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PRELIMINARY PROXY STATEMENT

LETTER FROM THE CHIEF EXECUTIVE OFFICER

Dear Shareholder:

You are cordially invited to attend a special meeting of the shareholders of Future FinTech
Group Inc., aFloda corporation (the ACompanyodo or AFuture F
principal executive offices, located at 23F, China Development Bank Tower, No.2, Gaoxin 1st Road,

Xi 6an, Shaanxi, China, on Tuesday, March 13, 2018,

The Notice of Special Meeting of Shareholders and Proxy Statement describe the formal
business to be transacted at the special meeting. Our directors and officers will be present to respond to
appropriate questions from shareholders. Shareholders may #tierspecial meeting in person or
telephonically by dialing -B66-395-5819 tolHree within the United States, 4D0 682 8609 tolfree
within China, or 1706-6436986 outside the United States and China (toll charged). Shareholders



attending telephoni¢tal y shoul d ask for the AFuture FinTech

Sharehol ders /| Co rHboweveg a sharehdlder nfust Qob@lebeXhie attached proxy
card or be present in person to vote at the meeting. Shareholders that particthatenaeting via
teleconference will be on listen only mode and will not be able to ask questions or vote their shares using
the teleconference linelf you anticipate participating in the special meeting via teleconference and
have questiongpleaseprod e such questions in advance to the
representative at david.rudnick@preceptir.com or@&d468538 and the Board will address them during

the meeting.

Whether or not you plan to attend the meeting, please vote aaspossible. You can vote by
returning the proxy card in the enclosed postagpaid envelope. This will ensure that your shares will
be represented and voted at the meeting, even if you do not attend. If you attend the meeting, you may
revoke your proxyand personally cast your vote. Attendance at the meeting does not of itself revoke
your proxy.

For a discussion of risk factors you should consider in evaluating the proposals set forth in this

Gr

Com

proxy statement that you &r & alcaiomrg 0a shkeefsi ntnd nagd comt ,p «

NEITHER THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION NOR ANY
STATE SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED OF THE
SKYPEOPLE BVI OR FULLMART ORDINARY SHARES TO BE DISTRIBUTED IN THE
SPIN-OFFS OR DETERMINED IF THIS PROXY STATEMENT IS ACCURA TE OR
ADEQUATE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

FUTURE FINTECH GROUP INC.
23F, China Development Bank Tower,
No. 2 Gaoxin 1st Road
Xi 6an, Shaanxi , China 710075

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

To be Held Tuesday, March 13, 2018



NOTI CE IS HEREBY GIVEN that a special meeting (the

Future FinTech Group Inc., a Florida corporation (t
our principal executive offices, located at 23F, China Dgoraknt Bank Tower, No.2, Gaoxin 1st Road,
Xi édan, Shaanxi , Chi na, on Tuesday, Mar ch 13, 2018,

purposes, as set forth in the attached Proxy Statement:

(1) Toapprovethespinf f of t he C-ownedasubyiddsi awh celsl,y SkyPeopl e Fo
ordinary shares of each of SkyPeople BVI ama d&ludd

(2) To approve an amendment to the Second Amended and Restated Articles of Incorporation of Future FinTech,
from 8,333,333 to 60,000,000 (the AAmendment o) ;

(3) To adopt and approve the Future FinTech Group Inc. 2017 Omnibus Equity Plan;

4 To approve the issuance of an aggregate 7,111,509
Company and sellerghbo$ 6ubbé BAeduisrdHbson Share | ¢

®5) To approve the issuance of an aggregate 11,362, 1
Share I ssuancedo); and

) To approve a proposal to grant discretionary aut:t

The Board of Directors of the Company (the fABoard ¢
management has fixed the close of business on January 22, 2018 as the record date for determining the
shareholders entitled to notice of, and to vote at, Special Meeting and any adjournment and
postponements thereof (the fiRecord Dateo).

After careful consideration, the Board of Directors recommends a vote IN FAVOR OF th©fgpia

vote IN FAVOR OF the Amendment, a vote IN FAVOR OF the adoption of tiver& FinTech Group

Inc. 2017 Omnibus Equity Plan, a vote IN FAVOR OF the Acquisition Share Issuances, a vote IN
FAVOR OF the Placement Share Issuance, and a vote IN FAVOR OF the grant of discretionary authority
to the Companyds CEMeetnggp adjourn the Special

Shareholders are cordially invited to attend the Special Meeting in person. Whether you plan to attend
the Special Meeting or not, please complete, sign and date the enclosed Proxy Card and return it without
delay in the enclosed postageepaidenvelope. If you do attend the Special Meeting, you may withdraw
your proxy and vote personally on each matter brought before the mé&libdR VOTE IS VERY
IMPORTANT.

By Order of the Board of Directors



YOUR VOTE IS IMPORTANT

WHETHER OR NOT YOU EXPECT TO ATTENDO'HE SPECIAL MEETING IN PERSON, WE
ENCOURAGE YOU TO SUBMIT YOUR PROXY AS PROMPTLY AS POSSIBLE BY MARKING,
SIGNING AND DATING THE ENCLOSED PROXY CARD AND RETURNING IT IN THE
POSTAGEPAID ENVELOPE PROVIDED. You may revoke your proxy or change your vote at any
time before the Special Meeting. If your shares are held in the name of a bank, broker or other nominee,
please follow the instructions on the voting instruction card furnished to you by such bank, broker or
other nominee, which is considered the shaagrobf record, in order to vote. As a beneficial owner,

you have the right to direct your broker or other agent on how to vote the shares in your account. Your
broker or other agent cannot vote on the Spifs and other discretionary matters without your
instructions.

If you are a shareholder of record and fail to return your proxy card to us or vote by ballot in person at

the Special Meeting, your shares will not be counted for purposes of determining whether a quorum is

present at the Special Meetiffgyou are a shareholder of record, voting in person by ballot at the Special

Meeting will revoke any proxy that you previously submitted. If you hold your shares through a bank,
broker or other nominee, you musltoobptaxwy ifsomed hien
name in order to vote in person at the Special Meeting.

We encourage you to read the accompanying proxy statement carefully and in its entirety, as well as the
documents we file from time to time with the Securities and Exchamgen@ssion, including our

Annual Report on Form 1K for the fiscal year ended December 31, 2016. If you have any questions

concerning any of the proposals to be voted upon at the Special Meeting or the accompanying proxy
statement, would like additional gi@s of the accompanying proxy statement or need help voting your

shares of common stock, please contact the Companyéo
Bank Tower, No. 2, Gaoxin 1st Roa®%818%82%7an , Shaanxi,

Thank you for your participation. We look forward to your continued support.

Date: January o0, 2018
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QUESTIONS AND ANSWERS ABOUT THE PROPOSALS

The following are answers to some questions that you, as a shareholder of Future FinTech, may have
regarding the SpiDffs, the Amendment and the other matters being considered at the Special Meeting.
We urge you to read carefully the remainder of thisxgrstatement because the information in this
section does not provide all the information that might be important to you with respect to tH@ffSpin

the Amendment and the other matters being considered at the Special Meeting. Additional important
information is also contained in the annexes to and the documents incorporated by reference into this
proxy statement.

Q:

Why am | receiving this proxy statement?

The board of directors of Future FinTech is soliciting your proxy to vote at the Special Meeting because yol
the Special Meeting, and are themef entitled to vote at the Special Meeting. This proxy statement, along w
FinTech has made these materials available to you on the Insrddtuture FinTech has delivered printed prox
to know in order to cast your vote at the Special Meeting. You do not need to attend the Spetaigl iM@erson t
When and where will the Special Meeting be held?

The Speci al Meeting wil/| be held at 10: 00 a. m.,
On what matters will | be voting?

Future FinTechdés sharehol ders are being asked t

(1) Toapprovethespin f f of the Cowmpeaedyésbwhdl byi es, Skyl
of the ordinary shares of each SkyPeople BVIiBnd! | Mart t o hol ders of

(2) To approve an amendment to the Second Amended and Restated Articles of Incorporation of Fut
Future FinTech from 8,mB88mBdmMBa&Bt d)o; 60, 000, 000

3) To adopt and approve the Future FinTech Group Inc. 2017 Omnibus Equity Plan;

4) To approve the issuance of an aggregate 7,11
of the Company and sellers of such creditor 8
(5) To approve the issuance of an aggregate 11, ¢

APl acement Share | ssuanceo0o); and



(6) To approve a proposal to grant discretionary

Future FinTech will hold the Special Meeting to consider and vote upon these proposals. This
proxy statement contains important information about matters to be acted upon at the Special
Meeting. Shareholders should read it carefully. The vote of sharesddenportant.

In order to complete the Spidffs, Future FinTech shareholders must vote to approve the Spin
Offs, and all other requirements of the Company to complete theCBfamust be fulfilled. In

order to complete the Share Issuances, Future FinTech sharemoldtréote to approve the
Amendment and the Share Issuances, and all other requirements for the Company to complete
the Share Issuances must be fulfilled.

Why is Future FinTech proposing the SpinOffs?

Our Board is submitting the Spiof f s t o our sharehol ders for appr
strategies and so that SkyPeople BVI, Fat/and the Company can each access capital resources that are 1

The Company plans to spaff the fruit juice, food and construction in progr@she traditional fruit juice bsinesse
establish online sales of fruit juice and consumer products as well as financial technology businesses, ar
Future FinTech has incorporated a new subsidiary to engage in asset management, which will have a pal
FinTech has acquired financial assets and plans to dispose of them all together, individually or in a repac
future from time to time for sale as securities in the PRC. Through a subsidiary, we have entered into a ser
our existng ecommerce business and provide both direct and-fiartly sale services of our own products ant
(China) Co. Ltd. is in the process of applyigh the relevant Chinese government agencies to change its na
potent-betdnddne mead projectso that Chinese gover nme

Our Board believes that the Spinf f s wi | | allow Future Fi nTec holgaff
operations of SkyPeople BVI and FullMart in Chirtdowever, there is no assurance of the growth of any of th
their respective businesses in a manner substantially similar to the current operations of the Company.

What will Future FinTech shareholders receive if the SpirOffs are completed?

If the SpirOffs are completed, each Future FinTech shareholder will be entitled to receive a pro rata distribu
stock they hold as of the Record Date, January 22, 2018.

We do not intend to list the ordinary shares of SkyPeople BVI and FullMart on any exchange in the Unite
common stock.

What happens if | buy my shares after the Record Date?



Purchasers of Future FinTech common stock after the Record Date will not be entitled to receive ordinary ¢
What happens if | sell my shares after the Record Date, but before the Special Meeting?

The Record Date is earlier than the date of the Special Meeting. If you transfer your shares of the Compal
will transfer ownership of the shares and will not hold an interest in the Company in respect of such shares
of SkyPeople BVI and FullMart upon the completion of the Spffs.

Are there risks associated with the Spi¥Offs that | should consider in deciding how to vote?

Yes. There are a number of risks related to the-8ffii; that are discussed in this proxy statement. Please rea
proxy statement.

What happens if the SpirOffs are not approved?

If the SpinOffs are not approved, neither of the Sfiffs will be consummated and the subsidiaries subject to

How does Future FinTechodéds board of directors re

The Future FinTech board of directors recommends that Future FinTech shareholders vote or give instruct

0 AFORO t he SkyPeopl e ®Bffgroposat;d Ful |l Mart spin

0 AFORO t he amendment to Future FinTech6s Secon
0 AFOR0 t he adoption of the Future FinTech Grou
0 AFORO t he i ssuance of an aggregate 7,111,599

the Company and sell drhe difAcquwudtisidr edi tShrad e

0 AFOR0 the issuance of an aggregate 11,362, 15¢
iPlmeret Share | ssuanceo); and

(@]

fiFOR0O t he grant of discretionary authority to
You shoul d rOffsddRdcTchrmmeSpdant i on of Future FinTechi
and Reasons for the Spif f s 0 b e gi B%forragliscession pfdahg &actors that our

board of directors considered in deciding to recommend the approval girnkeffsproposal.

Do persons involved in the SpirOffs have interests that may conflict with those as a Future FinTech shareh



In considering the recommendation of the Future FinTech board of directors to approve @& §gtature FinTe
to have interests in the SpWifs that are different from, or in addition to, those of Future FinTech shareholde
described in the sectioacbhbasi Diedcfionseaddts®f fbfe

I n particular, as of December 22, 2017, Mr . Zey
to shareholders for approval, including those proposals discussed herein. Assuming the completion cffie
shares remains unchanged, Mr . Zeyao Xue wil/| h o

outcome of matters submitted teetehareholders of such entities in the future, including the election of dire
control could delay, defer, or prevent a change of contretger, consolidation, or sale of all or substantially al
the consummation of such a transaction that other shareholders do not supgpartn€lntrated control could :
common stock of Future FinTech, due to the limited voting power of such shares. As a shareholder, even
his own interests, which may not always be in the interests of our shareholders generally.

How do | vote?

After you have carefully read this proxy statement and have decided how you wish to vote your shares of F

Shareholders of Record

If your shares of Future FinTech common stock are registirectly in your name with Future
FinTechdés transfer agent, Continental Stock Tr ar
of record of those shares and these proxy materials have been mailed to you by the Company.

You may vote your shares by mail iorperson at the Special Meeting. Your vote authorizes

Hongke Xue, Chief Executive Officer of the Company, and Hanjun Zhang, Interim Chief

Financial Officer of the Company, as your proxy, with the power to appoint his substitute, to

represent and vote ypshares as you directed.

Beneficial Owners

If your shares of Future FinTech common stock are held in a stock brokerage account, by a
bank, broker or other nominee, you are considered the beneficial owner of shares held in street
name and these proxy materials are being forwarded to you by yourtyakkr or nominee

that is considered the holder of record of those shares. As the beneficial owner, you have the
right to direct your bank, broker, trustee or nominee on how to vote your shares signing and
returning a proxy card. Your bank, broker, taesor nominee will send you instructions for
voting your shares. Please note that you may not vote shares held in street name by returning a
proxy card directly to Future FinTech or by voting in person at the Special Meeting unless you
provide ayfibegali cprgou must obtain from your br
brokers, banks and nominees who hold shares of Future FinTech common stock on your behalf
may not give a proxy to Future FinTech to vote those shares without specific instructions from
you.



For a discussion of the rules regarding the voting of shares held by beneficial owners, please

see the question below entitled Alf | am a benef
stock, what happens i f |Whatn dits pdiosvd rdeet ivoortd rnyg Vi c
3

What vote is required to approve each proposal?

The approval of each of the proposals requires the affirmative vote of a majority of the shares represented

How many votes do | and others have?

You are entitled to one vote for each shafr&uture FinTech common stock that you held as of the Record C
stock.

How will our directors and executive officers vote on the proposals at the Special Meeting?

As of the Record Date, the directors and executi
of Future FinTech common stock on that date. Future FinTech expects that its directors and executive offi
Companybs directors or executive officers has e

How many shares must be present to hold the Special Meeting?

A majority of the shares of our common stock issued and outstanding and entitled to vote must be represen
below) are counted as presémt determining the presence of a quorum. Brokerviates, however, are not count
broker norvotes will not affect the outcome of any of thatters to be voted on at the Special Meeting. Gene
particular proposal because (1) the broker has not received voting instructions frometi@db@wner and (2) the

| f | am a beneficial owner of shares of Future

If you are a beneficial owner and do not provide the shareholder of record with voting instructions, your s
holding shares for a beneficial owrdges not vote on a particular proposal because that holder does not hav

Under applicable regulations, if a broker holds shares on your behalf, and you do not instruct

your broker how to vote those shares on a matter
vote your shares -fmtre oy oaic c VAr shidsnbbeeseived vdimgo k e
instructions f-romtiymad0 omatat efnonin which case t
authority to vote your shares with respect to such matter. Unless you provide voting instructions

to a broker holding shares on your behalijiybroker may no longer use discretionary authority

to vote your shares on any of the matters to be considered at the Special Meeting. Please vote

your proxy so your vote can be counted.

What will happen if | return my proxy card without indicating how to vote?



If you sign and return your proxy card without indicating how to vote on any particular proposal, the Future
returned wihout a signature will not be counted as present at the Special Meeting and cannot be voted.

Can | change my vote after | have returned a proxy or voting instruction card?

Yes. You can change your vote at any time before your proxy is voted at the Special Meeting. You can do*

you can grant a new, valid proxy bearing a later date;

you can send a signed notice of revocation;

if you are a holder of record, you can attend the Special Meeting and vote in person, which will automatic
revoke any proxy that you have piewsly given; or

if your shares of Future FinTech common stock are held in an account with a broker, bank or other nom
instructions.

If you choose either of the first two methods, you must submit your notice of revocation or your new
proxy to the Corporate Secretary of Future FinTech, as specified in this proxy statement, no later than
the beginning of the Special Meeting. If yourasds are held in street name by your broker, bank or
nominee, you should contact them to change your vote.

Q:

Do | need identification to attend the Special Meeting in person?

Yes. Please bring proper identification, together with proof that you are a record owner of shares of Future
letter from your broker or arcaount statement stating or showing that you beneficially owned shares of Futt
stating that you beneficially owned Future FinTech stock ofRtwrd Date or (b) an account statement showil
Are Future FinTech shareholders entitled to appraisal rights?

No. Future FinTech shareholders do not have appraisal rights in connection with #@ffSpinder the Florida Bl
What do | do if | receive more than one set of voting materials?

You may receive more than one set of voting materials for the Special Meeting, including multiple copies of

stock in more than one brokeragecount, if you hold shares directly as a record holder and also in street na
materials, each should be voted and/or returned separatetjeinto ensure that all of your shares of common s



If  am a Future FinTech shareholder, should | send in my Future FinTech stock certificates with my proxy ¢
No. Please DO NOT send your Future FinTech stock certificates with your proxy card.

After each of the SpHDffs is completed, the transfer agent of SkyPeople BVI and FullMart

will send you a letter of transmittal and, when applicable, your sharesyPe8gle BVI and

FullMart

Do you expect the SpirOff to be taxable to Future FinTech shareholders?

Yes. The receipt of each of SkyPeopl e BMWf fandwiH
the SpinOf f s & b e gi n nfor adescaption of the eatedalU.S. federal tax consequences of thO©fg
specific tax consequences to you of the Spffs, including the aplicability and effect of U.S. federal, state, loc:
When do you expect the SpirOffs to be completed?

We are working to complete the Sgffs as quickly as paible, and we expect to complete all transactions in
occur. The SpitOffs are subject to shareholder approvals and other conditions, and silsgtsat factors outside
may be a substantial amount of time between the Special Meeting and the completion of-D#sSpin

Whom should | call with questions about the Special Meeting, the Spi@ff or any of the other proposals to be
Future FinTech shareholders should call the Corporate Secretar@83®78277 with any questions.

What will the business of each of the spunff companies be if the SpirOffs are consummated?

Following the completion of the Spidffs, SkyPeople BVI and its subsidiaries will continue to engage in the ir
Republic of China and overseas markets. Following the completion of th€O#pirFullMart and its subsidiary w

What will the management of each of Future FinTech, SkyPeople BVI and FullMart be if the Spi®ffs are cc

The officers and directors of Future FinTech will not be affected by the completion -@ormgetion of the Sph
SkyPeople BVI, and Mr. Fei Zhu will continue to be the sole director of FullMart.

See AOfficers and Directors of SkOfPfesoopidgdor®ation. a n

What material negative factors did the Board of Future FinTech consider in connection with the Spi@ffs?

By and large the Board of Future FinTech does not view theGffifnas negative. Upon deliberation, the Boa
outweigh any negative factor. IfaétSpirOffs are not approved by Future FinTech shareholders or if either of
of the ordinary shares of SkyPeople BVI or FullMart, as appkcaihether or not the Spidffs are completed,

traded on the NASDAQ Global Market, if eligible, and registered under the Exchange Act, and Futeod RiilTc
expects that management will operate the business in a manner similar to that in which it is being operatec



they are currently subject, including, without limitation, risks related to the highly competitive industry in v
requirements, and the adverse economic conditions it faces.

On December 1, 2017, we received written notice from NASDAQ stating that the Company is not in comj
continued listing on The NASDAQ Global Market, as set forth in NASDAQ Listing Rule 5450(b)(1)(C). The
to trade on The NASDAQ Gl obal Mar ket under the ¢
compliancewih t he mi ni mum MVPHS requirement. To regai

day grace period. If the Company does not regain complianhehgitminimum MVPHS requirement by May 30
Al ternatively, the Company may consi der applapitalM

The primary negative consequence of the &pinf s t hat Future FinTechoés
was that the Spi®Offscouldres | t i n Future FinTechds common st oc
to the OTC Markets if Future FinTechoés stock pri
requirements and the lower relative liquidity of the ordinary stock of SkyPeople BVI and

FullMart as compaito the common stock of Future FinTech.

If either of the SpirOf f s i s not compl eted, Future FinTechds
and review the Companybés business operations, p
among other things, malsich changes as are deemed appropriate and continue to seek to

identify strategic alternatives to enhance shareholder value.

Pl ease read with particular car e Riskleactateet ai | ed d
beginning on page 15 of thisqxy statement.

Q: How will | receive information about SkyPeople BVI and FullMart after the Spin-Offs are completed?

A Each of SkyPeople BVI and FullMart will register a class of securities on Form 10 prior to the completion of-
and reporting obligations uedthe Securities Exchange Act of 1934, as amended, and those reports will be |

7
FORWARDOKING STATEMENTS
This proxy statement, including information incorporated by reference into this proxy statement, includes
forwardl ooki ng statements regarding, among other t hin

prospects, both business and financial. AlthoughréuinTech believes that its plans, intentions and

expectations reflected in or suggested by these foreaidng statements are reasonable, Future

FinTech cannot assure you that we will achieve or realize these plans, intentions or expectations.
Forwardlooking statements are inherently subject to risks, uncertainties and assumptions including,

wi t hout l i mitation, RiskBactbreacftoom tWiemeri betdi meden FAu



filings with the SEC. Many of the forwaildoking statementsantained in this presentation may be

identified by the use of forwatdoo ki ng words such as #dAbelieveo, i e x
Apl annedo, Awill o, Amayo, fAintendd, fAesti matedod, da
Aposit,i omdegidgnedo, ficreateod, ipredicto, Aprojecto
fongoingod, Aupsided, Aincreasesd and fApotential 6, a

results to differ materially from the forwatdoking statements @make in this presentation are set forth

in other reports or documents that we file from time to time with the SEC, and include, but are not limited

to:

0 the number and percentage of our public shareholders voting against tHeffSpissuance of Aagjsition Shares
0 the dilution of the shares held by existing shareholders due to the issuance of Acquisition Shares and Priv
60 the ability to maintain the |listing of Future F
0 changes adversely affecting the businesses in which any of Future FinTech, SkyPeople BVI and FullMart :
0 manag@ment of growth;

0 general economic conditions;

0 business strategies and plans of Future FinTech, SkyPeople BVI and FullMart;

0 the result of future financing efforts; and

0 and the other factors sunRslkRadtozeeed under the sect
You are cautioned not to place undue reliance on these foto@lithg statements, which speak only as

of the date of this proxy statement. All forwdobking statements included herein attributable to any of
Future FinTech, SkyPeoplevBl , Ful |l Mar t or any person acting on

(e} )

qualified in their entirety by the cautionary statements contained or referred to in this section. Except to
the extent required by applicable laws and regulations, Future FinTech,opkyB/1 and FullMart
undertake no obligations to update these forwaodting statements to reflect events or circumstances
after the date of this proxy statement or to reflect the occurrence of unanticipated events.

