockholder realizes
upon a taxable disposition of
the capital stock may be
disallowed if the U.S.
stockholder purchases
substantially identical capital
stock within 30 days before
or after the disposition.

Taxation of U.S.
Stockholders on a
Conversion of Preferred
Stock

Except as provided below,
(i) a U.S. stockholder
generally will not recognize
gain or loss upon the
conversion of preferred stock
into our common stock, and
(ii) a U.S. stockholder�s basis
and holding period in our
common stock received upon
conversion generally will be
the same as those of the
converted shares of preferred
stock (but the basis will be
reduced by the portion of
adjusted tax basis allocated to
any fractional share
exchanged for cash). Any of
our shares of common stock
received in conversion that
are attributable to
accumulated and unpaid
dividends on the converted
shares of preferred stock will
be treated as a distribution
that is potentially taxable as a
dividend. Cash received upon
conversion in lieu of a
fractional share generally will
be treated as payment in
exchange for such fractional
share, and gain or loss will be
recognized on the receipt of
cash in an amount equal to
the difference between the
amount of cash received and
the adjusted tax basis
allocable to the fractional
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share deemed exchanged.
This gain or loss will be
long-term capital gain or loss
if the U.S. stockholder has
held the preferred stock for
more than one year at the
time of conversion. U.S.
stockholders are urged to
consult with their tax advisors
regarding the federal income
tax consequences of any
transaction by which such
U.S. stockholder exchanges
our commons stock received
on a conversion of preferred
stock for cash or other
property.

Taxation of U.S.
Stockholders On a
Redemption of Preferred
Stock

In general, a redemption of
any preferred stock will be
treated under Section 302 of
the Internal Revenue Code as
a distribution that is taxable at
ordinary income tax rates as a
dividend (to the extent of our
current or accumulated
earnings and profits), unless
the redemption satisfies
certain tests set forth in
Section 302(b) of the Internal
Revenue Code enabling the
redemption to be treated as a
sale of the preferred stock (in
which case the redemption
will be treated in the same
manner as a sale described in
�� Taxation of U.S.
Stockholders on the
Disposition of Capital Stock�
above). The redemption will
satisfy such tests and be
treated as a sale of the
preferred stock if the
redemption:

�is �substantially
disproportionate� with
respect to the U.S.
stockholder�s interest in our
stock;

�
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results in a �complete
termination� of the U.S.
stockholder�s interest in all
classes of our stock; or
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�is �not essentially
equivalent to a dividend�
with respect to the U.S.
stockholder, all within the
meaning of Section 302(b)
of the Internal Revenue
Code.

In determining whether any
of these tests have been met,
stock considered to be owned
by the U.S. stockholder by
reason of certain constructive
ownership rules set forth in
the Internal Revenue Code, as
well as stock actually owned,
generally must be taken into
account. Because the
determination as to whether
any of the three alternative
tests of Section 302(b) of the
Internal Revenue Code
described above will be
satisfied with respect to any
particular U.S. stockholder of
the preferred stock depends
upon the facts and
circumstances at the time that
the determination must be
made, prospective investors
are advised to consult their
own tax advisors to determine
such tax treatment.

If a redemption of preferred
stock does not meet any of
the three tests described
above, the redemption
proceeds will be treated as a
distribution, as described in
�� Taxation of Taxable U.S.
Stockholders� above. In that
case, a U.S. stockholder�s
adjusted tax basis in the
redeemed preferred stock will
be transferred to such U.S.
stockholder�s remaining stock
holdings in our company. If
the U.S. stockholder does not
retain any of our stock, such
basis could be transferred to a
related person that holds our
stock or it may be lost.

Under proposed Treasury
regulations, if any portion of
the amount received by a U.S.
stockholder on a redemption
of any class of our preferred
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stock is treated as a
distribution with respect to
our stock but not as a taxable
dividend, then such portion
will be allocated to all stock
of the redeemed class held by
the redeemed holder just
before the redemption on a
pro-rata, share-by-share,
basis. The amount applied to
each share will first reduce
the redeemed holder�s basis in
that share and any excess
after the basis is reduced to
zero will result in taxable
gain. If the redeemed holder
has different bases in its
shares, then the amount
allocated could reduce some
of the basis in certain shares
while reducing all the basis
and giving rise to taxable gain
in others. Thus the redeemed
holder could have gain even
if such holder�s basis in all its
shares of the redeemed class
exceeded such portion.