Before a shareholder grants its pyax instructs how its vote should be cast or vote on the proposals
described herein, it should be awar eRisk Raatore t he occ u!
section and elsewhere in this proxy statement may adversely affect Future FinTy&dg@& BVI and

FullMart.

SUMMARY



This summary highlights selected information from this proxy statement and does not contain all of the
information that is important to you. To better understand the proposals to be submitted for a vote at the
Special Meeting, including the SpDIffs, youshould read this entire document carefully, including the
2017 Future FinTech Equity Plan attachedfamex Aand the Amendment attachedfamex Band the

other exhibits attached hereto, including the Acquisition Agreements and Share Purchase Agreement.

References to fAiFuture FinTechod are references to Fu
BVI O are references to SkyPeople Foods Holdings L

references to Full Mart Hol deamgser Limuteda(®@Vb}) heRef
references in this joint proxy statement refer to Future FinTech Group, SkyPeople BVI or FullMart, as
the case may be, before completion of the transact

context requirestherwise, mean the transactions contemplated by the Gffin taken as a whole.

The Parties

Future FinTech Group Inc.

We are a holding company incorporated under the laws of the State of Florida. We have three direct
wholly-owned subsidiaries:Belkki Foods Hol di ngs Group Co. , Ltd., (fnBe
under the | aws of the British Virgin Island, Ful | Ma
under the | aws of British Virgin | sleonpdl,e aBi\l 09k y Pe
company organized under the laws of British Virgin Island. SkyPeople BVI holds 100% of the equity
interest of HeDeTang Hol ding (HK) Ltd. (AHeDeTang H
laws of the Hong Kong Special Administrative Regi o f t he Peopl eds Republic of
and HeDeTang Holding (HK) holds 73.42% of the equity interest of SkyPeople Juice Group Co., Ltd.,

(ASkyPeople (China)o), a company incorporated unde
eleven subidiaries, all limited liability companies organized under the laws of the PRC: (i) Shaanxi

Qi yiwangguo Modern Organic Agriculture Co., Lt d. (
Fruit Co., Ltd. (AHuUul udao Wonder ¢ fAYi higikiouoYingkeod
Foods I ndustry (Yidu) Co. Lt d. (AFood I ndustry Yidu
Heyingo) ; (vi) Hedetang Agricul tural Pl antation (Yi
Xi 6an Hedetuasn gF odwt rRetsiearch I nstitute Co. , Ltd. . (A
Cornucopia International Co. , Lt d-comméreeiCo.dtd. Cor nuc o
(AiHedeticamgne IEc e 0) , ( x) Hedet ang Foods Idustdyu st r y (zZt

Zhouzhio)and (xi) Hedetang Foods I ndustry (Jingyang
Ti anShunbDa Equity I nvestment Fund Management Co., L
registered in China, holds another 26.36% of ¢heity interest of SkyPoeple (China). HeDeTang

Holdings (HK) also holds 100% of the equity interest of HeDeJiaChuan Holding Group Co. Ltd.,

(iHeDeJdJi aChuan Holdingo), a company incorporated un
HeDelJiaChuan FoodsXi 6 an) Co. Ltd., (fAHeDeldJdiaChuan Xib6ano),
Ltd. (AShenzhen Hedetango), both companies incorpor

Xi 6ano has three subsidiaries: (i) u@skGoR étdpl e ( Sui



(ASkyPeople Suizhong:); (ii) Hedeldiachuan Foods (Vi
Shaanxi Guo Wei Me i Ki wi Deep Processing Co., Ltd.

FullMart holds 100% of equity interest of Hedejiachuan (HK) HoldingsiLit ed. ( AHedej i achuan
a company organized under the laws of Hong Kong.

Bel kin holds 100% of the equity interest of Future
HKO), a company organized under t he OWafthsequty Hong Ko
interest of Hedetang Foods (China) Ltd. (AHedetang
90% of the equity interest of Hedetang Farm Product
Mar ket Me i Co unt yarated under thedawp af they PRIC.nGlobatKpy Supply Chain
Limited (AGlI obal Key Supply Chaind) holds the remain
Mei County. Trading Market Mei County holds 100% of the equity interest of Shaanxi China

Agricultura | Silk Road Farm Products Trading Center Co.,
and also holds 100% of the equity interest of GlobalKey Supply Chain.

SkyPeople Foods Holdings Limited (BVI)

SkyPeople BVI is a whollpwned subsidiary of Futureri ech organized under the laws of the British

Virgin Islands on December 28, 2011. SkyPeople BVI holds 100% equity interest of HeDeTang Holding

(HK). HeDeTang Holding (HK) holds 73.42% of the equity interest of SkyPeople (China). SkyPeople

(China) has elen subsidiaries, all limited liability companies organized under the laws of the PRC: (i)

Shaanxi Qiyiwangg; (ii) Huludao Wonder; (i) Yingkou; (iv) Food Industry Yidu; (v) Shaanxi Heying;

(vi) Agricultural Plantation Yidu; (vii) Hedetang Reseach; aridivi ) Xi 6 an Cornucopia; (i x
commerce, (x) Foods Industry (Zhouzhi) and (xi) Foods Industry (Jingyang). TSD holds another 26.36%

of the equity interest of SkyPoeple (China). HeDeTang Holdings (HK) also holds 100% of the equity

interestof HeDedidlu an Hol di ng, which holds 100% of HeDeldi aCh
HeDeJdi aChuan Xi 6ano has three subsidiaries: (i) Sky
(iif) Guo Wei Mei.

A class of securities of SkyPeople BVI will be registered on a Form 10 registration statement prior to the
consummation of the Spidffs.

FullMart Holdings Limited
FullMart is a whollyowned subsidiary of Future FinTech organized under the laws Bfitieh Virgin

Islands on December 28, 2011. FullMart holds 100% of equity interest of Hedejiachuan (HK) Holdings
Limited (formerly known as SkyPeople Foods International Holdings (HK)).

A class of securities of FullMart will be registered on a Form 10 registration statement prior to the
consummation of the Spidffs.



The Special Meeting

The Special Meeting will be held at 10:00 a.m., local time, on Tuesday, March 13, 2018, at the

Companybs principal executive offices at 23F, China
Xi 6an, Shaanxi, China, 710075,
The Spin-Offs

Our board ofdirectors has adopted resolutions approving a pro rata distribution of the issued and
outstanding shares of SkyPeople BVI and FullMart by Future FinTech to its shareholders of record as of
January 2 XRecordDataB8) (t he i

Upon completion of the Spi@®ffs, all of the ordinary shares of each of SkyPeople BVI and FullMart
will be directly held by the Future FinTech shareholders of record as of the Record Date.

Future FinTechés Oper@fsi ons Following the Spin

Following the completion of the Spidffs, the main business operations of Future FinTech will be
focused on (i) the online sales of fruit juice products and beverages, and consumer anelhezdth
products, through GlobalKey Supply Chain Limited (fortpeknown as Shaanxi Quangoutong E
Commerce Inc.j AGl obal Key o) ; (ii) the operation of a suppl
fruit juice products, foods and other consumer and agricultural products through Hedetang Farm Products
Trading Market(Mei County) Co., Ltd., as described further below; (iii) bulk agricultural products spot
trading business and financial technology businesses, including software development and information
services for the financial leasing and project finance indssthi®ugh intelligent investment advisory

and blockchain technology; and (iv) related asset and equity investment management. We will use
blockchain technology to develop its use in different business segments, including online sales and
internet distribubn businesses. We will also use the application blockchain technology in agricultural
products trading, to facilitate financial payments and transactions, and intend to use both blockchain and
artificial intelligence technologies to create new opportesitiWe anticipate generating revenues from

our finance leasing business, the acquisition and disposal of financial assets and the application of block
chain technology for online sales of products.

As previously reported, on April 3, 2013, SkyPeople (@hientered into an Investment Agreement (the
AfAgreemento) with the Managing Committee of Me i Co
Center (the fACommi tteeo) . The Committee has been a
County to be responsifor the construction and administration of the Mei County National Kiwi Fruit

Whol esal e Trading Center (the ATrading Centero).
subsequently transferred to subsidiaries that will remain with Future FinTéaWwifg the completion

of the SpinOffs. Under the Agreement, the parties agreed to invest and establish a kiwi fruit
comprehensive deep processing zone and kiwi fruit andrélaited materials trading zone in Yangjia

Village, Changxing Town of Mei Countwith a total planned area of total planned area of 286 mu
(approximately 47 acres) (the AProjecto). The Tradi



with the Project, our subsidiary Shaanxi Guoweimei Kiwi Deep Processing Co. Ltd. is currddthgbu

fruit juice production lines, a vegetable and fruit flash freeze facility, an R&D center and an office
building. Although the schedule for completion could change, we plan to complete construction in the
second quarter of 2018. We anticipate thaséhfacilities and the Trading Center will support our supply
chain, logistics and trading business for fruit juice projects, foods and other consumer and agricultural
products.

The Company has been in discussions with blockchain software and systdopeéesvio establish a
cooperation relationship, and, through a subsidiary, has entered into a services agreement for the
development of our blockchain trading platform. Upon the completion of our blockchain platform, we
anticipate that we, or our subsides, will hold some of the products to be sold on the platform in
inventory for direct sale, and thighrties will use our platform for sales of their own products. For
example, GlobalKey has signed a license agreement with ShaanxBioitihnology Coltd. to serve

as the sole global gener al di-lslitVEO,ut@drpramndu otp etr lad ti
improve male sexual health. We will also continue to actively look for similar cooperation projects and
further develop the supply chaindiness of fruit juices, foods and other consumer products to create
more revenue for the Company. After the system is in operation, GlobalKey will become a
comprehensive and shared@nmerce shopping platform.

Further, as described more fully in ProdoNa. 4, the Company, through a subsidiary, has acquired
creditords rights that it anticipates wil/l provi de
The Company is in the process of changing the name of Hedetang Foods (China) Go.Chida

Agricultural SilkkRoad Finance Leasing Co., Ltd. The change first needs the approval of State
Admini stration for Industry and Commerce of the Peo
the procedures with Shaanxi Provincial Admirassn for Industry and Commerce, and finally it needs

to make appropriate filings with the Shaanxi Provincial Department of Commerce. In addition, China
Agricultural SilkRoad Finance Leasing Co., Ltd. must have registered capital for no less thandr©® milli

US doll ars as a financi al |l easi ng c o#gadhAingnce At pr e s e
Leasing Co. , Ltd. 0 has been approved by the China
Company is going through the required procedures withaBxi Administration for Industry and

Commerce.

After it completes the purchase of financi-al assets

road Finance Leasing Co., Ltd. will sell these existing financial assets to collect proceeds that we
anticipate will be in the amount of approximately $30 to $35 million. After our bibelkn based Global

Shared Shopping Mall begins operations, it will generate sales and revenue as well as bring businesses
onto its platform. We anticipate that such lmgsises will be potential investors or customers for our
finance leasing business. We also plan to issue certain finance leasing funds to raise money. Under the
banking rules in China, the finance leasing company can have a borrowing ratio of 5 to 1df iisies

capital in industry to raise money, which could also provide us with necessary funds. To better control
risk, we will focus on the companies with good credit on the Global Shared Shopping Mall and its
upstream and downstream suppliers as our patetignts.



The finance leasing company will also engage in bidtkin and online finance leasing businesses, the
acquisition and disposal of financial assets and securitized assets, as well as the provision of support
services to Global Shared ShoppMagll. We are also exploring the area to use blokiin to manage

the disposal, transfer, trading and securitization of distressed assets.

We believe the Measures of Supervision and Administration of Finance Leasing Enterprises by Ministry
of Commercen September 2013 will apply to this line of business.
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Pre-Spin-Offs Structure
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Post Spin-Offs Structure of Future FinTech



Future FinTech Group, Inc.
(Florida, U.S.)
*Future FinTech™

v 100%

Belkin Foods Holdings Group Ltd.
(BVI}
“Belkin"

v 100%
Future FinTech
(HongKong) Limited
(HK)
“Future FinTech (HK)"”

{ 100%

Zhonglian Hengxin Asscts
Management Co., Ltd.
(PRC)
“Zhonglian Hengxin"

Hedetang Foods (China) Co., Ltd. | 55%
(PRC)
“Hedetang Foods (China) ™

A 4

¥ 90%

Hedetang Farm Products Trading
Markets (Mei county) Co., Ltd.

(PRC)
“Tradeng Market Mei County ™
l [y
¥ 100% 100% & | 10%
Shaanxi China Agricultural Silk

Road Farm Products Trading
Center Co., Ltd. (PRC)
“China Agricultural Silk Rood Trading

Center”
—

GlobalKey Supply Chain Limited.
(PRC)
“GlohalKey "
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Abandonment of the SpinrOffs and Expenses Related to the Spi®ffs

I n the event that the Futur e FIiQffy theSpidOéfsshaimr eh ol der s
be consummated by the Company and shall be abandoned. We anticipate that dinel fegsenses
related to the Spidffs, including professional fees, shall be approximately $80,000 in aggregate.

Recommendation to Shareholders

After careful consideration, the Board of Directors recommends a vote IN FAVOR OF th®fEpia

vote I N FAVOR OF the amendment to Future FinTechos
Incorporation to increase its authorized shares of common smtk&r333,333 to 60,000,000, a vote

IN FAVOR OF the adoption of the Future FinTech Group Inc. 2017 Omnibus Equity Plan, a vote IN

FAVOR OF the issuance of shares in connection with the debt acquisitions, a vote IN FAVOR OF the

issuance of shares in a priggilacement, and a vote IN FAVOR OF the grant of discretionary authority

to the Companyds CEO to adjourn the Special Meeting

I nterests of Future FinTechoGfsDi rectors and Officer



As of the Record Date, the directors and executivearffiof Future FinTech as a group owned and were
entitled to vote 0 shares of the common stock
outstanding shares of Future FinTech common stock on that date. Future FinTech expects that its
directors an@xecutive officers will vote their shares in favor of the Spifs, in favor of the amendment

to Future FinTechés Second Amended and Restated
the Future FinTech Group Inc. 2017 Omnibus Equity Plafavor of the Acquisition Share Issuances,

in favor of the Placement Share Issuance, and in favor of the grant of discretionary authority to the
Companyb6s CEO to adjourn the meeting, but none
has enteed into any agreement obligating any of them to do so.

Besides the equity ownership of Future FinTech detailed above, the directors and executive officers of
the Company do not have interests different than the other shareholders of Future FinTech.

Appraisal Rights

Future FinTech shareholders do not have appraisal rights in connection with theffSpimder the
Florida Business Corporation Act.

Material British Virgin Islands Tax Considerations

In the opinion of Maples and Calder (Hong Kong) LLP, under current British Virgin Islands law, we will
not be subject to British Virgin Islands income tax as a result of the@fsrand our shareholders who
are not residents of the British Virgin Islandgl not be subject to any British Virgin Islands income
withholding or capital gains by reason of such transactions.

Material United States Federal Income Tax Considerations

The following discussion sets forth the material U.S. Federal income tesequences to our
shareholders of the distribution of the ordinary shares of SkyPeople BVI and FullMart to our shareholders.

This discussion is limited to shareholders who are U.S. Holders (as defined below) of our common stock
who hold such stock as apital asset for Federal income tax purposes. This discussion is based on the

of t

Ar t

of t

Tax Reform Act of 1986, as amended (the fACodeo),

judicial decisions, and the current administrative rules, practices and interpietattiaw of the U.S.

I nternal Revenue Service (idl RS0), al | as in ef
subject to change, possibly with retroactive effect. This discussion does not address all aspects of Federal
income taxation that nyabe important to particular holders in light of their individual investment
circumstances. Unless specifically stated otherwise, this discussion does not apply to the following
holders, even if they are U.S. Holders, all of whom may be subject to taxthalediffer significantly

from those summarized below: (i) holders who may be subject to special tax rules, including, without
limitation, partnerships (including any entity or arrangement treated as a partnership for Federal income
tax purposes); (ii) ealers in securities or foreign currency, foreign persons, insurance companies, tax
exempt organizations, banks, financial institutions, and brd&alers; and (iii) holders of warrants or

fect



other convertible securities entitling them to receive stockgnslho acquired common stock pursuant

to the exercise of compensatory stock options or otherwise as compensation, or holders who hold
common stock as part of a hedge, straddle, conversion, constructive sale or other integrated security
transaction.

We have not sought, and will not seek, a ruling from the IRS regarding the Federal income tax
consequences of these transactions. This discussion is based on varying interpretations that could result

in U.S federal income tax consequences different from thieseribed below. The following discussion

does not address the tax consequences of this offering or the related share issuance under foreign, state,

or local tax laws, or the alternative minimum tax provisions of the Code. Accordingly, each U.S. holder
ofcommon stock is urged to consult his, her or its
particular tax consequences of these transactions.

For purposes of this discussion, a AU. S. sds.0ol der 0 i s
(i) a citizen or resident of the U.S.; (ii) a corporation or other entity taxable as a corporation that is

organized in or under the laws of the U.S., any state thereof or the District of Columbia; (iii) an estate,

the income of which is subject to &l.federal income taxation, regardless of its source; or (iv) a trust, if

a U.S. court is able to exercise primary supervision over the administration of the trust and one or more

U.S. persons have the authority to control all substantial decisions tughdor if the trust was in

existence on August 20, 1996, and validly elected to continue to be treated as a U.S. trust).
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THIS IS NOT INTENDED TO BE, AND SHOULD NOT BE CONSTRUED TO BE, LEGAL OR TAX

ADVICE. THE U.S. FEDERAL INCOME TAX TREATMENT OF THESE TRANSACTIONS IS

COMPLEX. ACCORDINGLY, EACH SHAREHOLDER WHO IS A U.S. HOLDER IS STRONGLY

URGED TO CONSULT HIS OWN TAX ADVISERWITH RESPECT TO THE U.S. FEDERAL,

STATE, LOCAL AND FOREIGN INCOME, ESTATE AND OTHER TAX CONSEQUENCES OF

THE TRANSACTI ONS WITH SPECIFI C REFERENCE TO SUCH
FACTS AND CIRCUMSTANCES.

Distributions of Stock in SkyPeople BVI and FullMart

The distribution to our shareholders of interests in SkyPeople BVI and FullMart will be a taxable event

to each shareholder. The value of the interests in the SkyPeople BVI and FullMart stock received by each
shareholder will be applied first to reduce thér ar e hol der 6s basis in his stocl
value of those interests in excess of the sharehold
to the shareholder. Any capital gain will be letegm capital gain, taxable at favorabépital gains rates,

if the shareholder has held his Future FinTech stock for more than a year at the time of the distribution;

otherwise, any gain will be shetérm capital gain taxable at ordinary income tax rates.

The foregoing discussion assumes thatCompany does not, at the time of the distribution, have current
or accumul ated earnings and profits (fiearnings and



the Company has no accumulated earnings and profits. If the Company has any cuniegs ead

profits, then (i) the distribution of the interests in SkyPeople BVI and FullMart will be treated as a

di vidend distribution to each sharehol der to the
Companybs current e(ig thealoegos theadistdbutipn; ibany, in excessaohtie
sharehol derds pro rata share of current earnings an
preceding paragraph.

I f a sharehol der éds basi s thanthewvale offhe interests in BkyRedpeec h st oc
BVI and FullMart received by the shareholder, the shareholder will not recognize a capital loss.

The tax consequences of the distribution of the shares of SkyPeople BVI and FullMart are complex and
not free fom doubt. We have provided what we believe are the most likely consequences. Shareholders
should consult their own tax advisors on the tax consequences of these transactions.

Net Investment Income Tax

The net investment income tax (the Medicare Tax on Unearned IntareaX of 3.8% on certain kinds

of investment incomé will apply to any portion of the distribution of the stock of SkyPeople BVI and

FullMart that is treated as a dividend (see theuwdiscs i on i n t he sDhesttibutioms ofpar agr aph
Stock in SkyPeople BVl and FullMart above) .

The net investment income tax also appears to apply to any capital gain recognized by the shareholders

on the distribution of SkyPeople BVI and FullMart ctoto them (see the first paragraph of
fiDistributions of Stock in SkyPeople BVI and FullMart abov e) but the treat ment
under the net investment income rules is not entirely clear. Shareholders should consult their own tax
advisors wih respect to the applicability of the net investment income tax to such gains.

Company Tax Liability Due to the SpDff

The Company will recognize gain on the distribution of the SkyPeople BVI and FullMart interests to the
shareholders if SkyPeopleBY or Ful |l Mart has a fair market value i
basis in such entity. The value SkyPeople BVI or Fu
SkyPeople BVI or FullMart, as applicable. Any such gain would be added to thp @amy 6 s ot her
income in determining the Companyés taxable i ncome
expenses, credits, and allowable net operating loss carryforwards) and its tax liability, if any. The

Company expects that any such gain wouldofiset by its other expenses and by its allowable net

operating loss carryforwards, so that the Company would owe no tax as a result of these transactions, but

there is no certainty that that would be the case.
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Information Reporting and Backup Withholding



Payments of proceeds from the distribution of SkyPeople BVI and FullMart to a shareholder may be
subject to information reporting to the IRS and, possibly, U.S. federal backup withholding. Backup
withholding will not apply if the shareholder furnishes a correct taxpayer identification number (certified
on the IRS Form \AD) or otherwise establishes that he is exempt from backup withholding. Backup
withholding is not an additional tax. Amounts withheld as bacdkitpholding may be credited against
the shareholderdos U.S. federal i ncome tax |liabilit.y
amounts withheld under the backup withholding rules by filing the appropriate claim for refund with the
IRS and furrshing any required information. Since any backup withholding required in connection with
the distribution of SkyPeople BVI and FullMart stock would in effect be a cash obligation imposed on
the Company (since no withholdable cash is being distributed},aimpany does not intend to distribute
SkyPeople BVI or FullMart stock to any shareholder who has not provided the Company with a Form
W-9 or otherwise established an exemption from backup withholding.

Regulatory Approvals Required for the SpinOffs

The SpinrOffs are not subject to any additional federal or state regulatory requirement or approval, except
for filings with the British Virgin Islands to effect the Spwifs.

Risk Factors

In evaluating the proposals to be presented at the Special Meeting, a shareholder should carefully read
this proxy statement and especially Riskfaxtorsds@r t he f a

Conditions to Consummation of the SpirOffs

The Companyo6s abil i tOffsi$ condiiooed spormamorig ether thirgs, Bat:i n

(@]

each ofthe Spy©f f s having been duly approved, adopted

O«

the registration of a class of securities of each of SkyPeople BVI and FullMart on Form 10.
Post Spin-Off Board of Directors and Executive Officers of SkyPeople BVI and FullMart

Following the completion of the Spidffs, Mr. Yongke Xue will continue to be the sole director of
SkyPeople BVI, and Mr. Fei Zhu will continue to be the sole director of FullMart.

Amendment to the Second Amended and Restated Articles of Incorporatiorf uture FinTech

The Company is asking you to approve the Amendment to the Second Amended and Restated Articles

of I ncorporation of Future FinTech (the fAAmendment o
shares of common stock, par value $0.0@lrp share (ACommon Stocko), of F
8,333,333 to 60,000,000 shares. A copy of the Amendment is includédnag Bto this proxy

statement.



Effects of the Increase in Authorized Shares of Common Stock

Potential uses of the additional authorized shares of Common Stock may include public or private
offerings, conversions of convertible securities, issuance of stock or stock options to employees,
acquisition transactions and other general corporate pwgdosecasing the authorized number of shares

of the Common Stock will give us greater flexibility and will allow the Company to issue such shares,

in most cases, without the expense or delay of seeking shareholder approval. The Company may issue
shares ofts Common Stock in connection with financing transactions and other corporate purposes
which the Board of Directors believes wild/l be in t
additional shares of Common Stock will have the same rights eaprsently authorized shares,
including the right to cast one vote per share of Common Stock. Although the authorization of additional
shares will not, in itself, have any effect on the rights of any holder of our Common Stock, the future
issuance of adtional shares of Common Stock (other than by way of a stock split or dividend) would
have the effect of diluting the voting rights, and could have the effect of diluting earnings per share and
book value per share, of existing shareholders.

Di ssenighesr 6s R

Our shareholders have no right under the Florida Business Corporations Act, our Second Amended and
Restated Articles of Incorporation or our Amended and Restated Bylaws to dissent from the provision
adopted in the Amendment.

Conditions to the Issiance of Shares in Connection with the Debt Acquisition and in the Private
Placement

The Companyé6és ability to issue shares of its Commgc
Issuances and Placement Share Issuance will be conditioned on receivetpklea approval of the
Amendment and the other conditions described in the agreements governing these shares issuances.
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RISK FACTORS

You should carefully consider the following risk factors, together with the other information contained

in this proxy statement, including the factors discussed in Part |, 1t Risk Factors in Future
FinTechds annu a-Kforthe pearened DecemieRl r2016. THe risks described below

relate to the SpiOffs, and are in addition to, and should be read in conjunction with, without limitation,

the factors discussed in Part |, Itel A Ri sk Factors in Future FiknTecho6s ai
for the year ended Decemb#t, 2016. If any of the following risks and uncertainties develops into actual
events, these events could have a material adverse
and Full Mart s b us ons ersresdts of opkerations. nrcddditibn, past findricial i

performance may not be a reliable indicator of future performance, and historical trends should not be

used to anticipate results or trends in future periods.



Risks Related to the SpirOffs

The Spin-Offs are subject to conditions, including certain conditions that may not be satisfied or
completed on a timely basis.

Completion of the Spi®ffs is subject to the completion of certain conditions that make the
completion and timing of the transimts uncertain. The conditions include, among others, the issuance
of additional shares of ordinary stock of each of SkyPeople BVI and FullMart to Future FinTech and the
filing and effectiveness of Form 10 registration statements for each of SkyPeopadFullMart. The
completion of these conditions may be completed later than anticipated.

Failure to complete the Sph®©ffs may negatively affect the share price and future business and
financial results of Future FinTech.

In the event that we are udalto complete the Spi®@f f s i n a ti mely manner, F
ongoing business may be adversely affected. If the-Offtnare not completed at all, Future FinTech
will be subject to a number of risks, including the following:

0 being required to pagosts and expenses relating to the Spifs, such as legal and accounting fees, whether o

0 loss of time and resources committed by each of the management of each of Future FinTech, SkyPeor
opportunities.

Ifthe SpinOf f s are not completed, the price of Future
the extent that the current market price reflects a market assumption that the transactions will be
completed and that the related benefits will be realized.

Uncertainties associated with the Spffs may cause employees to leave Future FinTech, SkyPeople
BVI or FullMart and may otherwise affect the future business and operations of Future FinTech,
SkyPeople BVI and FullMart.

The success of each of Future Faeh, SkyPeople BVI and FullMart after the Sgfs will
depend in part upon their ability to retain their respective key employees. Prior to and following the Spin
Offs, current and prospective employees of each of Future FinTech, SkyPeople BVI andtFubiyla
experience uncertainty about their future roles and choose to pursue other opportunities, which could
have an adverse effect on the applicable business. If key employees depart, the businesses and results of
operations of the entities losing suclykamployees could be adversely affected.
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Results of operations and financial condition of Future FinTech, SkyPeople BVI and FullMart
following the transactions may differ materially from the pro forma information presented in this
proxy statement.

The pro forma financial information included this proxy statement is derived from the
historical audited and unaudited consolidated financial statements of Future FinTech, unaudited carve
out financial statements of SkyPeople BVI and FullMart, as well as from certain internal, unaudited
financial satements. The preparation of this pro forma information is based upon available information
and certain assumptions and estimates that we believe are reasonable. However, this pro forma
information may be materially different from what the actual result®p®erations and financial
conditions of Future FinTech, SkyPeople BVI and FullMart would have been had the transactions
occurred during the periods presented or from what the results of operations and financial position of
Future FinTech, SkyPeople BVIarfrullMart will be after the completion of the proposed transactions.

In particular, the assumptions used in preparing the pro forma financial information may not be realized,
and other factors may affect the financial condition and results of operatieastoof Future FinTech,
SkyPeople BVI and FullMart following the transactions.

Additional Risks Related to Future FinTech After the SpirOffs

We may not be able to effectively control and manage our growth, and a failure to do so could
adversely affect our operations and financial condition.

Our revenue increased significantly from 2006 to 2010 and from 2012 to 2014, but decreased
in 2015 an@®016. If our business and markets experience significant growth, we will need to expand our
business to maintain our competitive position. We may face challenges in managing and financing
expansion of our business, facilities and product offerings, ingjuchiallenges relating to integration of
acquired businesses and increased demands on our management team, employees and facilities. Failure
to effectively deal with increased demands on us could interrupt or adversely affect our operations and
cause prodetion and service backlogs, longer product development time frames and administrative
inefficiencies. Other challenges involved with expansion, acquisitions and operation include:

(@]

unanticipated costs;

0 the diversion of managementds attention from

(@]

potential adverse effects on existing business relationships with suppliers and customers;

(@]

obtaining sufficient working capital to support expansion;

(@]

expanding our product offerings and maintaining the high quality of our products;

0 continuing to fill customers6 orders on ti me;

Ox¢

maintaining adequate control of our expenses and accounting systems;

ot



0 successfully integrating any future acquisitions; and

Ox¢

anticipating and adapting to changing conditions in the fruit juice, beverage industries and financial technolog
developments or other economic, competitive or market dynamics.

Even if we obtain benefits of expansion in the form of increased sales, there may be delay between the
time when the expenses associated with an expansion or acquisition are incurred and the time when we
recognize such benefits, which could negativelydaféeir earnings.

Our Common Stock is currently subject to delisting
as we are not in compliance with NASDAQO&ds continued

On December 1, 2017, we received written notice from NASDAQ stating that the Company is
not in compliance with the requirement of the minimum Market Value of Publicly Held Shares
(AMVPHSO) of $5, 000,000 for continuedetforthént i ng on -
NASDAQ Listing Rule 5450(b)(1)(C). The notice has no immediate effect on the listing of the
Companybés common stock, and its common stock will ¢
under the symbol i FTFT O th AIASDAChListng Rule m&10(c)(3)(D), thec c or da n ¢ |
Company has a grace period of 180 calendar days, or until May 30, 2018, to regain compliance with the
mi ni mum MVPHS requirement. To regain compliance, t
common stock must meet oramed $5,000,000 for at least ten consecutive business days during this
180-day grace period. If the Company does not regain compliance with the minimum MVPHS
requirement by May 30, 2018, NASDAQ will provide written notification to the Company that its
secuities will be subject to delisting. Alternatively, the Company may consider applying to transfer the
Companyds securities to The NASDAQ Capital Mar ket v
$1,000,000.

We may engage in future acquisitions involvinggsificant expenditures of cash, the incurrence of
debt or the issuance of stock, all of which could have a materially adverse effect on our operating
results.

As part of our business strategy, we review acquisition and strategic investment prospects that
we believe would complement our current product offerings, augment our market coverage, enhance our
technological capabilities or otherwise offer growth opportunities. From time to time, we review
investments in new businesses and we expect to make nirergst in, and to acquire, businesses,
products or technologies in the future. In the event of any future acquisitions, we may expend significant
cash, incur substantial debt and/or issue equity securities and dilute the percentage ownership of current
shaeholders, all of which could have a material adverse effect on our operating results and the price of
our stock. We cannot guarantee that we will be able to successfully integrate any businesses, products,
technologies or personnel that we may acquirkerfuiture, and our failure to do so could have a material
adverse effect on our business, operating results and financial condition.
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Our business and operations may be subject to disruption from work stoppages, terrorism or natural
disasters.

Our operations may be subject to disruption for a variety of reasons, including work stoppages,
acts of war, terrorism, pandemics, fire, earthquake, flooding or other natural disasters. If a major incident
were to occur in either of the regions where @ugilities or main offices are located, our facilities or
offices or those of critical suppliers could be damaged or destroyed. Such a disruption could result in a
reduction in available raw materials, the temporary or permanent loss of critical datasEursjod
operations, delays in shipment of products and disruption of business generally, which would adversely
affect our revenue and results of operations.

Our success depends substantially on the continued retention of certain key personnel andiliyr ab
to hire and retain qualified personnel in the future to support our growth.

If one or more of our senior executives or other key personnel are unable or unwilling to
continue in their present positions, our business may be disrupted and our financial condition and results
of operations may be materially and adversely affected.leMve depend on the abilities and
participation of our current management team generally, we rely particularly upon Mr. Hongke Xue, our
chief executive officer (ACEOO0) ; Mr . Yongke Xue, a
ABoar do); jaimd ZMre.ngHamur interim chief financi al of
of Messrs. Hongke Xue, Yongke Xue or Hanjun Zheng for any reason could significantly adversely
impact our business and results of operations. Competition for senior managechsatior technology
personnel in the PRC is intense and the pool of qualified candidates is very limited. Accordingly, we
cannot guarantee that the services of our senior executives and other key personnel will continue to be
available to us, or that weill be able to find a suitable replacement for them if they were to leave.

Our ecommerce business depends on the continued use of the Internet and the adequacy of the
Internet infrastructure.

Our ecommerce business depends upon the widespread tise lofernet and ecommerce.
Factors which could reduce the widespread use of the Internet for ecommerce include actual or perceived
lack of security of information or privacy protection, cyberattacks or other disruptions or damage to the

Internetortouses & computers, significant increases in the
and governmental regulation.

Our business depends on our Website, network infrastructure and transagiimecessing systems.

Our ecommerce business is completelgpendent on our infrastructure. Any system
interruption that results in the unavailability of our Website or reduced performance of our transaction
systems could reduce our ability to conduct our business. We use internally and externally developed
systens for our Website and our transaction processing systems. We expect to experience system
interruptions due to software failure. We may also experience temporary capacity constraints due to
sharply increased traffic during sales or other promotions aridgdtine holiday shopping season.



Capacity constraints can cause system disruptions, slower response times, delayed page presentation,
degradation in levels of customer service and other problems. We may also experience difficulties with
our infrastructuraipgrades. Any future difficulties with our transaction processing systems or difficulties
upgrading, expanding or integrating aspects of our systems may cause system disruptions, slower
response times, and degradation in levels of customer service, aaldétipense, impaired quality and

speed of order fulfilment or other problems.
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If the location where all of our computer and communications hardware is located is
compromised, our business, prospects, financial condition and results of operations could be harmed. If
we suffer an interruption or degradation of services at the lodatiany reason, our business could be
harmed. Our success, and in particular, our ability to successfully receive and fulfill orders and provide
high-quality customer service, largely depends on the efficient and uninterrupted operation of our
computer ad communications systems. These limitations could have an adverse effect on our conversion
rate and sales. Our disaster recovery plan may be inadequate, and we do not carry business interruption
insurance to compensate us for the losses that could ocespit® our implementation of network
security measures, our servers are vulnerable to computer viruses, physical or electrotiits lznedk
similar disruptions, the occurrence of any of which could lead to interruptions, delays, loss of critical
data or he inability to accept and fulfill customer orders. The occurrence of any of the foregoing risks
could harm our business.

Our platform requires frequent updates on pricing from our vendors. If these updates are inaccurate
or do not occur, there could ba negative influence on our business.

We update the prices of products listed on our site frequently through a third party vendor. If
we are unable to obtain, or are not provided updated pricing information from our third party vendor, or
if we fail to act on information provided by our third party vendor, then it could cause us to remedy the
pricing difference to complete the transaction, or source the product from an alternative vendor at their
price.

We are subject to cyber security risks and mayunicreasing costs in an effort to minimize those
risks and to respond to cyber incidents.

Our ecommerce business is entirely dependent on the secure operation of our website and
systems as well as the operation of the Internet generally. Our busiebses the storage and
transmission of usersdéd proprietary information, and
misuse of this information, litigation, and potential liability. A number of large Internet companies have
suffered securitypreaches, some of which have involved intentional attacks. From time to time we and
many other Internet businesses also may be subject to a denial of service attacks wherein attackers
attempt to block customer sé awertadsnialotserviceattackfdfe bsi t e.
any significant period, we could sustain substantial revenue loss from lost sales and customer



dissatisfaction. We may not have the resources or technical sophistication to anticipate or prevent rapidly
evolving types otyberattacks.

Cyberattacks may target us, our customers, our suppliers, banks, payment processors,
ecommerce in general or the communication infrastructure on which we depend. If an actual or perceived
attack or breach of our security occurs, custoamel/or supplier perception of the effectiveness of our
security measures could be harmed and we could lose customers, suppliers or both. Actual or anticipated
attacks and risks may cause us to incur increasing costs, including costs to deploy addisonakpe
and protection technologies, train employees, and engage third party experts and consultants. A person
who is able to circumvent our security measures
proprietary information, cause interruptioroiar operations, damage our computers or those of our users,
or otherwise damage our reputation and business. Any compromise of our security could result in a
violation of applicable privacy and other laws, significant legal and financial exposure, danage t
reputation, and a loss of confidence in our security measures, which could harm our business.

The relative lack of public company experience of our management team may put us at a competitive
disadvantage.

Our management team lacks prior public company experience, which could impair our ability
to comply with legal and regulatory requirements such as those imposed by the S@agpesct of
2002, (fOKdrely@dnes Our senior m aifitanigegpereemcé matagiegsa n o t
publicly traded company. Such responsibilities include complying with federal securities laws and
making required disclosures on a timely basis. Our senior management may be unable to implement
programs and policies in an effeze and timely manner or that adequately respond to the increased legal,
regulatory and reporting requirements associated with being a publicly traded company. Our failure to
comply with all applicable requirements could lead to the imposition of finéganalties, distract our
management from attending to the management and growth of our business, result in a loss of investor
confidence in our financial reports and have an adverse effect on our business and stock price.
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As a public compay, we are obligated to maintain effective internal controls over financial reporting.
Our internal controls may be determined not to be effective, which may adversely affect investor
confidence in us and, as a result, decrease the value of our CommorkStoc

The PRC has not adopted management and financial reporting concepts and practices similar to
those in the United States. We may have difficulty in hiring and retaining a sufficient number of qualified
finance and management employees to work in the PR@& résult of these factors, we may experience
difficulty in establishing and maintaining accounting and financial controls, collecting financial data,
budgeting, managing our funds and preparing financial statements, books of account and corporate
recordand instituting business practices that meet

hav

nyv



Rules adopted by the SEC, or the Commission, pursu&artmanefxley Section 404 require
annual assessment of our internal controls over financial reportirgréfuirement first applied to our
annual report on Form0O-K for the fiscal year ended Decemisdr, 2008. The standards that must be
met for management to assess the internal controls over financial reporting as effective are relatively new
and complexand they require significant documentation, testing and possible remediation to meet the
detailed standard$his assessment will need to include disclosure of any material weaknesses identified
by our management in our internal control over financial miagp During the evaluation and testing
process, if we identify one or more material weaknesses in our internal control over financial reporting
as we have done previously, we will be unable to assert that our internal controls are effective. If we
continue to be unable to conclude that our internal control over financial reporting is effective, we could
lose investor confidence in the accuracy and completeness of our financial reports, which could harm
our business and cause the price of our stock téngecl

We may need additional capital to fund our future operations and, if it is not available when needed,
we may need to reduce our planned development and marketing efforts, which may reduce our sales
revenue.

We believe that our existing working ¢&gb and cash available from operations will enable us
to meet our working capital requirements for at least the next 12 months. However, if cash from future
operations is insufficient, or if cash is used for acquisitions or other currently unanticipasedva may
need additional capital. The development and marketing of new products and the expansion of
distribution channels and associated support personnel require a significant commitment of resources. In
addition, if the markets for our products dexeimore slowly than anticipated, or if we fail to establish
significant market share and achieve sufficient net revenues, we may continue to consume significant
amounts of capital. As a result, we could be required to raise additional capital. To thehlattare
raise additional capital through the sale of equity or convertible debt securities, the issuance of such
securities could result in dilution of the shares held by existing shareholders. If additional funds are raised
through the issuance of dedgtcurities, such securities may provide the holders certain rights, preferences,
and privileges senior to those of common shareholders, and the terms of such debt could impose
restrictions on our operations. We cannot guarantee that additional capéglired, will be available
on acceptable terms, or at all. If we are unable to obtain sufficient amounts of additional capital, we may
be required to reduce the scope of our planned product development and marketing efforts, which could
harm our busineséinancial condition and operating results.

If our costs and demands upon management increase disproportionately to the growth of our business
and revenue as a result of complying with the laws and regulations affecting public companies, our
operating results could be harmed.

As a public company, we do and will continue to incur significant legal, accounting, investor
relations and other expenses, including costs associated with public company reporting requirements.
We also have incurred and will incoosts associated with current corporate governance requirements,
including requirements under Section 404 and other provisioSarbne©xley, as well as rules
implemented by the SEC and the stock exchange on which our Common Stock is traded. Tdesexpen
incurred by public companies for reporting and corporate governance purposes have increased



dramatically over the past several years. These rules and regulations have increased our legal and
financial compliance costs substantially and make some ta&divhore time consuming and costly. If

our costs and demands upon management increase disproportionately to the growth of our business and
revenue, our operating results could be harmed.
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There are inherent uncertainties involved in estimates, judgments and assumptions used in the
preparation of financial statements in accordance with generally accepted accounting principles in
the United States, or U.S. GAAP. Any changes in estimates,juelggs and assumptions could have a
material adverse effect on our business, financial condition and operating results.

The preparation of financial statements in accordance with U.S. Generally Accepted
Accounting Principles (eftinates, judgténtsm assumptions thatafect ma ki n g
reported amounts of assets (including intangible assets), liabilities and related reserves, revenue,
expenses and income. Estimates, judgments and assumptions are inherently subject to change in the
future,and any such changes could result in corresponding changes to the amounts of assets, liabilities,
revenue, expenses and income. Any such changes could have a material adverse effect on our business,
financial condition and operating results.

Risks Relatal to the Industry of SkyPeople BVI and FullMart

Revenue and profitability of each of SkyPeople BVI and FullMart are heavily dependent on prevailing
prices for our products and raw materials, and if we are unable to effectively offset cost increases by
adjusting the pricing of our products, our margins and operating income may decrease.

As a producer of commodities, our revenue, gross margins and cash flows from operations are
substantially dependent on the prevailing prices we receive for our prohgctieacost of our raw
materials, neither of which we control. The factors influencing the sales price of concentrated fruit juice
include the supply price of fresh fruit, supply and demand of our products in international and domestic
markets and compeitiin in the fruit juice industry.

The price of our principal raw materials, fresh fruit, is subject to market volatility as a result of
numerous factors including, but not limited to, general economic conditions, governmental regulations,
weather, transptation delays and other uncertainties that are beyond our control. Due to such market
volatility, we generally do not, nor do we expect to, have-@mm contracts with our fresh fruit suppliers.
Other significant raw materials used in our businessd®cpacking barrels, pectic enzyme, amylase and
auxiliary materials such as coal, electricity and water. Prices for these items may be volatile as well and
we may experience shortages in these items from time to time. As a result, we cannot guarahéee that t
necessary raw materials to produce our products will continue to be available to us at prices currently in
effect or acceptable to us. In the event raw material prices increase materially, we may not be able to
adjust our product prices, especially lire tshort term, to recover such cost increases. If we are not able



to effectively offset these cost increases by adjusting the price of our products, our margins will decrease
and earnings will suffer accordingly.

We sell our productgrimarily through distributors and delays in delivery or poor handling by
distributors may affect our sales and damage our reputation.

We primarily sell our products through our distributors and rely on these distributors for the
distribution of our products. These distribts are not obligated to continue to sell our products. Any
disruptions in our relationships with our distributors could cause interruption to the supply of our
products to retailers, which would harm our revenue and results of operations. In addiieny de
disruptions may occur for various reasons beyond our control, including poor handling by distributors or
third party transport operators, transportation bottlenecks, natural disasters and labor strikes, and could
lead to delayed or lost deliveri€dome of our products are perishable and poor handling by distributors
and third party transport operators could also result in damage to our products that would make them
unfit for sale. If our products are not delivered to retailers on time, or are r@elidamaged, we may
have to pay compensation, we could lose business and our reputation could be harmed.

If we are unable to gain market acceptance or significant market share for the new products we
introduce, our results of operations and profitability could be adversely impacted.

Our future business and financial performance depends, in part, on a6iyrtabsluccessfully
respond to consumer preferences by introducing new products and improving existing products. We
cannot guarantee that we will be able to gain market acceptance or significant market share for our new
products. Consumer preferences clegrapd any new products that we introduce may fail to meet the
particular tastes or requirements of consumers, or may be unable to replace their existing preferences.
Our failure to anticipate, identify or react to these particular tastes or changesezuitdn reduced
demand for our products, which could in turn cause us to be unable to recover our development,
production and marketing costs, thereby leading to a decline in our profitability.
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The development and introduction of new preidus key to our expansion strategy. We incur
significant development and marketing costs in connection with the introduction of new products.
Successfully launching and selling new products puts pressure on our sales and marketing resources, and
we may #il to invest sufficient funds in order to market and sell a new product effectively. If we are not
successful in marketing and selling new products, our results of operations could be materially adversely
affected.