The proposed Treasury
regulations permit the transfer
of basis in the redeemed
preferred stock to the
redeemed holder�s remaining,
unredeemed shares of
preferred stock of the same
class (if any), but not to any
other class of stock held
(directly or indirectly) by the
redeemed holder. Instead, any
unrecovered basis in the
redeemed shares of preferred
stock would be treated as a
deferred loss to be recognized
when certain conditions are
satisfied. The proposed
Treasury regulations would
be effective for transactions
that occur after the date the
regulations are published as
final Treasury regulations.
There can, however, be no
assurance as to whether,
when and in what particular
for such proposed Treasury
regulations will ultimately be
finalized.

Capital Gains and Losses

A taxpayer generally must
hold a capital asset for more
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than one year for gain or loss
derived from its sale or
exchange to be treated as
long-term capital gain or
loss. The highest marginal
individual income tax rate
currently is 39.6%. The
maximum tax rate on
long-term capital gain
applicable to non-corporate
taxpayers is 20%. The
maximum tax rate on
long-term capital gain from
the sale or exchange of
�section 1250 property,� or
depreciable real property, is
25% to the extent that such
gain would have been treated
as ordinary income if the
property were �section 1245
property.� Individuals, trusts
and estates whose income
exceeds certain thresholds are
also subject to a 3.8%
Medicare tax on gain from
the sale of our common stock.

With respect to distributions
that we designate as capital
gain dividends and any
retained capital gain that we
are deemed to distribute, we
generally may designate
whether such a distribution is
taxable to our non-corporate
stockholders at a 20% or 25%
rate. Thus, the tax rate
differential between capital
gain and ordinary income for
non-corporate taxpayers may
be significant. In addition, the
characterization of income as
capital gain or ordinary
income may affect the
deductibility of capital
losses. A non-corporate
taxpayer may deduct capital
losses not offset by capital
gains against its ordinary
income only up to a
maximum annual amount of
$3,000 ($1,500 for married
individuals filing separate
returns). A non-corporate
taxpayer may carry forward
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unused capital losses
indefinitely. A corporate
taxpayer must pay tax on its
net capital gain at ordinary
corporate rates. A corporate
taxpayer may deduct capital
losses only to the extent of
capital gains, with unused
losses being carried back
three years and forward five
years.

Information Reporting
Requirements and Backup
Withholding

We will report to our
stockholders and to the IRS
the amount of dividends we
pay during each calendar
year, and the amount of tax
we withhold, if any. Under
the backup withholding rules,
a stockholder may be subject
to backup withholding at a
rate of 28% with respect to
distributions unless the
holder:

�is a corporation or comes
within certain other
exempt categories and,
when required,
demonstrates this fact; or

�provides a taxpayer
identification number,
certifies as to no loss of
exemption from backup
withholding, and otherwise
complies with the
applicable requirements of
the backup withholding
rules.

A stockholder who does not
provide us with its correct
taxpayer identification
number also may be subject
to penalties imposed by the
IRS. Any amount paid as
backup withholding will be
creditable against the
stockholder�s income tax
liability. U.S. stockholders
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that hold their capital stock
through foreign accounts or
intermediaries will be subject
to U.S. withholding tax at a
rate of 30% on dividends, for
taxable years beginning after
December 31, 2013, and
proceeds of sale of our capital
stock, for taxable years
beginning after December 31,
2016, if certain disclosure
requirements related to U.S.
accounts are not satisfied. In
addition, we may be required
to withhold a portion of
capital gain distributions to
any stockholders who fail to
certify their non-foreign
status to us. For a discussion
of the backup withholding
rules as applied to non-U.S.
stockholders, see �� Taxation of
Non-U.S. Stockholders.�

A U.S. withholding tax at a
30% rate will be imposed on
dividends, for taxable years
beginning after December 31,
2013, and proceeds of sale in
respect of our capital stock,
for taxable years beginning
after December 31, 2016,
received by certain non-U.S.
stockholders if certain
disclosure requirements
related to U.S. accounts or
ownership are not satisfied. If
payment of withholding taxes
is required, non-U.S.
stockholders that are
otherwise eligible for an
exemption from, or reduction
of, U.S. withholding taxes
with respect of such
dividends and proceeds will
be required to seek a refund
from the IRS to obtain the
benefit or such exemption or
reduction. We will not pay
any additional amounts in
respect of any amounts
withheld.