Economic conditions have had and may continue to have an adverse effect on consumer spending on
our products.

Certain areas of the worldwide economy have not yet fully recovered from a recession, which
has reduced discretionary income of consumers. @ierse effect of a sustained international economic



downturn, including sustained periods of decreased consumer spending, high unemployment levels,
declining consumer or business confidence and continued volatility and disruption in the credit and
capitalmarkets, will likely result in reduced demand for our products as consumers turn to less expensive
substitute goods or forego certain purchases altogether. To the extent the international economic
downturn continues or worsens, we could experience a feduotsales volume. If we are unable to
reduce our operating costs and expenses proportionately, many of which are fixed, our results of
operations would be adversely affected.

Concerns over food safety and public health may affect our operations byeasing our costs and
negatively impacting demand for our products.

We could be adversely affected by diminishing confidence in the safety and quality of certain
food products or ingredients. As a result, we may elect or be required to incur additstsadimed at
increasing consumer confidence in the safety of our products. For example, a crisis in the PRC over
melamine contaminated milk in 2008 has adversely impacted Chinese food exports since October 2008,
as reported by the Chinese General Admiatgin of Customs, although most foods exported from the
PRC were not significantly affected by the melamine contamination. In addition, our concentrated fruit
juices exported to foreign countries must comply with quality standards in those countrieac€ass
depends on our ability to maintain the quality of our existing and new products. Product quality issues,
real or imagined, or allegations of product contamination, even if false or unfounded, could tarnish the
image of our brands and may cause comers to choose other products.

We may engage in future acquisitions involving significant expenditures of cash, the incurrence of
debt or the issuance of stock, all of which could have a materially adverse effect on our operating
results.

As part of ar business strategy, we review acquisition and strategic investment prospects that
we believe would complement our current product offerings, augment our market coverage, enhance our
technological capabilities or otherwise offer growth opportunities. Friome to time, we review
investments in new businesses and we expect to make investments in, and to acquire, businesses,
products or technologies in the future. In the event of any future acquisitions, we may expend significant
cash, incur substantial dedmd/or issue equity securities and dilute the percentage ownership of current
shareholders, all of which could have a material adverse effect on our operating results and the price of
our stock. We cannot guarantee that we will be able to successfelyate any businesses, products,
technologies or personnel that we may acquire in the future, and our failure to do so could have a material
adverse effect on our business, operating results and financial condition.

We require various licenses and permito operate our business, and the loss of or failure to renew
any or all of these licenses and permits could materially adversely affect our business.

In accordance with PRC laws and regulations, we have been required to maintain various
licenses and pits in order to operate our business at the relevant manufacturing facilities including,
without limitation, industrial product production permits. We are required to comply with applicable
hygiene and food safety standards in relation to our produgifocesses. Our premises and



transportation vehicles are subject to regular inspections by the regulatory authorities for compliance
with the Detailed Rules for Administration and Supervision of Quality and Safety in Food Producing and

Processing EnterpriseFailure to pass these inspections, or the loss of or failure to renew our licenses

and permits, could require us to temporarily or permanently suspend some or all of our production
activities, which could disrupt our operations and adversely affediuminess.

Governmental regulations affecting the import or export of products could negatively affect our
revenue.

The United States and various other governments have imposed controls, export license
requirements and restrictions on the export of some of our products. Governmental regulation of exports,
or our failure to obtain required export approval for our pragjuiuld harm our international sales and
adversely affect our revenue and profits. In addition, failure to comply with such regulations could result
in penalties, costs and restrictions on export privileges. Additionally, the new U.S. presidential
adminigration has indicated that it may seek changes to or withdraw the United States from various
international treaties and trade arrangements. Uncertainty regarding policies affecting global trade may
make it difficult for our management to accurately foré@ag business, and increases in the duties,
tariffs and other charges imposed on our products by the United States or other countries in which on our
products are sold, or other restraints on international trade, could negatively affect our business and t
results of our operations.

We do not presently maintain product liability insurance, and our property and equipment insurance
does not cover the full value of our property and equipment, which leaves us with exposure in the
event of loss or damage twr properties or claims filed against us.

We currently do not carry any product liability or other similar insurance. Product liability
claims and lawsuits in the PRC generally are still rare, unlike in some other countries. Product liability
exposuresand litigation, however, could become more commonplace in the PRC. Moreover, we have
product liability exposure in countries in which we sell our products, such as the United States, where
product liability claims are more prevalent. As we expand ourriatemal sales, our liability exposure
will increase.

We may be required from time to time to recall products entirely or from specific copackers,
markets or batches. Although historically we have not had any recall of our products, we cannot
guaranteehat circumstances or incidents will not occur that will require us to recall our products. We
do not maintain recall insurance. In the event we experience product liability claims or a product recall,
our business operations and financial condition coaldhiaterially adversely affected.

Our business and operations may be subject to disruption from work stoppages, terrorism or natural
disasters.



Our operations may be subject to disruption for a variety of reasons, including work stoppages,
acts of war, terrorism, pandemics, fire, earthquake, flooding or other natural disasters. If a major incident
were to occur in either of the regions where @ugilities or main offices are located, our facilities or
offices or those of critical suppliers could be damaged or destroyed. Such a disruption could result in a
reduction in available raw materials, the temporary or permanent loss of critical datasEusjod
operations, delays in shipment of products and disruption of business generally, which would adversely
affect our revenue and results of operations.

Risks Related to the Business and Operations of SkyPeople BVI

Weather and other environmental factors affect our raw material supply and a reduction in the quality
or quantity of our fresh fruit supplies may have material adverse consequences on our financial results.

Our business may be adversely affected by vezadimd environmental factors beyond our
control, such as adverse weather conditions during the growing or squeezing seasons. A significant
reduction in the quantity or quality of fresh fruit harvested resulting from adverse weather conditions,
disease orther factors could result in increased per unit processing costs and decreased production, with
adverse financial consequences to us.
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Because we experience seasonatfiuations in our sales, our quarterly results will fluctuate and our
annual performance will depend largely on results from our first and fourth quarters.

Our business is highly seasonal, reflecting the harvest season of our primary source fruits from
Juy or August of a year to April the following year. Typically, a substantial portion of our revenue is
earned during our first and fourth quarters. We generally experience lower revenue during our second
and third quarters. Generally, sales in the firgt fourth quarters accounted for approximately 65% to
72% of our revenue of the whole year. If sales in our first and fourth quarters are lower than expected,
our operating results would be adversely affected and it would have a disproportionately lagemp
our annual operating results.

We face increasing competition from both domestic and foreign companies, and any failure by us to
compete effectively could adversely affect our results of operations.

The juice beverage industry is highly compeé&tiand we expect it to continue to become even
more competitive as new producers enter the market and price pressures escalate. Our ability to compete
in the industry depends, to a significant extent, on our ability to distinguish our products frorofthose
our competitors by providing high quality products
and preferences. There are currently a number ofesgdiblished companies producing products that
compete directly with ours. Some of our commetitmay have been in business longer than we have,
may have substantially greater financial and other resources than we have and may be better established



in their markets. We anticipate that our competitors will continue to improve their products addaetr
new products with competitive price and performance characteristics.

We cannot guarantee that our current or potential competitors will not provide products
comparable or superior to those we provide or adapt more quickly than we do to evolustgyitrénds
or changing market requirements. It is also possible that there will be significant consolidation in the
juice beverage industry among our competitors, and alliances may develop among competitors. These
alliances may rapidly acquire signifidamarket share, and some of our distributors may commence
production of products similar to those we sell to them. Increased competition may result in price
reductions, reduced margins and loss of market share, any of which could materially advers@yraffec
profit margins. We cannot guarantee that we will be able to compete effectively against current and future
competitors. Aggressive marketing or pricing by our competitors or the entrance of new competitors into
our markets could have a material adeeeffect on our business, results of operations and financial
condition.

The relative lack of public company experience of our management team may put us at a competitive
disadvantage.

Our management team lacks prior public company experience, which could impair our ability
to comply with legal and regulatory requirements such as those imposed by the S@agpesct of
2002, (fOKdrely@dnes Our senior m aifitanigegpereemcé matagiegsa n o t
publicly traded company. Such responsibilities include complying with federal securities laws and
making required disclosures on a timely basis. Our senior management may be unable to implement
programs and policies in an effeze and timely manner or that adequately respond to the increased legal,
regulatory and reporting requirements associated with being a publicly traded company. Our failure to
comply with all applicable requirements could lead to the imposition of finéganalties, distract our
management from attending to the management and growth of our business, result in a loss of investor
confidence in our financial reports and have an adverse effect on our business and stock price.

We may need additional capitéb fund our future operations and, if it is not available when needed,
we may need to reduce our planned development and marketing efforts, which may reduce our sales
revenue.

We believe that our existing working capital and cash available from operatith enable us
to meet our working capital requirements for at least the next 12 months. However, if cash from future
operations is insufficient, or if cash is used for acquisitions or other currently unanticipated uses, we may
need additional capitalThe development and marketing of new products and the expansion of
distribution channels and associated support personnel require a significant commitment of resources. In
addition, if the markets for our products develop more slowly than anticipatddyerfail to establish
significant market share and achieve sufficient net revenues, we may continue to consume significant
amounts of capital. As a result, we could be required to raise additional capital. To the extent that we
raise additional capital tbugh the sale of equity or convertible debt securities, the issuance of such
securities could result in dilution of the shares held by existing shareholders. If additional funds are raised
through the issuance of debt securities, such securities mag@tbeiholders certain rights, preferences,

hav



and privileges senior to those of common shareholders, and the terms of such debt could impose
restrictions on our operations. We cannot guarantee that additional capital, if required, will be available
on accemble terms, or at all. If we are unable to obtain sufficient amounts of additional capital, we may
be required to reduce the scope of our planned product development and marketing efforts, which could
harm our business, financial condition and operatisglte
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We may not be able to prevent others from unauthorized use of our intellectual property, which could
harm our business and competitive position.

Our success depends, in part, on our ability to protect our proprietary technologies. We hold 21
patents in the PRC covering our fruit processing technology. The process of seeking patent protection
can be lengthy and expensive and we cannot guarantemuthextisting or future issued patents will be
sufficient to provide us with meaningful protection or commercial advantages. We also cannot guarantee
that our current or potential competitors do not have, and will not obtain, patents that will prevent, lim
or interfere with our ability to make or sell our products in the PRC or other countries.

The implementation and enforcement of PRC intellectual property laws historically have not
been vigorous or consistent. Accordingly, intellectual property rightsconfidentiality protections in
the PRC are not as effective as those in the United States and other countries. We may need to resort to
litigation to enforce or defend patents issued to us or to determine the enforceability, scope and validity
of our proprietary rights or those of others. Such litigation will require significant expenditures of cash
and management efforts and could harm our business, financial condition and results of operations. An
adverse determination in any such litigation will mmpour intellectual property rights and may harm
our business, competitive position, business prospects and reputation.

Intellectual property infringement claims may adversely impact our results of operations.

As we develop and introduce new product® may be increasingly subject to claims of
infringement of another partyds intellectual proper
such claim may require us to modify our products, cease selling certain products or engage in litigation
to determine the validity and scope of such claims. Any of these events may harm our business and results
of operations.

We are subject to the risk of increased income taxes, which could harm our business, financial
condition and operating results.

We base our tax position upon the anticipated nature and conduct of our business and upon our
understanding of the tax laws of the various countries in which we have assets or conduct activities.
However, our tax position is subject to review and possibl#ecttee by tax authorities and to possible
changes in law, which may have retroactive effect. We currently operate through Pacific, eomimelty
subsidiary organized under the laws of Vanuatu and SkyPeople (China), a 73.42% owned subsidiary of



HeDeTang Hldings (HK) Ltd. organized under the laws of the PRC, and we maintain manufacturing
operations in the PRC. Any of these jurisdictions could assert tax claims against us. We cannot determine
in advance the extent to which some jurisdictions may require payttaxes or make payments in lieu

of taxes. If we become subject to additional taxes in any jurisdiction, such tax treatment could materially
and adversely affect our business, financial condition and operating results.

Risks Related to the Businessral Operations of FullMart

The relative lack of public company experience of our management team may put us at a competitive
disadvantage.

Our management team lacks prior public company experience, which could impair our ability
to comply with legal and regulatory requirements such as those imposed by the S@agpesct of
2002, (fOKdrely@dnes Our senior m aifitantgyegpereemcé matagiegsa n o t hav
publicly traded company. Such responsibilities include complying with federal securities laws and
making required disclosures on a timely basis. Our senior management may be unable to implement
programs and policies in an effese and timely manner or that adequately respond to the increased legal,
regulatory and reporting requirements associated with being a publicly traded company. Our failure to
comply with all applicable requirements could lead to the imposition of fingégpanalties, distract our
management from attending to the management and growth of our business, result in a loss of investor
confidence in our financial reports and have an adverse effect on our business and stock price.
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We may need additional capital to fund our future operations and, if it is not available when needed,
we may need to reduce our planned development and marketing efforts, which may reduce our sales
revenue.

We believe that our existing working capitadazash available from operations will enable us
to meet our working capital requirements for at least the next 12 months. However, if cash from future
operations is insufficient, or if cash is used for acquisitions or other currently unanticipated usay, we
need additional capital. The development and marketing of new products and the expansion of
distribution channels and associated support personnel require a significant commitment of resources. In
addition, if the markets for our products develop msloavly than anticipated, or if we fail to establish
significant market share and achieve sufficient net revenues, we may continue to consume significant
amounts of capital. As a result, we could be required to raise additional capital. To the extent that
raise additional capital through the sale of equity or convertible debt securities, the issuance of such
securities could result in dilution of the shares held by existing shareholders. If additional funds are raised
through the issuance of debt sedes such securities may provide the holders certain rights, preferences,
and privileges senior to those of common shareholders, and the terms of such debt could impose
restrictions on our operations. We cannot guarantee that additional capital, ifdeguiirbe available
on acceptable terms, or at all. If we are unable to obtain sufficient amounts of additional capital, we may



be required to reduce the scope of our planned product development and marketing efforts, which could
harm our business, finaiat condition and operating results.

Risks Related to the Ordinary Shares of SkyPeople BVI and FullMart

Zeyao Xue will have control over key decision making as a result of his control of a substantial amount
of our voting stock.

Zeyao Xue, the son @ member of the Board of Directors, indirectly and beneficially owns all

of the equity interest in Fancylight Limited (AFar
Fancylight. As of December 22, 2017, Fancylight directly and indirectly owne8¥ 236 shares, or

45. 2 %, of our outstanding common stock. Mr . Zeyao
FinTechodés i ssued and outstanding common stock wild.l

of matters submitted to shareholdersdpproval, including those proposals discussed herein. Assuming

the completion of the Spi@ffs and the transactions contemplated by Proposals 4 and 5 and the number

of our issued and outstanding shares remains unchanged, Mr. Zeyao Xue will hold 57.98r®f F
FinTechodés i ssued and outstanding common stock and n
FullMart, giving him the ability to control the outcome of matters submitted to the shareholders of such
entities in the future, including the elegatiof directors and any merger, consolidation, or sale of all or
substantially all of their respective assets. This concentrated control could delay, defer, or prevent a
change of control, merger, consolidation, or sale of all or substantially all oféspiective assets that

other shareholders support, or conversely this concentrated control could result in the consummation of
such a transaction that other shareholders do not support. This concentrated control could also discourage
a potential investorrém acquiring the ordinary shares of SkyPeople BVI or FullMart, or the common
stock of Future FinTech, due to the limited voting power of such shares. As a shareholder, even a
controlling shareholder, Mr. Zeyao Xue is entitled to vote his shares, and skiaravhich he has voting

control, in his own interests, which may not always be in the interests of our shareholders generally.

There is currently no trading market for the securities of SkyPeople BVI and FullMart and an
established trading market mayot develop.

The securities of SkyPeople BVI and FullMart are not currently listed or quoted on any national
securities exchange or national quotation system. SkyPeople BVI anticipates registering the securities of
a subsidiary on a securities exchaimgéhe PRC, but there can be no assurance that such a listing will
be completed or that, if completed, we will be able to maintain such listing. We do not currently intend
to list the ordinary shares of SkyPeople BVI or FullMart on any exchange in thed\8tiites. Due to
this, the liquidity of such shares wild.l l'i kely be
common stock.
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You may face difficulties in protecting your interests, and your ability to protect your rights through
U.S. courts may be limited, because we are incorporated under British Virgin Islands law.



Each of SkyPeople BVI and FullMart is a company incorporatedd er Br i ti sh Virgin
laws. Their corporate affairs are governed by their respective amended and restated memorandums and

articles of association, and British Virgin |Island:
directors, actionby minority shareholders and the fiduciary responsibilities of our directors to us under

British Virgin |Islandsé | aw are | argely governed by
part from comparatively limited judicial precedent intheiBth Vi rgin | sl ands and fr
common | aw. English court decisions, however, are n

Our shareholdersdé rights and our directorsdé fi
Islands law are not as eldy established as they would be under the statutes or case law in most U.S.
jurisdictions. In particular, the British Virgin Islands has a less developed body of securities laws than
the U.S. Many U.S. states, such as Delaware, have more fully devalupgdlicially interpreted bodies
of corporate law than the British Virgin Islands. In addition, British Virgin Islands companies may not
have standing to initiate a shareholder derivative action in U.S. federal courts.

The British Virgin Islandsd courts are also not 1ik

1. torecognize or enforce against us judgments of courts of the U.S. based on civil liability provisions of U.S.

2. toimpose liabilities against us, in original actionsught in the British Virgin Islands, based on civil liability pre

Based on the above, shareholders may have more difficulty in protecting their interests against actions
taken by management, members of the Board of Directors or controlling shareholders than they would
as public shareholders of a company incorporateldar)tsS.

Risks Related to Doing Business in China

Each of the Company, SkyPeople BVI and FullMart will maintain operations in China.

Inflation in the PRC could negatively affect our profitability and growth.

The rapid gr owt h oetnuelen anmoidgecoromio seaonsyandlyengraphic
regions of the country. Chinabs economy grew at an
yearoveryear change in gross domestic product, or GDP, according to the National Bureau of Statistics
of China. Rapid economic growth can lead to growth in the money supply and rising inflation. The
inflation rate in China was approximately 2.0% in 2016, as reported by National Bureau of Statistics,
and is expected to increase. If prices for our products andces fail to rise at a rate sufficient to
compensate for the increased costs of supplies, such as raw materials, due to inflation, it may have an
adverse effect on our profitability.

Furthermore, in order to control inflation in the past, the PRCrgovent has imposed controls
on bank credits, limits on loans for property, plant and equipment and restrictions on state bank lending.
The i mplementation of such policies may i mpede futu



has effectedincreasesn i nt erest rates in response to inflation
central bank again raises interest rates from current levels, economic activity in China could further slow
and, in turn, materially increase our costs and reduce deforaadr products and services.

We face the risk that changes in the policies of the PRC government could have a significant impact
upon the business we may be able to conduct in the PRC and the profitability of such business.

We conduct substantially all of our operations and generate most of our revenue in the PRC.
Accordingly, economic, political and legal developments in the PRC will significantly affect our business,
financial condition, results of operations and prospétts.PRC economy is in transition from a planned
economy to a market oriented economy subject to plans adopted by the government that set national
economic development goals. Policies of the PRC government can have significant effects on economic
conditiors in the PRC. While we believe that the PRC will continue to strengthen its economic and
trading relationships with foreign countries and that business development in the PRC will continue to
follow market forces, we cannot guarantee that this will bec#tse. Our interests may be adversely
affected by changes in policies by the PRC government, including:

0 changes in laws, regulations or their interpretation;
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0 confiscatory taxation;

0  restrictions on currency conversion, imports or sources of supplies;
0  expropriation or nationalization of private enterprises; and

0 the allocation of resources.

Although the PRC government has been pursuing economic reform policies for more than two
decades, the PRC government continues to exercise significant control over economic growth in the PRC
through the allocation of resources, controlling payments ofgioreurrency, setting monetary policy
and imposing policies that impact particular industries in different ways. We cannot guarantee that the
PRC government will continue to pursue policies favoring a market oriented economy or that existing
policies will not be significantly altered, especially in the event of a change in leadership, social or
political disruption, or other circumstances affecting political, economic and social life in the PRC.

The original incorporation of SkyPeople (China) as a joint stock company in 2001 did not obtain all
required approvals from the PRC government authorities pursuant to the relevant PRC law effective
at the time, and we may be subject to various penaltiedaurihe law retroactively.

The original incorporation of SkyPeople (China)
Ecology Science and Technology Industry Co., Ltd.) as a joint stock company in 2001 was approved by



the Xidan Muni ci pna Howéer,capcording $ the applicable PRE Company Law
that was in force in 2001, the incorporation of SkyPeople (China) as a joint stock company shall be
subject to the approval by the government authority of Shaanxi Province. Pursuant to the PRG/Compan
Law which was in force in 2001, if company stocks is arbitrarily issued without obtaining the approval

of the relevant competent authorities stipulated under the law, the parties concerned may be ordered to
cease the issuance of the stock, refund tlsedatapital and the interests accrued therefrom, and may be
subject to a fine of no less than one percent but no more than five percent of the amount of the raised
capital. As such, SkyPeople (China) may be subject to any or all of the foregoing pexsattiesided

under the PRC Company Law effective in 2001 should the relevant government authorities choose to
enforce the law retroactively.

However, we believe that the regulatory authorities may consider the following factors as
mitigating factors if sah authorities choose to enforce the applicable laws:

(i) the incorporation of SkyPeople (China) obtai
Asgener al practice in approval procedures, the appl
local government authority in order to acquire the approval by a higher level government authority, and
would generally rely on the Xibdan | ocal gover nment
authority for its final approval; and

(ii) the trend of the PRC Company Law is to deregulate the approvals on the incorporation of
joint stock companies in China. In particular, the current PRC Company Law, effective since January 1,
2006, has eliminated the relevant approval requirement relating tmdbgporation of joint stock
companies. Instead, the current PRC Company Law merely requires a registration with the competent
Administration for Industry and Commerce in connection with the incorporation of joint stock companies
in the PRC as long as tock is not issued to the public.
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In addition, if needed in the future, we may make efforts to seek a written confirmation from the Shaanxi
Provencal Peopl ebébs Government regarding its ratifi
(China) as a joint stock company.

Our current manufacturing operations are subject to various environmental protection laws and
regulations issued by the central and local governmental authorities, and we cannot guarantee that
we have fully complied with all such laws and regulations. In addition, chaagn the existing laws

and regulations or additional or stricter laws and regulations on environmental protection in the PRC
may cause us to incur significant capital expenditures, and we cannot guarantee that we will be able
to comply with any such lawand regulations.

We carry out our business in an industry that is subject to PRC environmental protection laws
and regulations. These laws and regulations require enterprises engaged in manufacturing and
construction that may cause environmental wastedtipt effective measures to control and properly



dispose of waste gases, waste water, industrial waste, dust and other environmental waste materials, as
well as fee payments from producers discharging waste substances. Fines may be levied against
produces causing pollution Although we have made efforts to comply with such laws and regulations,

we cannot guarantee that we have fully complied with all such laws and regulations. Except for Yingkou,
all of our operating facilities hold a Pollution Emissi@armit. The failure of complying with such laws

or regulations may subject us to various administrative penalties such as fines. If the circumstances of
the breach are serious, the central government of the PRC, including all governmental subdivisions, has
the discretion to cease or close any operations failing to comply with such laws or regulations. There can
also be no assurance that the PRC government will not change the existing laws or regulations or impose
additional or stricter laws or regulatiom@mpliance with which may cause us to incur significant capital
expenditure, which we may be unable to pass on to our customers through higher prices for our products.
In addition, we cannot guarantee that we will be able to comply with any such lavwepatations.

Changes in existing PRC food hygiene and safety laws may cause us to incur additional costs to comply
with the more stringent laws and regulations, which could have an adverse impact on our financial
position.

Manufacturers within the PRCelberage industry are subject to compliance with PRC food
hygiene laws and regulations. These food hygiene and safety laws require all enterprises engaged in the
production of juice and other beverages to obtain a food production license for each abthaitipn
facilities. They also set out hygiene and safety standards with respect to food and food additives,
packaging and containers, information to be disclosed on packaging as well as hygiene requirements for
food production and sites, facilities angugment used for the transportation and sale of food. Failure
to comply with PRC food hygiene and safety laws may result in fines, suspension of operations, loss of
business licenses and, in more extreme cases, criminal proceedings against an enterptse a
management. Although we comply with current food hygiene laws, in the event that the PRC government
increases the stringency of such laws, our production and distribution costs may increase, which could
adversely impact our financial position.

We benefit from various forms of government subsidies and grants, the withdrawal of which could
affect our operations.

Certain of our subsidiaries have received government subsidies from local governments. We
recognized $0.03 million and $1.2 million in gomment subsidies for fiscal years 2016 and 2015,
respectively. Past government grants or subsidies are not indicative of what we will obtain in the future.
We cannot guarantee that we will continue to be eligible for government grants or other forms of
government support. In the event that we are no longer eligible for grants, subsidies or other government
support, our business and financial condition could be adversely affected.

PRC laws and regulations governing our current business operations are some vague and
uncertain and any changes in such laws and regulations may harm our business.

There are substantial uncertainties regarding the interpretation and application of PRC laws and
regulations including, but not limited to, the laws and redpiat governing our business and the



enforcement and performance of our arrangements with customers in certain circumstances. We are
considered foreign persons or foreign funded enterprises under PRC laws and, as a result, we are required
to comply with PRCQaws and regulations related to foreign persons and foreign funded enterprises. These
laws and regulations are sometimes vague and may be subject to future changes, and their official
interpretation and enforcement may involve substantial uncertaintyefldativeness of newly enacted

laws, regulations or amendments may be delayed, resulting in detrimental reliance. New laws and
regulations that affect existing and proposed future businesses may also be applied retroactively. We
cannot predict what effettte interpretation of existing or new PRC laws or regulations may have on our
business.
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Each of Future FinTech, SkyPeople BVI and FullMart could be restricted from paying dividends to
shareholders due to PRC laws and other contractual requirements.

Each of Future FinTech, SkyPeople BVI and FullMart is a holding company incorporated
outsideof China and does not have any assets or conduct any business operations other than our
investments in our subsidiaries and affiliatéds a result of our holding company structure, we rely
entirely on dividend payments from our operating subsidiafPBC accounting standards and
regulations currently permit payment of dividends only out of accumulated profits, a portion of which is
required to be set aside for certain reserve fukdsthermore, if our operating subsidiaries incurs debt
on its own in he future, the instruments governing the debt may restrict its ability to pay dividends or
make other paymentsAlthough we do not intend to pay dividends in the future, our inability to receive
al | of the revenue fr om mswmayproyide anadditioma obstaclbteoudi ar i es 6
ability to pay dividends if we so decide in the future.

Governmental control of currency conversion may affect the value of shareholder investments.

The PRC government imposes controls on the convertibility of RMB into foreign currencies
and, in certain cases, the remittance of currency out of the RRIB. is currently not a freely
convertible currencyShortages in the availability of foreign curcgnmay restrict our ability to remit
sufficient foreign currency to satisfy foreign currency obligatiddader existing PRC foreign exchange
regulations, payments of current account items, including profit distributions, interest payments and
expenditure from the transaction, can be made in foreign currencies without prior approval by
complying with certain procedural requiremenggpproval from appropriate governmental authorities,
however, is required where RMB is to be converted into foreign curmtyemitted out of the PRC
to pay capital expenses such as the repayment of bank loans denominated in foreign cuimencies.
addition, the PRC government could restrict access to foreign currencies for current account transactions
in the future.If the foreign exchange control system prevents us from obtaining sufficient foreign
currency to satisfy our currency demands, we may not be able to pay certain of our expenses as they
come due.

The fluctuation of the RMB may harm shareholder investments.



The value of the RMB against the U.S. dollar and other currencies may fluctuate and is affected
by, among other t hings, changes i n AnylignificerRC6s pol i
revaluation of the RMB may materially and adversely affect osh dlbows, revenue and financial
condition. For example, to the extent that we need to convert U.S. dollars we receive from an offering
of our securities into RMB for our operations, appreciation of the RMB against the U.S. dollar would
diminish the valuef the proceeds of the offering and could harm our business, financial condition and
results of operationsConversely, if we decide to convert our RMB into U.S. dollars for business
purposes and the U.S. dollar appreciates against the RMB, the U.3$.edpil@alent of the RMB we
convert would be reducedn addition, the depreciation of significant U.S. dollar denominated assets
could result in a charge to our income statement and a reduction in the value of these assets.

PRC regulations relating to mrgers and the establishment of offshore special purpose companies by
PRC residents, if applied to us, may limit our ability to operate our business as we see fit.

On August 8, 2006, six Chinese regulatory agencies, namely, MOFCOM, the State Assets

Supev i si on and Administration Commi ssion, the State /£
Securities Regul atory Commi ssi on (ACSRCO0) and the
(ASAFEO), jointly promul gat ed nsof BomBstigQompartieslmyn on Mer

Foreign Investors, generally referred to as the 2006 M&A Rules, which became effective on September
8, 2006. The 2006 M&A Rules, among other things, govern the approval process by which an offshore
investor may participate in acquisition of assets or equity interests of a Chinese domestic company.
Depending on the structure of the transaction, the 2006 M&A Rules require the transaction parties to
make a series of applications to the government agencies. In some instaraggdjthdon process may
require the presentation of economic data concerning a transaction, including appraisals of the target
business and evaluations of the acquirer, which are designed to allow the government to assess the
transaction. Under certain cirmstances, government approvals will have expiration dates by which a
transaction must be completed and reported to the government agencies. Compliance with the 2006
M&A Rules will be more time consuming and expensive than in the past, and the govetamerért

more control over the combination of two businesses under the 2006 M&A Rules. As a result of any
potential application of the 2006 M&A Rules, our ability to engage in business combination transactions
in the PRC has become significantly more cbicaped, time consuming and expensive, and we may not

be able to negotiate a transaction that is acceptable to us or sufficiently protective of our interests in a
transaction.
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In October 2005, SAFE issued the Notice on Relevant Issues in the Foreign Exchange Control
over Financing and Return Investment Through Special Purpose Companies by Residents Inside the PRC,
generally referred to as Circular 75. Circular 75 requires Chiresdents to register with an applicable
branch of SAFE before establishing or acquiring control over an offshore special purpose company for
the purpose of engaging in an equity financing outside of the PRC that is supported by domestic Chinese
assets nginally held by those residents. Following the issuance of Circular 75, SAFE issued internal



implementing guidelines for Circular 75 in June 2007. These implementing guidelines, known as Notice
106, effectively expanded the reach of Circular 75 by:

Ox¢

purporting to regulate the establishment or acquisition of control by Chinese residents of offshore entities w

0 adding requirements relating to the source of ¢t

0 regulating the use of existing offshore entities for offshore financings;

0 purporting to regulate situations in whian offshore entity establishes a new subsidiary in the PRC or acquire

0 making the domestic affiliate of the offshore entity responsible for the accuracy of certain documents whi
financing and the use of proceeds; and

0 requiring that the registrant establish that all foreign exchange transactions undertaken by the offshore enti

No assurance can be given that our shareholders who are the residents as defined in Circular 75
and who own or owned our shares have fully complied with, and will continue to comply with, all
applicable registration and approval requirements of Circular @énnection with their equity interests
in us and our acquisition of equity interests in ol
acquisition of Pacific. Moreover, because of uncertainty over how Circular 75 will be interpreted and
implemerted, and how or whether SAFE will apply it to us following the Pacific acquisition, we cannot
predict how it will affect our business operations or future strategies. For example, the ability of our
present and prospective PRC subsidiaries to conducgfoeichange activities, such as the remittance
of dividends and foreign currency denominated borrowings, may be subject to compliance with Circular
75 by our Chinese resident beneficial holders. In addition, such Chinese residents may not always be
able tocomplete the necessary registration procedures required by Circular 75. We have little control
over our present or prospective direct or indirect shareholders /beneficial owners or the outcome of such
registration procedures. If our Chinese shareholdengficial owners or the Chinese
shareholders/beneficial owners of the target companies we acquired in the past or will acquire in the
future fail to comply with Circular 75 and related regulations, and if SAFE requires it, they may be
subject to fines orelgal sanctions, and Chinese authorities could restrict our investment activities in the
PRC, i mit our subsidiariesé ability to make distr
structure, which could adversely affect business and prospects.

30

In August 2008, SAFE issued the Circular on the Relevant Operating Issues Concerning the
Improvement of the Administration of the Payment and Settlement of Foreign Currency Capital of
Foreigninvested Enterprises, or SAFE Circular 142, regulating the esioveby a foreigrinvested
enterprise of foreign currenaggistered capital into RMB by restricting how the converted RMB may
be used. In addition, SAFE promulgated Notice on Issues concerning Further Clarifying and Regulating
the Foreign Exchange Admasairation under Some Capital Accounts, or Circular 45, on Novefhber



2011 to clarify the application of SAFE Circular 142. Under SAFE Circular 142 and Circular 45, RMB
capital converted from foreign currency registered capital of a foiaigested enterjise may only be

used for purposes within the business scope approved by the applicable government authority and may
not be used for equity investments within the PRC. In addition, SAFE strengthened its oversight of the
flow and use of the RMB capital cormted from foreign currency registered capital of foreigwested
enterprises. The use of such RMB capital may not
capital may not, in any case, be used to repay RMB loans whose proceeds were not usethdreyth

SAFE promulgated Notice on Issues Concerning Strengthening Administration of Foreign Exchange
Services in November 2010, which tightens the regulation over settlement of net proceeds from overseas
offerings, such as our initial public offering, anequires, among other things, the authenticity of
settlement of net proceeds from offshore offerings to be closely examined and the net proceeds to be
settled in the manner described in our prospectus or otherwise approved by our board of directors.
Violations of these SAFE regulations may result in severe monetary or other penalties, including
confiscation of earnings derived from such violation activities, a fine of up to 30% of the RMB funds
converted from the foreign invested funds or in the casesef/are violation, a fine ranging from 30%

to 100% of the RMB funds converted from the foreigvested funds.

In November 2012, SAFE promulgated the Circular of Further Improving and Adjusting
Foreign Exchange Administration Policies on Foreign Diregestment, which substantially amends
and simplifies the current foreign exchange procedure. Pursuant to this circular, the opening of various
special purpose foreign exchange accounts, such asstaelishment expenses accounts, foreign
exchange capitalcaounts and guarantee accounts, the reinvestment of RMB proceeds by foreign
investors in the PRC, and remittance of foreign exchange profits and dividends by a-iforegjad
enterprise to its foreign shareholders no longer require the approval arataifiof SAFE, and multiple
capital accounts for the same entity may be opened in different provinces, which was not previously
possible. In addition, SAFE promulgated the Circular on Printing and Distributing the Provisions on
Foreign Exchange Administian over Domestic Direct Investment by Foreign Investors and the
Supporting Documents in May 2013, which specifies that the administration by the SAFE or its local
branches over direct investment by foreign investors in the PRC will be conducted byragigtodtion,
and banks must process foreign exchange business relating to the direct investment in the PRC based on
the registration information provided by SAFE and its branches.

Under the Circular of the SAFE on Further Improving and Adjusting thiei®ofor Foreign
Exchange Administration under Capital Accounts promulgated by the SAFE on J&aAuagi4 and
effective from Februarg0, 2014, administration over the outflow of the profits by domestic institutions
has been further simplified. In pdiple, a bank is no longer required to examine transaction documents
when handling the outflow of profits of no more than the equivalent of $50,000 by a domestic institution.
When handling the outflow of profits exceeding the equivalent of $50,000, tkeibarinciple, is no
longer required to examine the financial audit report and capital verification report of the domestic
institution, provided that it must examine, according to the principle of transaction authenticity, the profit
distribution resolubn of the board of directors, or the profit distribution resolution of the partners,
relating to this profit outflow and the original copy of its tax reefilidg form. After each profit outflow,
the bank must affix its seal to and endorsements on thmalrcopy of the relevant tax recefiting
form to indicate the actual amount of the profit outflow and the date of the outflow.



On March30, 2015, SAFE promulgated the Circular on Reforming the Management Approach
regarding the Settlement of Foreigrchange Capital of Foreiginvested Enterprises, or SAFE Circular
19, which became effective on Juhe2015. According to SAFE Circular 19, the foreign exchange
capital of foreigrinvested enterprises may be settled on a discretionary basis, meanithg tlaa€ign
exchange capital in the capital account of a forényested enterprise for which the rights and interests
of monetary contribution has been confirmed by the local foreign exchange bureau, or temtopok
registration of monetary contriboti by the banks, can be settled at the banks based on the actual
operational needs of the foreigmvested enterprise. The proportion of such discretionary settlement is
temporarily determined as 100%. The RMB converted from the foreign exchange cdphial keipt in
a designated account, and if a foreignested enterprise needs to make further payment from such
account, it still must provide supporting documents and go through the review process with the banks.

Furthermore, SAFE Circular 19 stipulates that the use of capital by fareigsted enterprises
must adhere to the principles of authenticity and-ssdf within the business scope of enterprises. The
capital of a foreigrinvested enterprise and capitalRMB obtained by the foreigmvested enterprise
from foreign exchange settlement must not be used for the following purposes:

(1) directly or indirectly used for the payment beyond the business scope of the enterprises or
the payment prohibited by refant laws and regulations;

(2) directly or indirectly used for investment in securities, unless otherwise provided by relevant
laws and regulations;

(3) directly or indirectly used for granting the entrusted loans in RMB, unless permitted by the
scope of business, repaying the irdaterprise borrowing, including advances by the third party,
or repaying the bank loans in RMB that have beerlsabtothe third party; and/or

(4) paying the expenses related to the purchase of real estate that is not.fse seXcept for
the foreigninvested real estate enterprises.

On Junel9, 2016, SAFE promulgated the Circular on Reforming and RegulatingeRatic
the Control over Foreign Exchange Settlement of Capital Accounts, or Circular 16, which took effect on
the same day. Compared to Circular 19, Circular 16 provides that discretionary foreign exchange
settlement applies to foreign exchange capitagifm debt offering proceeds and remitted foreign listing

proceeds, and the corresponding Renminbi obtained from foreign exchange settlement are not restricted

to extending loans to related parties or repaying the-gaempany loans, including advancesthird
parties. However, since Circular 16 came into effect recently, there are substantial uncertainties with
respect to its interpretation and implementation in practice.
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On January6, 2017, SAFE promulgated the Circular on Further Improving Refoforgign
Exchange Administration and Optimizing Genuineness and Compliance Verification, or Circular 3,
which took effect on the same day. Circular 3 sets out various measures with the following key contents:

(Drelaxing the policy restriction on foreiggxchange inflow to further enhance trade and
investment facilitation, including (@xpanding the scope of foreign exchange settlement for
domestic foreign exchange loans, @ipwing the capital repatriation for offshore financing
against domestic guartee, (c)acilitating the centralized management of foreign exchange
funds of multinational companies, and &lpwing the offshore institutions within pilot free
trade zones to settle foreign exchange in domestic foreign exchange accounts; and

(2)tightening genuineness and compliance verification of ebosder transactions and cress

border capital flow, including (ainproving the statistics of current account foreign currency

earnings deposited offshore, fequiring banks to verify board resoluts tax filing forms,

and audited financi al statements before wiring
distribution above $50,000, (sjrengthening genuineness and compliance verification of

foreign direct investments and (d)plementing ful scale management of offshore loans in

Renminbi and foreign currencies by requiring the total amount of offshore loans be no higher

than 30% of the onshore | enderbdés equity shown o
year.

Our PRC s uistsbutidns torthe effshdre parent and their carrying out dvosder
foreign exchange activities are subject to the various SAFE registration requirements described above.

Our acquisition of SkyPeople (China) could constitute a Rouimigh Investmentunder the 2006 M&A
Rules.

Prior to obtaining the MOFCOM approval on Septe
I ndustry and Commerce (AAlI C0) approval on October
purchase price by Pacific for 99% of SkgPpl e ( China) é6s capit al stock, Sky
business some of whose shareholders were PRC individuals including Hongke Xue, chairman of
SkyPeople (China). When Pacific was incorporated on November 30, 2006 and when the SkyPeople
(China) acquigion was approved, none of the shareholders of Pacific were PRC citizens. Immediately
after the consummation of the share exchange, shareholders of Pacific became our shareholders,
including Fancylight, our controlling shareholder. To incentivize Mr. Htengue in connection with
the continuous devel opment of SkyPeople (China)oés b
between Fancylight and Mr. Hongke Xue on February 25, 2008 pursuant to which Mr. Xue had the
opportunity to acquire a majority ofir Common Stock held by Fancylight. Mr. Xue and Fancylight also
entered into a voting trust agreement pursuant to which Mr. Xue has the right to vote such shares on
Fancylightds behalf.
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The PRC regulatory authorities may take the view that the SkyPeople (China) acquisition, the
share exchange transaction and the call option and voting trust arrangements are part of an overall series
of arrangements which constitute a rodrig investmentegulated by the 2006 M&A Rules, because at
the end of these transactions the same PRC individual who controlled SkyPeople (China) became the
effective controlling party of a foreign entity that acquired ownership of SkyPeople (China). The PRC
regulatoryauthorities may also take the view that the approval of the SkyPeople (China) acquisition by
the MOFCOM and the registration of such acquisition
that the SkyPeople (China) acquisition has been properly appbeeadise the relevant parties did not
fully disclose to the MOFCOM or AIC the overall restructuring arrangements. If the PRC regulatory
authorities take the view that the SkyPeople (China) acquisition constitutes anipundestment under
the 2006 M&A Rules, we cannot guarantee that we will be able to obtain the required MOFCOM
approval.

If the PRC regulatory authorities take the view that the SkyPeople (China) acquisition
constitutes a rounttip investment without MOFCOM approval on such rodnd investment, they
could invalidate our acquisition and ownership of SkyPeople (China).

Additionally, the 2006 M&A Rules also purport to require that an offshore special purpose
vehicle (ASPV0O) formed for |i st itnbhyPRCucompanesos and con
individual s shal/l obtain the approval of the CSRC p
on an overseas stock exchange. On SepteBihe2006, the CSRC published on its official website
procedures specifying docemts and materials required to be submitted to it by SPVs seeking CSRC
approval of their overseas listings. However, the application of this PRC regulation remains unclear, with
no consensus currently existing regarding the scope and applicability 3Rf© &oproval requirement.

Given that we established our PRC subsidiaries by means of direct investments, we believe that these
regulations do not require an application to be submitted to the CSRC for the approval of the listing and
trading of our stock orthe NASDQ Global Market, unless we are clearly required to do so by
subsequently promulgated rules of the CSRC. If the CSRC or another PRC regulatory agency
subsequently determines that CSRC approval was required for the offerings, we may need to apply fo
remedial approval from the CSRC and may be subject to certain administrative punishments or other
sanctions from these regulatory agencies. The regulatory agencies may take actions that could have a
material adverse effect on our business, financialditmn, results of operations, reputation and
prospects, as well as the trading price of our stock.

We believe that if this takes place, we may be able to find a way to reestablish control of our
operating subsidiariesd business operations through
outright purchase of our operating subsidiaries. But caanot guarantee that such contractual
arrangements will be protected by PRC law or that we can receive as complete or effective economic
benefit and overall control of our operating subsid
operating sbsidiaries. In addition, we cannot guarantee that such contractual arrangements can be
successfully implemented under PRC law. If we cannot obtain approval from MOFCOM and/or CSRC
if required by the PRC regulatory authorities to do so, and if we canhat place or enforce relevant
contractual arrangements as an alternative and equivalent means of control of our operating subsidiaries,
our business and financial performance will be materially adversely affected.



Because our principal assets are locdteutside of the United States, it may be difficult for investors
to useU.S. securities laws to enforce their rights against us, our officers and directors or to enforce
judgments of United States courts against us or them in the PRC.

All of our presentofficers and directors reside outside of the United States. In addition, our
operating subsidiaries are located in the PRC and substantially all of its assets are located outside of the
United States. Therefore, it may be difficult for investors in thieddrStates to enforce their legal rights
based on the civil liability provisions of the U.S. securities laws against us in the courts of either the
United States or the PRC and, even if civil judgments are obtained in courts of the United States, to
enforce such judgments in the PRC courts. Further, it is unclear if extradition treaties now in effect
between the United States and the PRC would permit effective enforcement against us or our officers
and directors of criminal penalties under the U.S. Fedexalrities laws or otherwise.

The issuances of the Acquisition Shares and Placement Shares, or other dilution of our equity, could
depress the market price of our Common Stock.

Sales of our Common Stock, preferred stock, warrants, debt securitieg corabination of
the foregoing in the public market, or the perception that such sales could occur, could negatively affect
the price of our Common Stock. We have a number of institutional and individual shareholders that own
significant blocks of our Comon Stock. If one or more of these shareholders were to sell large portions
of their holdings in a relatively short time, for liquidity or other reasons, the prevailing market price of
our Common Stock could be negatively affected.

In addition, the issugce of additional shares of our Common Stock, securities convertible into
or exercisable for our Common Stock, other egliitged securities, including preferred stock or
warrants, debt securities or any combination of the securities pursuant to tpisgtueswill dilute the
ownership interest of holders of our Common Stock and could depress the market price of our Common
Stock and impair our ability to raise capital through the sale of additional equity securities.

We may need to seek additional capitf this additional financing is obtained through the
issuance of equity securities, debt convertible into equity or options or warrants to acquire equity

securities, our existing shareholders could experience significant dilution upon the issuaversjaon
or exercise of such securities.