Taxation of Non-U.S.
Stockholders

The term �non-U.S.
stockholder� means a holder of
our capital stock that is not a
U.S. stockholder or a
partnership (or entity treated
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as a partnership for federal
income tax purposes). The
rules governing U.S. federal
income taxation of
nonresident alien individuals,
foreign corporations, foreign
partnerships, and other
foreign stockholders are
complex. This section is only
a summary of such rules. We
urge non-U.S. stockholders
to consult their own tax
advisors to determine the
impact of federal, foreign,
state, and local income tax
laws on ownership of our
stock, including any
reporting requirements.

Distributions

A non-U.S. stockholder that
receives a distribution that is
not attributable to gain from
our sale or exchange of U.S.
real property interests, as
defined below, and that we do
not designate as a capital gain
dividend or retained capital
gain will recognize ordinary
income to the extent that we
pay the distribution out of our
current or accumulated
earnings and profits. A
withholding tax equal to 30%
of the gross amount of the
distribution ordinarily will
apply unless an applicable tax
treaty reduces or eliminates
the tax. However, if a
distribution is treated as
effectively connected with the
non-U.S. stockholder�s
conduct of a U.S. trade or
business, the non-U.S.
stockholder generally will be
subject to federal income tax
on the distribution at
graduated rates, in the same
manner as U.S. stockholders
are taxed on distributions and
also may be subject to the
30% branch profits tax in
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the case of a corporate
non-U.S. stockholder. We
plan to withhold U.S. income
tax at the rate of 30% on the
gross amount of any ordinary
dividend paid to a non-U.S.
stockholder unless either:

�a lower treaty rate applies
and the non-U.S.
stockholder files an IRS
Form W-8BEN evidencing
eligibility for that reduced
rate with us, or

�the non-U.S. stockholder
files an IRS Form W-8ECI
with us claiming that the
distribution is effectively
connected income.

However, reduced treaty rates
are not available to the extent
that the income allocated to
the foreign stockholder is
excess inclusion income. Any
excess inclusion income we
generate generally will be
allocated among our
stockholders to the extent that
it exceeds our REIT taxable
income in a particular year.

A non-U.S. stockholder will
not incur U.S. tax on a
distribution in excess of our
current and accumulated
earnings and profits if the
excess portion of the
distribution does not exceed
the adjusted basis of its
capital stock. Instead, the
excess portion of the
distribution will reduce the
adjusted basis of that capital
stock. A non-U.S.
stockholder will be subject to
tax on a distribution that
exceeds both out current and
accumulated earnings and
profits and the adjusted basis
of the capital stock, if the
non-U.S. stockholder
otherwise would be subject to
tax on gain from the sale or
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disposition of its capital
stock, as described
below. Because we generally
cannot determine at the time
we make a distribution
whether or not the
distribution will exceed our
current and accumulated
earnings and profits, we
normally will withhold tax on
the entire amount of any
distribution at the same rate
as we would withhold on a
dividend. However, by filing
a U.S. tax return, a non-U.S.
stockholder may obtain a
refund of amounts that we
withhold of we later
determine that a distribution
in fact exceeded our current
and accumulated earnings and
profits.

Non-U.S. stockholders will
be subject to U.S.
withholding tax at a rate of
30% on dividends, for taxable
years beginning after
December 31, 2013, and
proceeds of sale in respect of
our capital stock, for taxable
years beginning after
December 31, 2016, if certain
disclosure requirements
related to U.S. accounts or
ownership are not satisfied. If
payment of withholding taxes
is required, non-U.S.
stockholders that are
otherwise eligible for an
exemption from, or reduction
of, U.S. withholding taxes
with respect to such
dividends and proceeds will
be required to seek a refund
from the IRS to obtain the
benefit or such exemption or
reduction. We will not pay
any additional amounts in
respect of any amounts
withheld.

For any year in which we
qualify as a REIT, a non-U.S.
stockholder could incur tax
on distributions that are
attributable to gain from our
sale or exchange of �U.S. real
property interests� under
special provisions of the
federal income tax laws
known as FIRPTA. The term
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�U.S. real property interests�, or
USRPIs, includes interests in
real property and shares in
corporations at least 50% of
whose assets consist of
interests in real property. We
do not expect to make
significant distributions that
are attributable to gain from
our sale or exchange of
USRPIs. Moreover, any
distributions with respect to a
particular class of our capital
stock that are attributable to
our sale of real property will
not be subject to FIRPTA, but
instead will be treated as
ordinary dividends as long as
(i) our shares of that class of
capital stock are �regularly
traded� on an established
securities market in the
United States and (ii) the
non-U.S. stockholder did not
own more than 5% of that
class of our capital stock at
any time during the one-year
period ending on the date of
the distribution. If, however,
we were to make a
distribution with respect to a
particular class of our capital
stock that is attributable to
gain from our sale or
exchange of USRPIs and a
non-U.S. stockholder were
subject to FIRPTA on that
distribution, the non-U.S.
stockholder would be taxed
on the distribution as if such
amount were effectively
connected with a U.S.
business of the non-U.S.
Holder. A non-U.S.
stockholder thus would be
taxed on such a distribution at
the normal capital gains rates
applicable to U.S.
stockholders, subject to
applicable alternative
minimum tax and a special
alternative minimum tax in
the case of a nonresident alien
individual. A non-U.S.
corporate stockholder not
entitled to treaty relief or
exemption also could be
subject to the 30% branch
profits tax on such a
distribution. We must
withhold 35% of any
distribution that we could
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designate as a capital gain
dividend. A non-U.S.
stockholder would receive a
credit against its U.S. federal
income tax liability for any
amount we withhold.
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Dispositions

A non-U.S. stockholder
should not incur a tax under
FIRPTA on gains from the
disposition of our capital
stock because we are not and
do not expect to be a U.S. real
property holding corporation
(i.e., a corporation the fair
market value of whose
USRPIs equals or exceeds
50% of the fair market value
of its stock.) In addition, even
if we were to become a U.S.
real property holding
corporation, a non-U.S.
stockholder would not incur
tax under FIRPTA with
respect to gain realized upon
a disposition of our capital
stock as long as at all times
non-U.S. persons hold,
directly or indirectly, less
than 50% in value of our
outstanding stock. Moreover,
even if we are treated as a
U.S. real property holding
corporation, a non-U.S.
stockholder that owned,
actually or constructively, 5%
or less of a class of our
capital stock at all times
during a specified testing
period would not incur tax
under FIRPTA on gain from
the disposition of our capital
stock if that class of our
capital stock held is �regularly
traded� on an established
securities market. However, a
non-U.S. stockholder
generally will incur tax on
gain not subject to FIRPTA
if:

�the gain is effectively
connected with the
non-U.S. stockholder�s
U.S. trade or business, in
which case the non-U.S.
stockholder will be subject
to the same treatment as
U.S. stockholders with
respect to such gain, or
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�the non-U.S. stockholder is
a nonresident alien
individual who was
present in the U.S. for 183
days or more during the
taxable year and has a �tax
home� in the United States,
in which case the non-U.S.
stockholder will incur a
tax of 30% on his or her
capital gains.

Conversion of Preferred
Stock

So long our preferred stock
does not constitute a USRPI
under FIRPTA, the tax
consequences to a non-U.S.
stockholder of the conversion
of our preferred stock into
common stock will generally
be the same as those
described above for a U.S.
stockholder. The conversion
of our preferred stock into our
common stock may be a
taxable exchange for a
non-U.S. stockholder if our
preferred stock constitutes a
USRPI. Even if our preferred
stock does constitute a
USRPI, provided our
common stock also
constitutes a USRPI, a
non-U.S. stockholder
generally will not recognize
gain or loss upon a
conversion of our preferred
stock into our common stock
so long as certain
FIRPTA-related reporting
requirements are satisfied. If
our preferred stock does
constitute a USRPI and such
requirements are not satisfied,
however, a conversion will be
treated as a taxable exchange
of our preferred stock for our
common stock. Such a
deemed taxable exchange will
be subject to tax under
FIRPTA at the rate of tax,
including any applicable
capital gains rates, that would
apply to a U.S. stockholder of
the same type (e.g., an
individual or a corporation, as
the case may be) on the
excess, if any, of the fair
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market value of such
non-U.S. stockholder�s
common stock received over
such non-U.S. stockholder�s
adjusted basis in its preferred
stock. Collection of such tax
will be enforced by a
refundable withholding tax at
a rate of 10% of the value of
the common stock. It is not
currently anticipated that our
capital stock will constitute a
USRPI. However, we cannot
assure you that our capital
stock will not become a
USRPI. Non-U.S.
stockholders are urged to
consult with their tax advisors
regarding the federal income
tax consequences of any
transaction by which such
holder exchanges shares
received on a conversion of
our preferred stock for cash
or other property.