THE SPECIAL MEETING

Date, Time and Place of the Special Meeting
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The speci al meeting of the sharehol ders of Future F
a.m., local time, on Tuesday, March 13, 2018, at t h
Development Bank Tower, No.2, GaoxifiRoad,Xi 6 an, Shaanxi, China, 710075.

Matters to be Voted Upon at the Special Meeting

At the Special Meeting, Future FinTech is asking its shareholders as of the record date of January 22,
2018 (the fiRecord Dateo) to consider and vote wupon

(1) Toapprovethespinf f of the Cowmpadyésbwhdli hyi es, SkyPeop
ordinary shares of each of SkyPeopleB¥Wl&ah Ful | Mart to hol ders of the

(2) To approve an amendment to the Second Amended and Restated Articles of Incorporation of Future FinT
FinTech from 8,333,333 to 60,000,000 (the fAAmend

3 To adopt and approve the Future FinTech Group Inc. 2017 Omnibus Equity Plan;

4) To approve the issuance of an aggregate 7,111, 5¢
Company and sellerghb$ 6ubé BAeduisrdHbson Share |

(5) To approve the issuance of an aggregate 11,362, 1
Share | ssuanceo0o); and

(6) To approve a proposal to grant discretionary aut

Record Date; Shares Entitled to Vote; Quorum

Shareholders will be entitled to vote or direct votes to be cast at the Special Meeting if they owned shares

of Future FinTech common stock on the Record Date. Shareholders will have one vote for each share of

Future FinTech common stock owned at the close of business on the Record Date. If your shares are held

in fistreet named or are in a margin or similar acco
related to the shares you beneficially owr @roperly counted. On the Record Date, there were
approximately o6 shares of Future FinTech common sto

A quorum of Future FinTech shareholders is necessary to hold a valid meeting. A quorum will be present
at the Special Meeting if a maijty of the outstanding shares entitled to vote at the meeting are
represented in person or by proxy. Abstentions and brokewaims will count as present for the
purposes of establishing a quorum.

Vote Required; Abstentions and Broker NonVotes
Theapproval of each of the proposals require the affirmative vote of a majority of the shares represented

at the meeting and entitled to vote on that proposal. Abstentions and brokestesmvill have the same
effect as a vote fiasmsgainsto each of the proposal
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Shares Held by Future FinTechds Directors and Execu

As of the Record Date, the directors and executive officers of Future FinTech as a group owned and were

entitled to voted shares of the common stock of the Company, representing approxid&elyo f t he
outstanding shares of Future FinTech common stock on that date. Future FinTech expects that its

directors and executive officers will vote their shares in favor of each girtipmsals, but none of the
Companybés directors or executive officers has enter
so.

Voting of Proxies

If your shares are registered in your name with our transfer agent, Continental Stock Trahsfst &
Company, you may cause your shares to be voted by returning a signed proxy card, or you may vote in
person at the Special Meeting. Based on your proxy cards, the proxy holders will vote your shares
according to your directions.

If you plan to atted the Special Meeting and wish to vote in person, you will be given a ballot at the
meeting. If your shares are registered in your name, you are encouraged to vote by proxy even if you
plan to attend the Special Meeting in person. If you attend the Sptemding and vote in person, your

vote by ballot will revoke any proxy previously submitted.

Voting instructions are included on your proxy card. All shares represented by properly executed proxies
received in time for the Special Meeting will be votedhe Special Meeting in accordance with the
instructions of the shareholder. In the event that properly executed proxies do not contain voting
instructions for any given proposal, the Future FinTech common stock represented by such proxies will
be votedm favor of each such proposal.

I f your shares are held in fistreet nameo through a
your broker, bank or other nominee by completing and returning the voting form provided by your broker,
bank or other nmi n e e . I f you do not return your bankés, bro
not attend the Special Meeting and vote in person with a proxy from your broker, bank or other nominee,
it owi I have t he sAGARST®f ft éhetalpmesepteddor gvowte. vot ed A

Revocability of Proxies

If you are a shareholder of record, you may change your vote or revoke your proxy at any time before it
is voted at the Special Meeting by:

0  Signing another proxy card with a later date and returning it to us prior to the Special Meeting; or



0  Attending the Special Meeting and voting in person.

Please note that to be effective, your new proxy card, internet or telephonic voting instructions or written
notice of revocation must be received by us prior to the Special Meeting. If you have submitted a proxy,
your appearance at the Special Meetinghaabsence of voting in person or submitting an additional
proxy or revocation, will not have the effect of revoking your prior proxy.

I f you hold your shares of common stock in fistreet
nominee for instructions regarding how to change your vote. You may also vote in person at the Special
Meeting if you obt aiyourhbankyladker a otliet nergireed. Any adjownment,f r o m
recess or postponement of the Special Meeting for the purpose of soliciting additional proxies will allow

Future FinTech shareholders who have already sent in their proxies to revoke them at anytitae pri

their use at the Special Meeting as adjourned, recessed or postponed.

Board of Directors6d6 Recommendati on

Af ter careful consideration, the Companyds board
instruction to vote:

0 AFORO t he SBVWanAkFularespiroffs proposal;
0 AFORO t he amendment to Future FinTecho6s Second
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0 AFORO0 t he adoption of the Future FinTech Group

0 AFOR0 t he i ssuance of an aggregate 7,111,599 sh
Company and sellersthhd BSAcduicsietdi amr SBamre glhg sU

0 AFOR0O t he issuance of an aggregate 11,362,159 s
Share | ssuanceodo); and

0 AFOR0 t he grant of discretionary authority to t

Solicitation of Proxies
The expense of soliciting proxies in the enclosed form will be borne by Future FinTech. Proxies may
also be solicited by some of our directors, officers and employees, personally or by telephone, facsimile,

e-mail or other meansf@ommunication. No additional compensation will be paid for such services.

Anticipated Date of Completion of the SpirOffs



Assuming timely satisfaction of necessary-poaditions, including the approval by our shareholders of

the proposals to approtiee SpinOffs, we anticipate that the Spdffs will be completed in the second
quarter of 2018. However, Future FinTech cannot assure you when or if either of H@fSpiill occur.

The SpinOffs are subject to shareholder approvals and other comglitaond it is possible that factors
outside the control of Future FinTech could result in the -§)ffa being completed at a later time, or

not at all. There may be a substantial amount of time between the Special Meeting and the completion of
the SpirOffs.

Householding of Special Meeting Materials

The SEC has adopted rules that permit companies and intermediaries (e.g., brokers) to satisfy the delivery
requirements for proxy materials with respect to two or more shareholders sharing the same yddress b
delivering a single set of proxy materials. This pr
potentially results in extra convenience for shareholders and cost savings for companies. The Company

has adoptedthe SE€p pr oved fihoecedueecho!l di ngo p

Upon written or oral request, the Company will deliver promptly a separate copy of the Notice of Special

Meeting of Shareholders this Proxy Statement and the 2016 Annual Report on F&trto Idhy

shareholder at a shared address to which timep@ay delivered a single copy of any of these documents.

I f, at any time, you no | onger wish to participate |
set of proxy materials, you may:

0 Send a written request dtaog at23FeChigacDerelapmgndBank CaverpNo.2, &

O«

Notify your broker, if you hold your common shares under street name.

If you are receiving more than one copy of the proxy materials at a single address and would like to
participate in householding, please contact the Company using the mailing address and phone number
above. Shareholders who hold shares in street name omégct their brokerage firm, bank, broker

dealer or other similar organization to request information about householding.
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THE SPIN-OFFS
Parties Involved in the SpirOffs
Future FinTech Group Inc.
We are a holding company incorporated under the laws of the State of Florida. We have three direct
wholy-owned subsidiaries: Belkin Foods Holdings Group
under the laws of the British Virgin Island, FullMartHal i ng Li mi ted (fAFull Marto), a

under the | aws of British Virgin Island, and SkyPe



company organized under the laws of British Virgin Island. SkyPeople BVI holds 100% of the equity
interestof HBe Tang Hol ding (HK) Ltd. (AHeDeTang Hol ding (1

| aws of the Hong Kong Special Administrative Region
and HeDeTang Holding (HK) holds 73.42% of the equity interest of SkyPdajte Group Co., Ltd.,
(ASkyPeople (China)o), a companySkyPeopl® (Clina)rhast ed unde
eleven subsidiaries, all limited liability companies organized under the laws of the PRC: (i) Shaanxi
Qiyiwangguo Modern Organic Agriculur e Co . , Ltd. (AShaanxi Qi yi wangag!
Fruit Co., Ltd. (AHul udao Wonder 0) ; (iii) Yingkou T
Foods I ndustry (Yidu) Co. Ltd. (AFood | ndmistry Yidu
Heyingo) ; (vi) Hedetang Agricultural Pl antation (Yi
Xi 6an Hedetang Nutritious Food Research Institute
Cornucopia I nternatianabi £&o) ; ( iLx )d-cotrinédraenCad. Wtd.d eCtoa mg E
(AHedetcamgne Eceod) , ( x) Hedetang Foods Il ndustry (Zt
Zhouzhi do)and (xi) Hedetang Foods Industry (Jingyang
TianShunDa Equity nvest ment Fund Management Co. , Ltd. (t he

registered in China, holds another 26.36% of the equity interest of SkyPoeple (China). HeDeTang

Holdings (HK) also holds 100% of the equity interest of HeDeJiaChuan HoldiogpGCo. Ltd.,

(AHeDeJi aChuan Hol dingo), a company incorporated un
HeDelJdi aChuan Foods ( Xib6an) Co. Ltd., (fAiHeDeJdi aChuan
Lt d. (AShenzhen Hede orporatgdbunder the tatvshof tlre PRG. BleDeJ@a&huann ¢

Xi 6 has dhree subsidiaries: (i) SkyPeople (Suizhong) Fruit and Vegetable Products Co., Ltd
(ASkyPeople Suizhong:); (ii) Hedeldiachuan Foods (Yi
Shaanxi GudVe i Me i Ki wi Deep Processing Co. , Ltd. (AGuo

Full Mart holds 100% of equity interest of Hedejiach
a company organized under the laws of Hong K&wjkin holds 100% of the equity interest of Fugur

FinTech (Hong Kong) Limited (AFuture FinTech HKO),
Kong. Future FinTech HK holds 100% of the equity 1in
Foods (China)o), and Hedet amrgity herestl of Hddélamg FFaan) hol ds
Product s Trading Mar ket ( Me i County) Co. , Lt d. (r
incorporated under the | aws of the PRC. Global Key S
holds the remaining 10% of the equinterest of Trading Market Mei County. Trading Market Mei

County holds 100% of the equity interest of Shaanxi China Agricultural Silk Road Farm Products
Trading Center Co. , Ltd. (AChina Agricultural Trad
interest of GlobalKey Supply Chain.

SkyPeople Foods Holdings Limited (BVI)

SkyPeople BVI is a wholpwned subsidiary of Future FinTech organized under the laws of the British

Virgin Islands on December 28, 2011. SkyPeople BVI holds 100% equity interest of HeDeTang Holding

(HK). HeDeTang Holding (HK) holds 73.42% of the equityeiest of SkyPeople (China). SkyPeople

(China) has eleven subsidiaries, all limited liability companies organized under the laws of the PRC: (i)

Shaanxi Qiyiwangg; (ii) Huludao Wonder; (iii) Yingkou; (iv) Food Industry Yidu; (v) Shaanxi Heying ;

(viyAgricul t ur al Pl antation Yidu; (vii) Hedetang Reseach



commerce, (X) Foods Industry (Zhouzhi) and (xi) Foods Industry (Jingyang). TSD holds another 26.36%

of the equity interest of SkyPoeple (China). HeDeTang Hold{rig§ also holds 100% of the equity

interest of HeDeJdiaChuan Holding, which holds 100%
HeDedJdi aChuan Xi éano has three subsidiaries: (i) Sky
(iii) Guo Wei Mei.

A class of securities of SkyPeople BVI will be registered on a Form 10 registration statement prior to the
consummation of the spioiff.

FullMart Holdings Limited

FullMart is a whollyowned subsidiary of Future FinTech organized under the laws of thenBfitigin
Islands on December 28, 2011. FullMart holds 100% of equity interest of Hedejiachuan (HK) Holdings
Limited (formerly known as SkyPeople Foods International Holdings (HK) Limited).

A class of securities of FullMart will be registered on a Fornredlstration statement prior to the
consummation of the spioff.

Effects of the SpirOffs

Upon completion of the Spi@®ffs, all of the ordinary shares of each of SkyPeople BVI and FullMart
will be directly held by the Future FinTech shareholders of record as of the Record\Watanticipate
that one of the subsidiaries of SkyPeople (Chindl)explore a public listing in the PRC, but there can
be no guarantee that such a listing will occur.
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Effect on Future FinTech if the SpinOffs are Not Completed

If the SpinOffs are not approved by Future FinTech shareholders or if either of theD8piis not

completed for any other reason, Future FinTech shareholders will not receive a distribution of the
ordinary shares of SkyPeople BVI or FullMart, as agile. Instead, Future FinTech will retain

ownership of the ordinary shares of SkyPeople BVI or FullMart, as applicable. Whether or not the Spin

Offs are completed, the common stock of Future FinTech will continue to be listed and traded on
NASDAQ (assuming he Company can continue to meet all/l of NA
and registered under the Exchange Act and Future FinTech will continue to file periodic reports with the

SEC. In addition, if the Spi®ffs are not completed, Future FinTech ess that management will

operate the business in a manner similar to that in which it is being operated today and that Future
FinTechds shareholders will continue to be subject
currently subject, inclding, without limitation, risks related to the highly competitive industry in which

Future FinTech operates and adverse economic conditions.



If either ofthe SpirOf f s are not completed, Future FinTechdés Bo
theConqpanyés business operations, properties, dividen:
make such changes as are deemed appropriate and continue to seek to identify strategic alternatives to
enhance shareholder value.

Background of the SpinOffs

The following is a brief discussion of the background of the deliberations that led to our Board of
Directors6 ap@fisoval of the Spin

During the preceding 6 months, Future FinTech considered several options for maximizing shareholder
value. Among thers, the following options were considered, and in some cases executed, by our Board
of Directors:

The Company has considered and taken certain actions to expand our planting bases through purchasing
or leasing plantations to directly reach-stpeam apply chains to secure raw material and reduce price
fluctuations for such materials. For example, we leased orchards in Yidu and Mei County. Due to many
of the factors described below, this plan has not been as successful as our Board had anticipated.

The Company has also considered and taken certain actions to develop food products trading by forming
a trading company in Hong Kong in 2016, SkyPeople International Trading (HK) Limited. This
subsidiary is currently known as Future FinTech (HongKong) kithitn addition, the Company planned

to change its name to Future Foods Holdings Inc. to reflect its expansion to food export business in the
event that such business became successful. This plan was not successful, however, due to foreign
exchange contrslin China that make the payment and settlement of-barsker trading difficult and

cumbersome.

The Company was in discussion with a Chinese compa
purpose of exploring an acquisition. The potential acquisiialed for many reasons, mainly because,

in the Boarddés opinion, the Company was substanti al
we are in a traditional busi ness. The |l ow valuatior

futurebusiness development and impeded our ability to complete the acquisition.

Some of the above options and others considered by the Board continued to rely on the development of
our current heavy asset business, which has been weighed down due to inordesessts of labor

and raw materials, stricter environmental regulation and enforcement and the difficulties experienced by
manufacturing companies in obtaining financing. For environmental reasons, the Chinese government is
currently forcing manufactimg factories to convert from coal power to natural gas. However, our current
facilities are in remote rural areas without access to natural gas pipelines, making such a conversion
costly and impractical. As such, some of our factories have been unatdatioue normal levels of
producti on. Further, due to the rapid increase in
been tied up in real estate, and it is difficult for manufacturing companies receive loans from the banks.
Our Board did notpect that such alternative options would avoid these negative market influences.
Therefore, the Company determined it would not improve its financial condition and operating results to



stay within the current scope of its manufacturing business in Chirtathe Board concluded that a
move to internet, financing and technology areas, which are experiencing rapid growth and development
in China, will generate higher values for our shareholders.

Future FinTechdés manag©ffseiial bewi ehes Companybe Sana
better focus on the Companyds new business | ines ar
and the Company will each have greater access capital resources that are focused on their respective
industries, operatiohaeeds and growth strategies.

The Company plans to spoff the fruit juice, food and construction in progr@she traditional fruit

juice businesses. After the completion of the 8pffs, Future FinTech will focus on our existing

agriculture trading enter, establish online sales of fruit juice and consumer products as well as financial

technology businesses, and transition from a heavy assets manufacturing company to a light assets

internet and financial technology company. Future FinTech has inededoa new subsidiary to engage

in asset management, which will have a particular focus on purchasing distressed assets and selling such

assets, or alternatively securitizing them for sale. Future FinTech has acquired financial assets and plans

to disposeof them all together, individually or in a repackaged form. We are also considering whether

to securitize such financial assets and assets that we may acquire in the future from time to time for sale

as securities in the PRC. Through a subsidiary, we latered into a service contract for the

development of our blockchalmased Global Shared Shopping Mall platform, which will enhance our

existing ecommerce business and provide both direct and-garty sale services of our own products

and those of thi-party sel |l er s. Additionally, the Companyos
Hedetang Foods (China) Co. Ltd. is in the process of applying with the relevant Chinese government

agencies to change its name to China Agriculturah®iéid Finance Leasingo., Ltd to provide project
financing and | easi nhgltasikonsvo a@spfojepbsenthal @Glbnees
currently promoting.
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The SpinOffs would also allow Future FinTech to be free from the challenging market conditions
affecting the manufacturing businesses of SkyPeople BVI and FullMart, including, for example,
increased costs of raw materials, lower fruit juice prices, requipgrades of environmental protection
devises for existing manufacturing facilities to meet heightened environmental standards, government
mandated interruptions in production due to pollution regulation and increased regulatory requirements
for constrution projects, all of which have adversely affected the financial results of Future FinTech and
slowed the growth and development of its operations that are not dependent on heavy assets. At the same
time, Future FinTech shareholders will still be ablpddicipate in the ongoing businesses of SkyPeople

BVI and FullMart through their ownership of those entities without being burdened by the expenses
related to additional NASDAQ listings.

The SpinOffs have been discussed at our Board meetings severa$.tiOn May 15, 2017, our
management presented the reasons forafbiand steps to be taken to complete the -gfirfor the
Boarddéds di scussion.



OnJune 7, 2017, the company held another Board meeting to discuss tiefSplite Board concluded
at that meeting that further consultation with legal counsel would be necessary and that tdf$Spin
would be subject to shareholder approval.

On August 29, 2017, the Board approved the €jfiis and the submission of the matter to the vote of
the Companyds shareholders at the Companyés Special

Recommendati on of Future FinTechod6s BOfsrd of Directo
Aftercar ef ul consideration, the CompanyoQffsdBedaarr d of Dir
to and in the best interests of the Company and its shareholders and unanimously recommends that you
vote or give instruction to vote IN FAVOR of the Syibffs.
Reasons for the Spibffs
In evaluating the Spp@@f f s and recommending that Future FinTec!l
approval the SphOf f s, Future FinTechdés Board of Director s,
senior management and sigte legal counsel, considered numerous positive factors relating to the Spin
Offs, including the following material factors:
0 TheSpinOf fs all ow our shareholders to retain 100%
0 Challenging market conditions affecting the businesses of SkyPeople BVI and FullMart, including, for exa
distributors, required upgraslef environmental protection devises for existing manufacturing facilities to mee
and increased regulatory requirements for constructiongisojleave adversely affected the financial results of
assets.
0  Following the completion of the Spidffs, Future FinTech, SkyPeople BMé FullMart will each be able to foc
0 Each of Future FinTech, SkyPeople BVI and FullMart will have a better ability to attract capital focused on

0  The prospective risks to Future FinTech relating to the risks and uncertainties of maintaining its growth in t

0 The Companyds Board of Directors c¢ on ctoHutue &inTedn,asuc
growing its business through acquisitions and internal growth, were less attractive than 0&<SirFuture Fin’

0  The fact that resolutions approvingthe S@fi f s wer e unani mously approve

In the course of reaching the determinations and decisions and making the recommendation described
above, Future FinTechés Board of Directors, in cons
and outside legal counsel, considered the risks andtf@itgnegative factors relating to the Sgdffs,

including the following material factors:



0 The possibility that the share price of Future

0  The possibility thathe consummation of the Sp@ffs may be delayed or not occur at all, and the adverse |
attention to effect the consummation.

0 The possible disruption to Future FinTechOfsf duas
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0  The potential negative effect of the pendency of the-§pinf s on Future FinTechos
may impair its ability to attractetain and motivate key personnel, and could cause customers, suppliers ant

0 The possibility that Future FinTechds s ltha $pa@ffs,lwde

0  The possibility that Future FinTech will not be able to attract and maintain sufficiently skilled employees to

0  The cost to Future FinTech of preparing for and consummétie SpirOffs.

Future FinTechds Board of Directors bed{Offsasv ed t hat ,
Future FinTechés shareholders out-@fsi ghed the risks

Following the completion of the Spidffs, the main business operations of Future FinTech will be
focused on (i) the online sales of fruit juice products and beverages, and consumer arnelhezdth
products, through GlobalKey Supply Chain Limited (fortpeknown as Shaanxi Quangoutong E
Commerce Inc.j AGl obal Key o) ; (ii) the operation of a suppl
fruit juice products, foods and other consumer and agricultural products through Hedetang Farm Products
Trading Market(Mei County) Co., Ltd., as described further below; (iii) bulk agricultural products spot
trading business and financial technology businesses, including software development and information
services for the financial leasing and project finance indssthi®ugh intelligent investment advisory

and blockchain technology; and (iv) related asset and equity investment management. We will use
blockchain technology to develop its use in different business segments, including online sales and
internet distribuibn businesses. We will also use the application blockchain technology in agricultural
products trading, to facilitate financial payments and transactions, and intend to use both blockchain and
artificial intelligence technologies to create new opportesitWe anticipate generating revenues from

our finance leasing business, the acquisition and disposal of financial assets and the application of block
chain technology for online sales of products.

As previously reported, on April 3, 2013, SkyPeople (@hientered into an Investment Agreement (the
AAgreement o) with the Managing Committee of Me i Co
Center (the fACommi tteeo) . The Committee has been a
County to be responsifor the construction and administration of the Mei County National Kiwi Fruit
Whol esal e Trading Center (the ATrading Centerao). (



subsequently transferred to subsidiaries that will remain with Future FinTéaWifg the completion
of the SpirOffs.

Under the Agreement, the parties agreed to invest and establish a kiwi fruit comprehensive deep
processing zone and kiwi fruit and frudlated materials trading zone in Yangjia Village, Changxing

Town of Mei Courty with a total planned area of total planned area of 286 mu (approximately 47 acres)

(the AProjecto). The Trading Center has begun oper
subsidiary Shaanxi Guoweimei Kiwi Deep Processing Co. Ltd. is curréntiging fruit juice

production lines, a vegetable and fruit flash freeze facility, an R&D center and an office building.

Although the schedule for completion could change, we plan to complete construction in the second

guarter of 2018. We anticipate thhese facilities and the Trading Center will support our supply chain,

logistics and trading business for fruit juice projects, foods and other consumer and agricultural products.

The Company has been in discussions with blockchain software and systelopdes to establish a
cooperation relationship, and, through a subsidiary, has entered into a services agreement for the
development of our blockchain trading platform. Upon the completion of our blockchain platform, we
anticipate that we, or our subsdies, will hold some of the products to be sold on the platform in
inventory for direct sale, and thighrties will use our platform for sales of their own products. For
example, GlobalKey has signed a license agreement with ShaanxBioteihnology ©. Ltd. to serve

as the sole global gener al di-lsltVEO,ut@drpramndu otp etr lad ti
improve male sexual health. We will also continue to actively look for similar cooperation projects and
further develop the supply chalusiness of fruit juices, foods and other consumer products to create
more revenue for the Company. After the system is in operation, GlobalKey will become a
comprehensive and shared@@nmerce shopping platform.

Further, as described more fully in PrepbNo. 4, the Company, through a subsidiary, has acquired
creditords rights that it anticipates wil/ provi de
The Company is in the process of changing the name of Hedetang Foods (Chinajl Go.,Akina

Agricultural SilkkRoad Finance Leasing Co., Ltd. The change first needs the approval of State
Admini stration for Industry and Commerce of the Peo
the procedures with Shaanxi Provincial Admirason for Industry and Commerce, and finally it needs

to make appropriate filings with the Shaanxi Provincial Department of Commerce. In addition, China
Agricultural Silk-Road Finance Leasing Co., Ltd. must have registered capital for no less thalotD mil

US doll ars as a financi al |l easi ng comadklngnce At pr ese
Leasing Co. , Ltd. 0 has been approved by the China
Company is going through the required procedures Bithanxi Administration for Industry and

Commerce.

After it completes the purchase of financi-al assets

road Finance Leasing Co., Ltd. will sell these existing financial assets to collect proceeds that we
anticipate will be in the amount of approximat8B0 to $35 million. After our blockhain based Global

Shared Shopping Mall begins operations, it will generate sales and revenue as well as bring businesses
onto its platform. We anticipate that such businesses will be potential investors or custoroers for
finance leasing business. We also plan to issue certain finance leasing funds to raise money. Under the



banking rules in China, the finance leasing company can have a borrowing ratio of 5 to 10 times of its
capital in industry to raise money, whichutt also provide us with necessary funds. To better control
risk, we will focus on the companies with good credit on the Global Shared Shopping Mall and its
upstream and downstream suppliers as our potential clients.
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The finance leasing cqmany will also engage in bloethain and online finance leasing businesses, the
acquisition and disposal of financial assets and securitized assets, as well as the provision of support
services to Global Shared Shopping Mall. We are also exploring théoawsa blockchain to manage

the disposal, transfer, trading and securitization of distressed assets.

We believe the Measures of Supervision and Administration of Finance Leasing Enterprises by Ministry
of Commerce in September 2013 will apply to time lof business.

After the completion of the Spin - Offs, SkyPeople BVI will continue
fruit juice, beverage and fruit related food manufacturing and
traditional sales through distributors. Immediately following the

Spin- Offs, the Company does not currently foresee FullMart h aving an
operational business. However, the Company is exploring commercial
opportunities for Full Mart . Because t he {

technology - related businesses are distinct from the ongoing operations

of SkyPeople BVI and FullMart, and involve sep arate assets, contracts
and growth strategies, our Board concluded that the Spin - Offs would
aid in the development of the respective operations of Future FinTech,
SkyPeople BVI and FullMart.

I nterests of Future FinTechmGfsDi rectors and Officer

As of the Record Date, the directors and executive officers of Future FinTech as a group owned and were
entitled to vote 0 shares of the common stock of t|
outstanding shares of Future FinTech commstotk on that date. Future FinTech expects that its

directors and executive officers will vote their shares in favor of theSfff in favor of the amendment

to Future FinTechés Second Amended and H®Remsft ated Art
the Future FinTech Group Inc. 2017 Omnibus Equity Plan, in favor of the Acquisition Share Issuances,

in favor of the Placement Share Issuance, and in favor of the grant of discretionary authority to the
Company6s CEO to adjeouofn tthhee Qmenepta nnygd s bduitr encotnor s or
has entered into any agreement obligating any of them to do so.

Besides the equity ownership of Future FinTech detailed adnadédnerein, the directors and executive
officers of the Company do nbave interests different than the other shareholders of Future FinTech in
relation to the SpHOffs.



Based on our issued and outstanding shares as of De
of 45. 2% of Futur e Fi ncbranwoh sicek will gigelniendhe abifitgto alnosts t andi ng
control the outcome of matters submitted to shareholders for approval, including those proposals
discussed herein. Assuming the completion of the -§ffs and the transactions contemplated by

Proposals 4 ah5 and the number of our issued and outstanding shares remains unchanged, Mr. Zeyao

Xue wil/l hold 57.9% of Future FinTechdéds i ssued and
FullMart, giving him the ability to control the outcome of mattersmsitted to the shareholders of such

entities in the future, including the election of directors and any merger, consolidation, or sale of all or
substantially all of their respective assets. This concentrated control could delay, defer, or prevent a

changeof control, merger, consolidation, or sale of all or substantially all of their respective assets that

other shareholders support, or conversely this concentrated control could result in the consummation of

such a transaction that other shareholders tdsupport. This concentrated control could also discourage

a potential investor from acquiring the ordinary shares of SkyPeople BVI or FullMart, or the common

stock of Future FinTech, due to the limited voting power of such shares. As a shareholder, even a
controlling shareholder, Mr. Zeyao Xue is entitled to vote his shares, and shares over which he has voting

control, in his own interests, which may not always be in the interests of our shareholders generally.

Completion and Effective Time of the SpirOffs

We are working to complete the Sgiffs as quickly as possible, and we expect to complete the Spin
Offs in the second quarter of 2018. However, Future FinTech cannot assure you when or if either of the
SpinOffs will occur. The SpirOffs are subjecto shareholder approvals and other conditions, and it is
possible that factors outside the control of Future FinTech could result in th©8pimeing completed

at a later time, or not at all. There may be a substantial amount of time between thie\&ig and

the completion of the Spidffs.
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Appraisal Rights

Future FinTech shareholders do not have appraisal rights in connection with theffSpimder the
Florida Business Corporation Act.

Accounting Treatment

Future FinTech prepares its financial statements in accordance with accounting principles generally
accepted in the United States of America (AGAAPO).
the Future FinTech©&s b wsodftheSpisO#ss and therefore the Spidffst he c¢c o mp |
constitute a reorganization of companies under common control, and will be accounted for in a manner

similar to a pooling of interests.

British Virgin Islands Tax Consequences of the SphOffs



In the ophion of Maples and Calder (Hong Kong) LLP, under current British Virgin Islands law, we will
not be subject to British Virgin Islands income tax as a result of the@fsrand our shareholders who
are not residents of the British Virgin Islands will & subject to any British Virgin Islands income
withholding or capital gains by reason of such transactions.

United States Federal Income Tax Consequences of the Syiiffs

The following discussion sets forth the material U.S. Federal income tax censequto our
shareholders of the distribution of the ordinary shares of SkyPeople BVI and FullMart to our shareholders.

This discussion is limited to shareholders who are U.S. Holders (as defined below) of our common stock
who hold such stock as a capiaset for Federal income tax purposes. This discussion is based on the

Tax Reform Act of 1986, as amended (the fACodeod), )
judicial decisions, and the current administrative rules, practices and interpretétiawsod the U.S.
I nternal Revenue Service (Al RS0o), al |l as in effect

subject to change, possibly with retroactive effect. This discussion does not address all aspects of Federal
income taxation that may benportant to particular holders in light of their individual investment
circumstances. Unless specifically stated otherwise, this discussion does not apply to the following
holders, even if they are U.S. Holders, all of whom may be subject to tax ratadiffar significantly

from those summarized below: (i) holders who may be subject to special tax rules, including, without
limitation, partnerships (including any entity or arrangement treated as a partnership for Federal income
tax purposes); (ii) dealg in securities or foreign currency, foreign persons, insurance companies, tax
exempt organizations, banks, financial institutions, and brd&aters; and (iii) holders of warrants or

other convertible securities entitling them to receive stock, holdersacquired common stock pursuant

to the exercise of compensatory stock options or otherwise as compensation, or holders who hold
common stock as part of a hedge, straddle, conversion, constructive sale or other integrated security
transaction.

We havenot sought, and will not seek, a ruling from the IRS regarding the Federal income tax
consequences of these transactions. This discussion is based on varying interpretations that could result

in U.S federal income tax consequences different from thoselesdelow. The following discussion

does not address the tax consequences of this offering or the related share issuance under foreign, state,

or local tax laws, or the alternative minimum tax provisions of the Code. Accordingly, each U.S. holder
ofcommon stock is wurged to consult his, her or its (I
particular tax consequences of these transactions.

For purposes of this discussion, a fiu.S. holdero is
(i) a citizen or resident of the U.S.; (ii) a corporation or other entity taxable as a corporation that is

organized in or under the laws of the U&hy state thereof or the District of Columbia; (iii) an estate,

the income of which is subject to U.S. federal income taxation, regardless of its source; or (iv) a trust, if

a U.S. court is able to exercise primary supervision over the administratios tofist and one or more

U.S. persons have the authority to control all substantial decisions of the trust (or if the trust was in

existence on August 20, 1996, and validly elected to continue to be treated as a U.S. trust).



42

THIS IS NOT INTENDED TO BE, AND SHOULD NOT BE CONSTRUED TO BE, LEGAL OR TAX

ADVICE. THE U.S. FEDERAL INCOME TAX TREATMENT OF THESE TRANSACTIONS IS

COMPLEX. ACCORDINGLY, EACH SHAREHOLDER WHO IS A U.S. HOLDER IS STRONGLY

URGED TO CONSULT HIS OWN TAX ADVISER WITH RESPECT TOHE U.S. FEDERAL,

STATE, LOCAL AND FOREIGN INCOME, ESTATE AND OTHER TAX CONSEQUENCES OF

THE TRANSACTI ONS WITH SPECIFI C REFERENCE TO SUCH
FACTS AND CIRCUMSTANCES.

Distributions of Stock in SkyPeople BVI and FullMart

The distribution to our shareholders of interests in SkyPeople BVI and FullMart will be a taxable event

to each shareholder. The value of the interests in the SkyPeople BVI and FullMart stock received by each
shareholder will be applied firsttoreduceth ar e hol der 6s basis in his/ her st
value of those interests in excess of the sharehol d
to the shareholder. Any capital gain will be letegm capital gain, taxable at favbia capital gains rates,

if the shareholder has held his Future FinTech stock for more than a year at the time of the distribution;

otherwise, any gain will be sheterm capital gain taxable at ordinary income tax rates.

The foregoing discussion assuntiest the Company does not, at the time of the distribution, have current

or accumulated earnings and profits (fAearnings and
the Company has no accumulated earnings and profits. If the Company has antyeamimgs and

profits, then (i) the distribution of the interests in SkyPeople BVI and FullMart will be treated as a

di vidend distribution to each sharehol der to the
Companyds curr ent ane @)rhe valug & theadistlibutipm, & &ny, insexcess of the
sharehol derés pro rata share of current earnings an
preceding paragraph.

I f a sharehol der s basi ss gieater than shée hakie of thaiitteraste in Fi n Te c h
SkyPeople BVI and FullMart received by the shareholder, the shareholder will not recognize a capital
loss.

The tax consequences of the distribution of the shares of SkyPeople BVI and FullMart are complex and
not free from doubt. We have provided what we believe are the most likely consequences. Shareholders
should consult their own tax advisors on the tax consequences of these transactions.

Net Investment Income Tax

The net investment income tax (the Medé&@ax on Unearned Incomih tax of 3.8% on certain kinds

of investment incomé will apply to any portion of the distribution of the stock of SkyPeople BVI and

Full Mart that is treated as a di vi dBistridhutidnsadde t he di
Stock in SkyPeople BVl and FullMart above) .



The net investment income tax also appears to apply to any capital gain recognized by the shareholders

on the distribution of SkyPeople BVI and FullMart stock to them (see the first paragraph of
fiDistributions of Stock in SkyPeople BVl and FullMasgt above) but the treat ment
under the net investment income rules is not entirely clear. Shareholders should consult their own tax
advisors with respect to the applicability of the ileestment income tax to such gains.

Company Tax Liability Due to the Spff

The Company will recognize gain on the distribution of the SkyPeople BVI and FullMart interests to the
shareholders if SkyPeople BVI or FullMart has a fair market valeesinc e ss of t he Companyods
basis in such entity. The value SkyPeople BVI or Fu
SkyPeopl e BVI or Full Mar t , as applicable. Any such
income in determiningthe @p any és taxable income (taking into ac
expenses, credits, and allowable net operating loss carryforwards) and its tax liability, if any. The

Company expects that any such gain would be offset by its other expenses andllbyatsea net

operating loss carryforwards, so that the Company would owe no tax as a result of these transactions, but

there is no certainty that that would be the case.
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Information Reporting and Backup Withholding

Payments of proceeds from the distribution of SkyPeople BVI and FullMart to a shareholder may be
subject to information reporting to the IRS and, possibly, U.S. federal backup withholding. Backup
withholding will not apply if the shareholder furnishes areoct taxpayer identification number (certified

on the IRS Form \AD) or otherwise establishes that he is exempt from backup withholding. Backup
withholding is not an additional tax. Amounts withheld as backup withholding may be credited against
the sharehoder 6 s U. S. feder al income tax liability. The
amounts withheld under the backup withholding rules by filing the appropriate claim for refund with the
IRS and furnishing any required information. Since any baekithholding required in connection with

the distribution of SkyPeople BVI and FullMart stock would in effect be a cash obligation imposed on
the Company (since no withholdable cash is being distributed), the Company does not intend to distribute
SkyPeopt BVI or FullMart stock to any shareholder who has not provided the Company with a Form
W-9 or otherwise established an exemption from backup withholding.

Regulatory Approvals Required for the SpinOffs

The SpirOffs are not subject to any additional federal or state regulatory requirement or approval, except
for filings with the British Virgin Islands to effect the Spdifs.

Legal Matters



Future FinTech and its subsidiaries are sometimes subject to other legal proceedings and claims that arise

in the ordinary course of its business. While the amount of ultimate liability with respect to such actions

is not expected to materially affecttbeo mpany 6s results of operations, ca:
any litigation resulting from any such legal proceedings or claims could be time consuming and injure

our reputation.

The validity of the ordinary shares of SkyPeople BVI and FullMabtetéssued in the Spidffs will
be passed upon by Maples and Calder (Hong Kong) LLP prior to the completion of tHeffSpin

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL INFORMATION
FUTURE FINTECH GROUP INC.

The following unaudited pro formeondensed consolidated balance sheet and statements of operations

are based upon the historical consolidated financial statements of Future FinTech Group Inc. (the
ACompanyo). The wunaudited pro forma condparadcsed conso
to illustrate the effect of the spmf f of t he C-ownedassubyidiasy ofvEkyBdopleyFoods

Hol dings Limited (fASkyPeiohpddee tBavhigd )Hoalnddi nigt s( HsKu) b sLitddi..

Hol ding (HK)O), SkyPeopl 8BSKwRPRe@p |Gr ou@hiCoa) oht,d.Xi BR
I nternational Co. Ltd. (AXi 6an Cornucopiao), Xi 6an
Hol ding Juice Beverageso), Yingkou Trusty Fruit Jui

Co. Ltd. (nidHeuloudaaddewoet ang Agriculture Plantation (Y
Hedetang Foods I ndustry (Yidu) Co. Lt d. (AFoods I n
Agriculture Co. Ltd. (AShaanxi Qi yfi Svvaanagmgxuio 0H e y iSrhgada)n
Xi 6an Heceemmnmergc eE Co . L-t dmmé ncdled et aHgd&t ang Foods I n

Co. Lt d. (AFoods I ndustry (Zhouzhi)o), Hedetang Fooc
(Jingyang) 0), andowhehes Coosnpaingmy, whwl Il Mart Hol di ng L
its subsidiaries- Hedetang Holding (Asi@ aci f i c) Lt d. (AH®PAet dmg ) Ho, di
HeDedJdi aChuan Hol ding Group Co. Lt d. (AHeDeJdi aChuan
Lt d. (i¢tlredDen i Foods ( Xi 6an) o), SkyPeople (Suizhong)
(ASkyPeopl e Suizhongo), HeDeJdi aChuan Foods (Yichar

Shaanxi Guo Wei Me i Ki wi Deep Processing Co. Lt d. (
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The unaudited pro forma condensed consolidated balance sheet as of September 30, 2017 reflects the pro

forma effect as if the spioff of SkyPeople BVI and FullMart had been consummated on that date. The

unaudited pro forma condensed consolidated stateméoperations of the Company for the year ended
December 31, 2016 and nine months ended September
statements of operations, adjusted to reflect the pro forma effect as if disposition of SkyPeople BVI and

FullMat had been consummated on January 1, 2016 and 2C
2017 fiscal year), respectively. The historical consolidated financial statements referred to above for the

Company were included in its Quarterly Report on ForrQ1fdr the quarter ended September 30, 2017

and Annual Report on Form 20for the year ended December 31, 2016. The accompanying unaudited



pro forma condensed consolidated financial information and the historical consolidated financial
information presemrd herein should be read in conjunction with the historical consolidated financial
statements and notes thereto for the Company.

The unaudited pro forma condensed consolidated balance sheet and statements of operations include pro
forma adjustments whiateflect transactions and events that (a) are directly attributable to th©8gjn

(b) are factually supportable and (c) with respect to the statements of operations, have a continuing impact
on consolidated results of the Company. The pro forma adimssnare described in the accompanying

notes to the unaudited pro forma condensed consolidated financial statements. The unaudited pro forma
condensed consolidated financial information does not reflect the tax consequences in any jurisdictions
attributabé to the SpirDffs and it does not reflect future events that may occur after the sale, including
potential general and administrative cost savings. The unaudited pro forma condensed consolidated
financial information is provided for informational purposedy and is not necessarily indicative of the

results of operations that would have occurred if the disposition of SkyPeople BVI and FullMart had
occurred on January 1, 2016 and 2017, respectivel vy,
future operating results. The pro forma adjustments are subject to change and are based upon currently
available information.
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FUTURE FINTECH GROUP INC.
UNAUDITED PRO FORMA CONDENSED BALANCE SHEET
AS AT SEPTEMBER 30, 2017

ASSETS

CURRENT ASSETS
Cash and cash equivalents
Restricted cash
Accounts receivable
Other receivables
Inventories
Deferred tax assets
Advances to suppliers and other current assets

TOTAL CURRENT ASSETS

Property, plant and equipment, net
Land use right, net

Long term assets

Deposits



Investment in subsidaries
Related party receivables

TOTAL ASSETS

LIABILITIES

CURRENT LIABILITIES
Accounts payable
Accrued expenses
Income tax payable
Advances from customers
Related party payable
Shortterm bank loans

TOTAL CURRENT LIABILITIES

NON-CURRENT LIABILITIES
Obligations under capital leases

TOTAL NON-CURRENT LIABILITIES

TOTAL LIABILITIES

STOCKHOLDERG6 EQUITY

Series B Preferred stock
Common stock
Additional paidin capital
Retained earnings
Accumulated other comprehensive income
Tot al stockhol der sé
Non-controlling interests
TOTAL STOCKHOLDERSS®

TOTAL LI ABILITIES AND STOCKHOLDERSH?

equity

EQUI TY
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FUTURE FINTECH GROUP INC.

EQUI TY

UNAUDITED PRO FORMA CONDENSED STATEMENT OF INCOME / (LOSS)

FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2017



Revenue
Cost of goods sold
Gross profit

Operating Expenses
General and administrative expenses
Selling expenses

Total operating expenses

Income (loss) from operations

Other (expenses) income
Interest income
Subsidy income
Interest expenses
Consulting fee related to capital lease

Total other expenses

Income(loss) from Continuing Operations before Income Tax
Income tax provision

Income (loss) from Continuing Operations before Minority Interest

Less: Net income attributable to roantrolling interests

Income from Continuing Operations

Discontinued Operations
Income from discontinued operations
NET INCOME (LOSS)

Other comprehensive income, net of income tax

Foreign currency translation

Comprehensive income

Comprehensive (income) expense attributable teamotrolling interests
COMPREHENSIVE INCOME(LOSS)

Earnings per share:
Basic earnings (loss) per share from continued operation
Basicearnings (loss) per share from discontinued operation

Diluted Earnings per share:



Diluted earnings (loss) per share from continued operation
Diluted earnings (loss) per share from discontinued operation

Weighted average number of shares outstanding
Basic and diluted
Diluted
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FUTURE FINTECH GROUP INC.
UNAUDITED PRO FORMA CONDENSED STATEMENT OF INCOME / (LOSS)
FOR THE YEAR ENDED DECEMBER 31, 2016

Revenue
Cost of goods sold
Gross profit

Operating Expenses
General and administrative expenses
Selling expenses

Total operating expenses

Income (loss) from operations

Other (expenses) income

Interest income

Subsidy income

Interest expenses

Consulting fee related to capital lease
Total other expenses

Income(loss) from Continuing Operations before Income Tax
Income tax provision

Income (loss) from Continuing Operations before Minority Interest

Less: Net income attributable to roantrolling interests

Income from Continuing Operations

Discontinued Operations



Income from discontinued operations
NET INCOME (LOSS)

Other comprehensive income, net of income tax

Foreign currency translation

Comprehensive income

Comprehensive (income) expense attributable teamotrolling interests
COMPREHENSIVE INCOME(LOSS)

Earnings per share:
Basic and diluted earnings per share from continued operation
Basic and diluted earnings per share from discontinued operation

Weighted average number of shares outstanding
Basic and diluted

48

FUTURE FINTECH GROUP INC.
NOTES TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL
STATEMENTS

Note 1: Description of Transaction and Basis of Presentation

Future Fintech Group I nc. (Athe Companyo) is a hol
State of Florida. After the spinoff, it will have one direct whallyned subsidiary: Belkin Foods

Hol dings Group Co. , Ltd. , dufid ¢hé lawsrobthe.British Vigmmp any i n
Islands.