Redemption of Preferred
Stock

For a discussion of the
treatment of a redemption of
our preferred stock for a
non-U.S. stockholder, see
�� Taxation of U.S.
Stockholders on a
Redemption of Preferred
Stock.�

Legislative or Other Actions
Affecting REITs

The present federal income
tax treatment of REITs may
be modified, possibly with
retroactive effect, by
legislative, judicial or
administrative action at any
time. The REIT rules are
constantly under review by
persons involved in the
legislative process and by the
IRS and the U.S. Treasury
Department which may result
in statutory changes as well
as revisions to regulations
and interpretations.
Additionally, several of the
tax
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considerations described
herein are currently under
review and are subject to
change. Prospective
stockholders are urged to
consult with their own tax
advisors regarding the effect
of potential changes to the
federal tax laws on an
investment in our common
stock.

State, Local and Foreign
Taxes

We and/or our
securityholders may be
subject to taxation by various
states, localities or foreign
jurisdictions, including those
in which we or a
securityholder transacts
business, owns property or
resides. We may own
properties located in
numerous jurisdictions and
may be required to file tax
returns in some or all of those
jurisdictions. The state, local
and foreign tax treatment may
differ from the federal
income tax treatment
described above.
Consequently, you should
consult your tax advisor
regarding the effect of state,
local and foreign income and
other tax laws upon an
investment in our securities.
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PLAN OF DISTRIBUTION

We may sell the securities
offered by this prospectus
from time to time in one or
more transactions, including
without limitation:

�through underwriters or
dealers;

�directly to purchasers;

�in a rights offering;

�in �at the market� offerings,
within the meaning of
Rule 415(a)(4) of the
Securities Act to or
through a market maker or
into an existing trading
market on an exchange or
otherwise;

�through agents;

�through a combination of
any of these methods; or

�through any other method
permitted by applicable
law and described in a
prospectus supplement.

The prospectus supplement
with respect to any offering
of securities will include the
following information:

�the terms of the offering;

�the names of any
underwriters, dealers or
agents;
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�the name or names of any
managing underwriter or
underwriters;

�the purchase price or
initial public offering price
of the securities;

�the net proceeds from the
sale of the securities;

�any delayed delivery
arrangements;

�any underwriting
discounts, commissions
and other items
constituting underwriters�
compensation;

�any discounts or
concessions allowed or
reallowed or paid to
dealers;

�any commissions paid to
agents; and

�any securities exchange on
which the securities may
be listed.

Sale through Underwriters
or Dealers

If underwriters are used in the
sale, the underwriters may
resell the securities from time
to time in one or more
transactions, including
negotiated transactions, at a
fixed public offering price or
at varying prices determined
at the time of sale.
Underwriters may offer
securities to the public either
through underwriting
syndicates represented by one
or more managing
underwriters or directly by
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one or more firms acting as
underwriters. Unless we
inform you otherwise in the
applicable prospectus
supplement, the obligations
of the underwriters to
purchase the securities will be
subject to certain conditions,
and the underwriters will be
obligated to purchase all of
the offered securities if they
purchase any of them. The
underwriters may change
from time to time any initial
public offering price and any
discounts or concessions
allowed or reallowed or paid
to dealers.

We will describe the name or
names of any underwriters,
dealers or agents and the
purchase price of the
securities in a prospectus
supplement relating to the
securities.

In connection with the sale of
the securities, underwriters
may receive compensation
from us or from purchasers of
the securities, for whom they
may act as agents, in the form
of discounts, concessions or
commissions. Underwriters
may sell the securities to or
through dealers, and these
dealers may receive
compensation in the form of
discounts, concessions or
commissions from the
underwriters and/or
commissions
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from the purchasers for
whom they may act as agents,
which is not expected to
exceed that customary in the
types of transactions
involved. Underwriters,
dealers and agents that
participate in the distribution
of the securities may be
deemed to be underwriters,
and any discounts or
commissions they receive
from us, and any profit on the
resale of the securities they
realize may be deemed to be
underwriting discounts and
commissions, under the
Securities Act. The
prospectus supplement will
identify any underwriter or
agent and will describe any
compensation they receive
from us.

Underwriters could make
sales in privately negotiated
transactions and/or any other
method permitted by law,
including sales deemed to be
an �at-the-market� offering,
sales made directly on the
Nasdaq Capital Market, the
existing trading market for
our common stock, or such
other exchange or automated
quotation system on which
our securities trade, or sales
made to or through a market
maker other than on an
exchange. The name of any
such underwriter or agent
involved in the offer and sale
of our securities, the amounts
underwritten, and the nature
of its obligations to take our
securities will be described in
the applicable prospectus
supplement.

Unless otherwise specified in
the prospectus supplement,
each series of the securities
will be a new issue with no
established trading market,
other than our common stock,
which is currently listed on
the Nasdaq Capital Market.
We currently intend to list
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any shares of common stock
sold pursuant to this
prospectus on the Nasdaq
Capital Market. We may elect
to list any series of preferred
stock on an exchange, but are
not obligated to do so. It is
possible that one or more
underwriters may make a
market in a series of the
securities, but underwriters
will not be obligated to do so
and may discontinue any
market making at any time
without notice. Therefore, we
can give no assurance about
the liquidity of or the trading
market for any of the
securities.

Under agreements we may
enter into, we may indemnify
underwriters, dealers, and
agents who participate in the
distribution of the securities
against certain liabilities,
including liabilities under the
Securities Act, or contribute
with respect to payments that
the underwriters, dealers or
agents may be required to
make. Unless otherwise set
forth in the accompanying
prospectus supplement, the
obligations of any
underwriters to purchase any
of the securities will be
subject to certain conditions
precedent.

In compliance with the
guidelines of the Financial
Industry Regulatory
Authority, Inc., or FINRA,
the maximum aggregate
discounts, commissions,
agency fees or other items
constituting underwriting
compensation to be received
by any FINRA member or
independent broker-dealer
will not exceed 8% of the
aggregate offering price of
the securities offered pursuant
to this prospectus and any
applicable prospectus
supplement.

To facilitate the offering of
securities, certain persons
participating in the offering
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may engage in transactions
that stabilize, maintain or
otherwise affect the price of
the securities. This may
include over-allotments or
short sales of the securities,
which involve the sale by
persons participating in the
offering of more securities
than we sold to them. In these
circumstances, these persons
would cover such
over-allotments or short
positions by making
purchases in the open market
or by exercising their
over-allotment option, if any.
In addition, these persons
may stabilize or maintain the
price of the securities by
bidding for or purchasing
securities in the open market
or by imposing penalty bids,
whereby selling concessions
allowed to dealers
participating in the offering
may be reclaimed if securities
sold by them are repurchased
in connection with
stabilization transactions. The
effect of these transactions
may be to stabilize or
maintain the market price of
the securities at a level above
that which might otherwise
prevail in the open market.
These transactions may be
discontinued at any time.

From time to time, we or our
affiliates may engage in
transactions with these
underwriters, dealers and
agents in the ordinary course
of business. Underwriters
have from time to time in the
past provided, and may from
time to time in the future
provide, investment banking
services to us for which they
have in the past received, and
may in the future receive,
customary fees.

If indicated in the prospectus
supplement, we may
authorize underwriters or
other persons acting as our
agents to solicit offers by
institutions to purchase
securities from us pursuant to
contracts providing for
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and delivery on a future date.
Institutions with which we
may make these delayed
delivery contracts include
commercial and savings
banks, insurance companies,
pension funds, investment
companies, educational and
charitable institutions and
others. The obligations of any
purchaser under any such
delayed delivery contract will
be subject to the condition
that the purchase of the
securities shall not at the time
of delivery be prohibited
under the laws of the
jurisdiction to which the
purchaser is subject. The
underwriters and other agents
will not have any
responsibility with regard to
the validity or performance of
these delayed delivery
contracts.

Direct Sales and Sales
through Agents

We may sell the securities
directly. In this case, no
underwriters or agents would
be involved. We may also sell
the securities through agents
designated by us from time to
time. In the applicable
prospectus supplement, we
will name any agent involved
in the offer or sale of the
offered securities, and we will
describe any commissions
payable to the agent. Unless
we inform you otherwise in
the applicable prospectus
supplement, any agent will
agree to use its reasonable
best efforts to solicit
purchases for the period of its
appointment.

We may sell the securities
directly to institutional
investors or others who may
be deemed to be underwriters
within the meaning of the
Securities Act with respect to
any sale of those securities.
We will describe the terms of
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any sales of these securities in
the applicable prospectus
supplement.

Remarketing Arrangements

Securities may also be
offered and sold, if so
indicated in the applicable
prospectus supplement, in
connection with a
remarketing upon their
purchase, in accordance with
a redemption or repayment
pursuant to their terms, or
otherwise, by one or more
remarketing firms, acting as
principals for their own
accounts or as agents for us.
Any remarketing firm will be
identified and the terms of its
agreements, if any, with us
and its compensation will be
described in the applicable
prospectus supplement.

Delayed Delivery Contracts

If we so indicate in the
applicable prospectus
supplement, we may
authorize agents, underwriters
or dealers to solicit offers
from certain types of
institutions to purchase
securities from us at the
public offering price under
delayed delivery contracts.
These contracts would
provide for payment and
delivery on a specified date in
the future. The contracts
would be subject only to
those conditions described in
the applicable prospectus
supplement. The applicable
prospectus supplement will
describe the commission
payable for solicitation of
those contracts.

General Information

We may have agreements
with the underwriters,
dealers, agents and
remarketing firms to
indemnify them against
certain civil liabilities,
including liabilities under the
Securities Act, or to

Edgar Filing: Xinyuan Real Estate Co., Ltd. - Form SC 13G/A

Table of Contents 75



contribute with respect to
payments that the
underwriters, dealers, agents
or remarketing firms may be
required to make.
Underwriters, dealers, agents
and remarketing firms may be
customers of, engage in
transactions with or perform
services for us in the ordinary
course of their businesses.

53

Edgar Filing: Xinyuan Real Estate Co., Ltd. - Form SC 13G/A

Table of Contents 76



Table of Contents

CERTAIN LEGAL
MATTERS

Certain legal matters in
connection with this offering
will be passed upon for us by
Hunton & Williams LLP and,
with respect to certain matters
of Maryland law, Venable
LLP.

EXPERTS

The audited consolidated
financial statements
incorporated by reference in
this prospectus and elsewhere
in the registration statement
have been so incorporated by
reference in reliance upon the
report of Grant Thornton
LLP, independent registered
public accountants, upon the
authority of said firm as
experts in giving said report.

WHERE YOU CAN FIND
MORE INFORMATION

We are required to file
annual, quarterly and current
reports, proxy statements and
other information with the
SEC. You may read and copy
any documents filed by us at
the SEC�s public reference
room at 100 F Street, N.E.,
Washington, D.C. 20549.
Please call the SEC at
(800) SEC-0330 for further
information about the public
reference room. Our filings
with the SEC are also
available to the public
through the SEC�s Internet site
at www.sec.gov. We have
filed with the SEC a
registration statement on
Form S-3 relating to the
securities covered by this
prospectus. This prospectus is
part of the registration
statement and does not
contain all the information in
the registration statement.
Wherever a reference is made
in this prospectus to a
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contract or other documents
of ours, the reference is only
a summary and you should
refer to the exhibits that are a
part of the registration
statement for a copy of the
contract or other document.
You may review a copy of
the registration statement at
the SEC�s public reference
room in Washington, D.C., as
well as through the SEC�s
Internet site at
http://www.sec.gov.

Our Internet address is
http://www.nymtrust.com. We
make available free of charge,
on or through the �Financial
Information � SEC Filings�
section of our website, annual
reports on Form 10-K,
quarterly reports on Form
10-Q, current reports on Form
8-K and amendments to those
reports filed or furnished
pursuant to Section 13(a) or
15(d) of the Exchange Act as
soon as reasonably
practicable after we
electronically file such
material with, or furnish it to,
the SEC. Also posted on our
website, and available in print
upon request to our Investor
Relations Department, are the
charters for our Audit
Committee, Compensation
Committee and Nominating
and Corporate Governance
Committee, and our Code of
Business Conduct and Ethics,
which governs our directors,
officers and employees.
Information on our website is
not part of this prospectus.

INCORPORATION BY
REFERENCE OF

INFORMATION FILED
WITH THE SEC

The SEC allows us to
�incorporate by reference� into
this prospectus the
information we file with the
SEC, which means that we
can disclose important
business, financial and other
information to you by
referring you to other
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documents separately filed
with the SEC. The
information incorporated by
reference is considered to be
part of this prospectus from
the date we file that
document. Any reports filed
by us with the SEC after the
date of this prospectus and
before the date that the
offering of the securities by
means of this prospectus is
terminated will automatically
update and, where applicable,
supersede any information
contained in this prospectus
or incorporated by reference
in this prospectus.

We incorporate by reference
the following documents or
information filed with the
SEC and any subsequent
filings we make with the SEC
under Sections 13(a), 13(c),
14 or 15(d) of the Exchange
Act, after the date of the
initial registration statement
and prior to completion of the
offering of the securities
described in this prospectus
(other than, in each case,
documents or information
deemed to have been
furnished and not filed in
accordance with SEC rules):

�our Annual Report on
Form 10-K for the fiscal
year ended December 31,
2011, filed on March 12,
2012, as amended by our
Annual Report on Form
10-K/A for the fiscal year
ended December 31, 2011,
filed on July 9, 2012;
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�our Quarterly Report on
Form 10-Q for the quarter
ended March 31, 2012,
filed on May 4, 2012, our
Quarterly Report on Form
10-Q for the quarter ended
June 30, 2012, filed on
August 9, 2012, as
amended by our Quarterly
Report on Form 10-Q/A
for the quarter ended
June 30, 2012, filed on
September 6, 2012, and
our Quarterly Report on
Form 10-Q for the quarter
ended September 30, 2012,
filed on November 9,
2012;

�our Current Reports on
Form 8-K filed on
January 5,
2012, January 19, 2012
(with respect to Item 5.02
only), January 20,
2012, February 1,
2012, March 16,
2012, March 19,
2012, March 30, 2012
(with respect to Item 5.02
only), April 18, 2012 (with
respect to Item 5.02 only),
May 21, 2012, as amended
by our Current Report on
Form 8-K/A filed on
May 22, 2012, May 24,
2012 (with respect to
Item 8.01 only), May 31,
2012, June 11,
2012, June 15,
2012, July 11, 2012 (with
respect to Item 8.01 only),
July 17, 2012, August 21,
2012, August 29,
2012, September 18,
2012, October 2,
2012, October 9, 2012,
November 28,
2012, December 14,
2012, December 20, 2012
and January 3, 2013;

�the information
specifically incorporated
by reference into our
Annual Report on Form
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10-K for the fiscal year
ended December 31, 2011
from our Definitive Proxy
Statement on Schedule
14A filed on April 4,
2012; and

�the description of our
capital stock in our
Registration Statement on
Form 8-A filed on June 3,
2008.

We will provide without
charge to each person,
including any beneficial
owner, to whom this is
delivered, upon his or her
written or oral request, a copy
of any or all documents
referred to above that have
been or may be incorporated
by reference into this
prospectus, excluding
exhibits to those documents
unless they are specifically
incorporated by reference into
those documents. You may
request those documents from
us by writing to New York
Mortgage Trust, Inc., c/o
Corporate Secretary, 52
Vanderbilt Avenue, Suite
403, New York, New York
10017 or by calling our
Corporate Secretary at
(212) 792-0107.
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13,000,000 Shares

Common Stock

PROSPECTUS
SUPPLEMENT

UBS Investment Bank

Credit Suisse

Barclays

RBC Capital Markets

Keefe, Bruyette &
Woods

              A Stifel
Company

JMP Securities

Ladenburg Thalmann
& Co. Inc.

Maxim Group LLC
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