Bel kin holds 100% of the equity interest of Future
company organized under the laws of Hong KdfigTech HK holds 100% of the equity interest of
Hedetang Foodé Chi na) Lt d. (AHedetang Foods (China)o), and
the equity interest of Hedetang Farm Products Tradi
Me i Countyo), a company incor por &StupplgChaimlidted t he | aw:

(AGl obal Key Supply Chaino) holds the remaining 10%
County. Trading Market Mei County holds 100% of the equity interest of Shaanxi China Agricultural

Silk Road Farm Products Trading Center,Cad. and 100% of the equity interest of GlobalKey Supply

Chain.

Belkin was acquired on May 18, 2016.



FintTech HK, formerly known as Future World Trading (Hong Kong) and SkyPeople International
Trading (HK) Limited, was established on July 27, 2Q1é&ainly engages in the import and export of
food products.

The Company acquired Hedetang Foods China on May 18, 2016 through the acquisition of Belking. The
scope of business of Hedetang Foods China includes wholesale and retail of foods and bawpoages;

and export trade of fruit, vegetables, dried fruit; packaging; logistics and distribution; online sales; and
business management consulting services.

Trading Market Mei County., formerly known as SkyPeople Juice Group (Mei County) Kiwi Fruit and
Farm Products Trading Market Co., Ltd., was established on April 19, 2013. Its scope of business
includes preliminary processing of agricultural and subsidiary products, establishment of trading market
for agriculture products, and similar activities.

Shaanxi China Agricultural Silk Road Farm Products Trading Center Co., Ltd., formerly know as
Hedetang Agricultural Plantations (Mei County) Co., Ltd., was established on September 2nd, 2016. Its
scope of business includes the planting, acquisition and stlsgetables, fruits, flowers, Chinese
herbal medicine, farm products; fresh fruit picking; research, training and promotion of planting and
breeding technology, development and training efoEhmerce and online sales of agricultural and
sideline product.

GlobalKey Supply Chain Limited., formerly known as Shaanxi Quangouteogntimerce Inc., was
acquired on May 27, 2017. Its main business scope includes computer hardware and software equipment,
electronic products and communication equipment, comméerork engineering design, business
information consultation and investment management. On July 4, 2017, it changed its name to GlobalKey
Supply Chain Limited.

The unaudited pro forma condensed consolidated balance sheet and statements of opefatioed are
upon the historical consolidated financial statements of the Company, which were included in its
Quarterly Report on Form 1Q for the quarter ended March 31, 2017 and Annual Report on Ferm 10

K for the year ended December 31, 2016.

Note 2: Adjughents to the pro forma condensed financial statement.

The unaudited pro forma condensed consolidated statements of operations reflect-thfé Spime
Companyo6s subsidiaries ( Sky Pe-Ofphadkbedd YansumnaatedionFul | Mar t
Janary 1, 2017 and 2016 (the first day of the Compan
unaudited pro forma condensed consolidated balance sheet as of September 30, 2017 reflects such sale

as if it had been consummated on that date.

(a) Reflect the adjustment to the deferred assets, which is allocated to SkyPeople BVI, and FullMart.

(b) Reflects attorney fee, accounting fee and SEC filing fee related with thef§piansaction. All the attorney fee,
Inc.

(c Refl ects the reclassification of the Companybs
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SKYPEOPLE FOODS HOLDINGS LIMITED
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL INFORMATION

The following unaudited pro forma condensed consolidated balance sheet and statements of operations

are based upon the historical consolidated financial statements of SkyPeople FoodgsHaidited

(BVI) (ASkyPeople BVIO). The unaudited pro forma cc
been prepared to illustrate the effect of the gpfrof SkyPeople BVI from Future FinTech Group Inc.

The unaudited pro forma condensed considid balance sheet as of September 30, 2017 reflects the pro

forma effect as if the spioff of SkyPeople BVI had been consummated on that date. The unaudited pro

forma condensed consolidated statements of operations of the SkyPeople BVI for the year ended
December 31, 2016 and nine months ended September
statements of operations, adjusted to reflect the pro forma effect as if disposition of SkyPeople BVI had

been consummated on January 1, 2016 and 2017 (thdfasf of t he Companyds 2016 a
year), respectively. The historical consolidated financial statements referred to above for the Company

were included in its Quarterly Report on FormQGfor the quarter ended September 30, 2017 and

Annual Reporbn Form 16K for the year ended December 31, 2016. The accompanying unaudited pro

forma condensed consolidated financial information and the historical consolidated financial information
presented herein should be read in conjunction with the historinablidated financial statements and

notes thereto for the Company.

The unaudited pro forma condensed consolidated balance sheet and statements of operations include pro
forma adjustments which reflect transactions and events that (a) are directlyaditehia the Sphoff,

(b) are factually supportable and (c) with respect to the statements of operations, have a continuing impact
on consolidated results of the Company. The pro forma adjustments are described in the accompanying
notes to the unauditedg@forma condensed consolidated financial statements. The unaudited pro forma
condensed consolidated financial information does not reflect the tax consequences in any jurisdictions
attributable to the Spinff and it does not reflect future events thatyroacur after the sale, including
potential general and administrative cost savings. The unaudited pro forma condensed consolidated
financial information is provided for informational purposes only and is not necessarily indicative of the
results of operaédns that would have occurred if the disposition of SkyPeople BVI had occurred on
January 1, 2016 and 2017, respectively, nor is it n
results. The pro forma adjustments are subject to change and sa@ lyon currently available
information.
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SKYPEOPLE FOODS HOLDINGS LIMITED
UNAUDITED PRO FORMA CONDENSED BALANCE SHEET



AS AT SEPTEMBER 30, 2017

CURRENT ASSETS

Cash and cash equivalents

Accounts receivable

Other receivables

Inventories

Deferred tax assets

Advances to suppliers and other current assets
TOTAL CURRENT ASSETS

PROPERTY, PLANT AND EQUIPMENT, NET
LAND USE RIGHT, NET

DEPOSIT

OTHER LONG TERM ASSETS

Related party receivables

TOTAL ASSETS

LIABILITIES

CURRENT LIABILITIES
Accounts payable
Accrued expenses
Income tax payable
Advances from customers
Shortterm bank loan

TOTAL CURRENT LIABILITIES

NON-CURRENT LIABILITIES
Related party payables
Long-term payables
TOTAL NON-CURRENT LIABILITIES

TOTAL LIABILITIES
EQUITY
SkyPeople Food Holdings Limited Stockholdersd equit

Common stock, $0.002 par value; 25,000,000 shares authorized; 25,000,000 and 50,000 shares ($1.00 par valu
30, 2017 and December 31, 2016, respectively



Additional paidin capital
Retained earning (loss)
Accumulated other comprehensive loss

Tot al SkyPeople Food Hol di ngs

Non-controlling interests
TOTAL STOCKHOLDERSGO6 EQUI TY
TOTAL LIABILITIES AND EQUITY

Li mited stockhol der so
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SKYPEOPLE FOODS HOLDINGS LIMITED
UNAUDITED PRO FORMA CONDENSED STATEMENT OF INCOME / (LOSS)
FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2017

Revenue
Cost of goods sold
Gross profit

Operating Expenses
General and administrative expenses
Selling expenses

Total operating expenses

Income from operations

Other income (expenses)
Interest income
Subsidy income
Interest expenses
Other expenses (income)
Total other income (expenses)

Income from Continuing Operations before Income Tax
Income tax provision

Income from Continuing Operations before Minority Interest



Less: Net income attributable to roantrolling interests

Income loss from Continuing Operations

Discontinued Operations (Note 9)
Loss from discontinued operations
NET INCOME (LOSS) ATTRIBUTABLE TO SKYPEOPLE FRUIT JUICE, INC. STOCKHOLDERS

Other comprehensive income (loss)

Foreign currency translation adjustment

Comprehensive income

Comprehensive expense attributable to-oontrolling interests

COMPREHENSIVE INCOME (LOSS) ATTRIBUTABLE TO SKYPEOPLE FRUIT JUICE, INC. STOCKHOLDERS

Earnings per share:
Basic and diluted earnings (loss) per share from continued operation
Basic and diluted earnings (loss) per share from discontinued operation
Basic and diluted earnings (loss) per share from net income

Weighted average number of shares outstanding
Basic and diluted*
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SKYPEOPLE FOODS HOLDINGS LIMITED
UNAUDITED PRO FORMA CONDENSED STATEMENT OF INCOME / (LOSS)
FOR THE YEAR ENDED DECEMBER 31, 2016

Revenue
Cost of goods sold

Gross profit

Operating Expenses
General and administrative expenses
Selling expenses

Total operating expenses

Income from operations

Other income (expenses)



Interest income

Subsidy income

Interest expenses

Consulting fee related to capital lease
Total other income (expenses)

Income from Continuing Operations before Income Tax
Income tax provision

Income from Continuing Operations before Minority Interest

Less: Net income attributable to roantrolling interests

Income loss from Continuing Operations

Discontinued Operations (Note 10)
Loss from discontinued operations
NET INCOME (LOSS) ATTRIBUTABLE TO SKYPEOPLE FRUIT JUICE, INC. STOCKHOLDERS

Other comprehensive income (loss)

Foreign currency translation adjustment

Comprehensive income

Comprehensive expense attributable to-oontrolling interests

COMPREHENSIVE INCOME (LOSS) ATTRIBUTABLE TO SKYPEOPLE FRUIT JUICE, INETOCKHOLDERS

Earnings per share:
Basic and diluted earnings (loss) per share from continued operation
Basic and diluted earnings (loss) per share from discontinued operation
Basic and diluted earnings (loss) per share from net income

Weighted average number of shares outstanding
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SKYPEOPLE FOODS HOLDINGS LIMITED
NOTES TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL
STATEMENTS

Description of Transaction and Basis of Presentation

SkyPeople Foods Hol dings Li rowrtedsdbsididrydkFutBreReghl e BVI 0)
Group Inc., which was organized under the laws of British Virgin Island. SkyPeople BVI holds 100%
equity interest of HeDeTang Holdings (HK) Ltd. ( AHEe
under the laws of the Hong Kong Special AdministrativeiRegn of t he Peopl eds Reputl



(AHong Kongod), HeDeTang Holdings (HK) holds 73.42%

Co., Ltd., (ASkyPeople (China)od), a company incorpo
has eleven subsdties, all limited liability companies organized under the laws of the PRC: (i) Shaanxi

Qi yiwangguo Modern Organic Agriculture Co., Ltd. (1
Fruit Co., Ltd. (AHuUl udao Wonddm&) ngkioiuio) ; Yi(mghotude-
Foods Industry (Yidu) Co. Ltd. (AFood I ndustry Yidu
Heying 0); (vi) Hedetang Agricultural Pl antation (Y
Xi 6an HedettiasnBodNdt Research Institute Co., Ltd. . (A
Cornucopia I nternational Co. , Lt d-comindrcé iCé &atd. Cor nuco
(AHedet ammeEced) , ( x) Hedetang Foods etamdoosst ry ( Zho't
I ndustry (Jingyang) Co. Ltd . (AFoods I ndustry Zho
Fund Management Co. , Lt d. (the ATSDO) , a | imited |

another 26.36% of the equity interest of SkyPoéphlina). HeDeTang Holdings (HK) also holds 100%
of the equity interest of HeDediaChuan Hol ding Grou

incorporated under the | aws of the PRC, which hol d:c
(AHe DeudainaChi 6ano) , and Shenzhen Hedetang I ndustri al
companies incorporated under the | aws of the PRC.

SkyPeople (Suizhong) Fruit and Vmogy;(ilpHededachkhanoduct s C
Foods (Yichang) Co. Ltd (AHedejiachuan Yichango); é
Processing Co., Ltd. (AGuo Wei Mei 0) .

HeDeTang Holdings (HK), formerly known as Peakwing Enterprise Ltd.., China Kiwi King Limited and
SkyPeople Juice International Hong Kong (HK) Ltd., was established on August 21, 2007.

SkyPeople Juice Group Co., Ltd., formerly known as Shaanxi Tianren Organic Food Co. Ltd., was
established on August 8, 2001,

Cornucopia was established on July 2, 2Qfstscope of business includes the retail and wholesale of
pre-packaged food.

Xi 6an Hedetang Nutritious Food Research I nstitute (
established on March 31, 2014. Its scope of business includes the production and sales of fruit juice
beverages.

The Company acquired Yingkou on Novembé&; 2009. Its scope of business mainly includes the
manufacture of concentrated fruit juice.

The Company acquired Huludao on June 10, 2008. Its scope of business mainly includes the manufacture
and sale of concentrated fruit juice and fruit juice bevexage

Hedetang Agricultural Plantations (Yidu) Co., Ltd., formerly known as Hedetang Fruit Juice Beverages
(Yidu) Co., Ltd., was established on March 13, 2012. Its scope of business includes the planting,
acquisition and sales of vegetables, fruits, flowkmn products; fresh fruit picking; research, training

and promotion of planting and breeding technology.



Hedetang Foods Industry (Yidu) Co., Ltd., formerly known as SkyPeople Juice Group Yidu Orange
Products Co., Ltd., was established on March 132204 scope of business includes deep processing
and sales of oranges.

Xi dan Qi nmei Food Co. , Ltd., an entity not affiliat
the equity interest in Shaanxi Qiyiwangguo.

Shaanxi Heying Trading Co. Ltd wastablished on December 17, 2009. Its main business scope
includes the sales of ppackaged food, bulk food; import and export of goods and technology; food
technology research and development; business management and consulting, corporate planrsng service

Xi 6 an HeGbmneaa €., IHd. was established on April 21, 2016. Its scope of business includes
online sales of prpackaged foods and bulk foods.

Hedetang Foods Industry (Zhouzhi) Co., Ltd. was established on November 29, 2016. Its scope of
business includes production, processing and sales of kiwifruit wine, juice, puree and beverages; the
storage and sales of fresh fruits; and import and export of a variety of products and technology.

HeDeJiaChuan (Hong Kong) Ltd., formerly known as Skyfed-oods International Holdings (HK)
Limited and Hedetang Holdings (AsRacific) Ltd., which was first established on January 13, 2012.

Hedetang Holding, formerly known as Hedetang Holding Co., Ltd., was established on July 21, 2014.
Its scope of busi&ss includes corporate investment consulting, corporate management consulting,
corporate imagine design and corporative marketing planning. On June 14, 2017, it changed its name to
Hedejiachuan Holding Group Co., Ltd.
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FULLMART HOLDINGS LIMITED
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL INFORMATION
HeDelJdJi aChuan Foods (Xiéan) Co. , Ltd. was establ i she
Fruitee Fun Co., Ltd. and Heltbscopeofusifessandlsdesiretadl ust ry (

and wholesale of prpackaged food.

Hedetang Foods Industry (Jingyang) Co., Ltd. was established on June 7, 2016. Its scope of business
includes processing, storage and sales of farm products, fruits, tea and snacks; research and promotion
of processing technology of organic agricultureitfimdustry and agricultural products.

SkyPeople (Suizhong) Fruit and Vegetable Products Co., Ltd. was established on April 26, 2012. Its
scope of business includes the initial processing, efugden and sales of agricultural products and
related byproducts.



Hedejiachuan Yichang, formerly known as Hedetang Farm Products Trading Market (Yidu) Co., Ltd.,
and Hedetang Foods Industry (Yichang) Co., Ltd, was established on March 23, 2016. Its scope of
business includes construction, operation, and prppesihagement of a farm products trading market;
e-commerce service of farm products; and construction and operation managemertnuherce
information platform.

Shaanxi Guo Wei Mei Kiwi Deep Processing Co., Ltd. was established on April 19, 20Xpléscf
business includes producing kiwi fruit juice, kiwi puree, cider beverages, and similar products.

The unaudited pro forma condensed consolidated balance sheet and statements of operations are based

upon the historical consolidated financial statets of the Company, which were included in its

Quarterly Report on Form 1Q for the quarter ended September 30, 2017 and Annual Report on Form

10K for the year ended December 31, 2016. The unaudited pro forma condensed consolidated statements

of operatons reflectthe Spio f f of t he Companyds subsidiaries (SkyP
SpinOf f had been consummated on January 1, 2017 and 2
2017 fiscal year), respectively. The unaudited pro forma cweteconsolidated balance sheet as of

September 30, 2017 reflects such sale as if it had been consummated on that date.

The following unaudited pro forma condensed consolidated balance sheet and statements of operations

are based upon the historical colidated financial statements of FullMart Holdings Limited (BVI)

(AFull marto). The unaudited pro forma condensed con
to illustrate the effect of the spwff of FullMart from Future FinTech Group Inc.

Theunaudited pro forma condensed consolidated balance sheet as of September 30, 2017 reflects the pro
forma effect as if the spioff of FullMart had been consummated on that date. The unaudited pro forma
condensed consolidated statements of operations &lllidart for the year ended December 31, 2016

and nine months ended September 30, 2017 included t
adjusted to reflect the pro forma effect as if disposition of FullMart had been consummated on January
1,26 and 2017 (the first day of the Companyés 2016
consolidated financial statements referred to above for the Company were included in its Quarterly

Report on Form 1@ for the quarter ended September 3017 and Annual Report on Form-KOfor

the year ended December 31, 2016. The accompanying unaudited pro forma condensed consolidated
financial information and the historical consolidated financial information presented herein should be

read in conjunctiorwith the historical consolidated financial statements and notes thereto for the
Company.

The unaudited pro forma condensed consolidated balance sheet and statements of operations include pro
forma adjustments which reflect transactions and eventsahatd directly attributable to the Sgff,

(b) are factually supportable and (c) with respect to the statements of operations, have a continuing impact
on consolidated results of the Company. The pro forma adjustments are described in the accompanying
notes to the unaudited pro forma condensed consolidated financial statements. The unaudited pro forma
condensed consolidated financial information does not reflect the tax consequences in any jurisdictions
attributable to the Spinff and it does not refléduture events that may occur after the sale, including



potential general and administrative cost savings. The unaudited pro forma condensed consolidated
financial information is provided for informational purposes only and is not necessarily indiddtiee o

results of operations that would have occurred if the disposition of FullMart had occurred on January 1,

2016 and 2017, respectivel vy, nor is it necessarily
The pro forma adjustments are subjeathiange and are based upon currently available information.
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FULLMART HOLDINGS LIMITED
UNAUDITED PRO FORMA CONDENSED BALANCE SHEET
AS AT SEPTEMBER 30, 2017

Related party receivables
TOTAL ASSETS

LIABILITIES

NON-CURRENT LIABILITIES

Related party payables

TOTAL NON-CURRENT LIABILITIES
TOTAL LIABILITIES

EQUITY

Full mart Hol dings Limited Stockhol dersd equity
Retained earning (loss)
Tot al Full mart Holdings Limited stockhol dersdé equi

TOTAL LIABILITIES AND EQUITY
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FULLMART HOLDINGS LIMITED
UNAUDITED PRO FORMA CONDENSED STATEMENT OF INCOME / (LOSS)
FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2017



Operating Expenses
General and administrative expenses
Total operating expenses

Loss from operations
Loss from before Income Tax
Income tax provision

LOSS ATTRIBUTABLE TO FULLMART HOLDINGS LTD. STOCKHOLDERS

Operating Expenses
General and administrative expenses
Total operating expenses

Loss from operations
Loss from before Income Tax
Income tax provision

LOSS ATTRIBUTABLE TO FULLMART HOLDINGS LTD. STOCKHOLDERS

FULLMART HOLDINGS LIMITED
UNAUDITED PRO FORMA CONDENSED STATEMENT OF INCOME / (LOSS)
FOR THE YEAR ENDED DECEMBER 31, 2016

Operating Expenses
General and administrative expenses
Total operating expenses
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Loss from operations
Loss from before Income Tax

Income tax provision
LOSS ATTRIBUTABLE TO FULLMART HOLDINGS LTD. STOCKHOLDERS

Operating Expenses
General and administrative expenses
Total operating expenses

Loss from operations
Loss from before Income Tax

Income tax provision
LOSS ATTRIBUTABLE TO FULLMART HOLDINGS LTD. STOCKHOLDERS
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FULLMART HOLDINGS LIMITED
NOTES TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL
STATEMENTS

Description of Transaction and Basis of Presentation

FullMart, a company organized under the laws of British Virgin Island, holds 100% of equity interest of
Hedejiachuan (HK) Holdings Limited (formerly known as SkyPeople Foods International Holdings (HK)
Limited). It was first established on January 13, 2012.

The unaudited pro forma condensed consolidated balance sheet and statements of operations are based

upon the historical consolidated financial statements of the Company, which were included in its

Quarterly Report on Form 1Q for the quarter ended September 30, 2017 and Annual Report on Form

10-K for the year ended December 31, 2016. The unaudited pro forma condensed consolidated statements

of operations reflectthe Spmf f of t he Caoien(ShyPeodesBVIsandFaliMdrt) as if the

SpinOf f had been consummated on January 1, 2017 and 2
2017 fiscal year), respectively. The unaudited pro forma condensed consolidated balance sheet as of
SeptembeBO0, 2017 reflects such sale as if it had been consummated on that date.
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DESCRIPTION OF SKYPEOPLE BVI SECURITIES

Future FinTech shareholders who receive shares of SkyPeople BVI in th@fSpaill become
shareholders of SkyPeople BVI. SkyPeople BVI is a corporation organized under the laws of the British
Virgin Islands and is subject to the provisions of Britishgifirlslands law. Given below is a summary

of the material features of the SkyPeople BVI shares. This summary is not a complete discussion of the
charter documents and other instruments of SkyPeople BVI that create the rights of its shareholders. You
are uged to read carefully those documents and instruments, which are included as exhibits to this proxy
statement.

General

SkyPeopl e BVI was incorporated in the British

Virgi

under the BVI Business Companies Act, 2004 (the i

SkyPeople BVI are governed by its memorandum and articles ofiassn, the Act and the common
law of the BVI.

As of the date of this proxy statement, SkyPeople BVI is authorized to issue a maximum of 25,000,000
shares of a single class each with a par value of US$0.002. As of the date of this proxy statement,
25,0M,000 shares in SkyPeople BVI are issued and outstanding, all of which are owned by Future
FinTech. By amendment dated August 3, 2017, FullMart eliminated a clause in its memorandum that
limited the number of shareholder to fifty.

The following are summgées of certain material provisions of the memorandum and articles of
association of SkyPeople BVI currently in effect and the Act, insofar as they relate to the material terms
of the shares in SkyPeople BVI.

Shares

All of the issued and outstandingashs in SkyPeople BVI are fully paid and rassessable. The shares

in SkyPeople BVI are issued in registered form, and are issued when registered in its register of members.

SkyPeople BVI is not authorized to issue bearer shares. Shareholders of SkyRdaple are non
residents of the BVI may freely hold and vote their shares.

Dividends

Subject to the Act and articles of association of SkyPeople BVI, the directors of SkyPeople BVI may
resolve to declare and pay dividends at a time and of an ant@ynthink fit if they are satisfied, on
reasonable grounds, that i mmediately after the
assets will exceed its liabilities and SkyPeople BVI is able to pay its debts as they fall due. Dividends
may be pd in money, shares or other property. Under the memorandum of association of SkyPeople
BVI, each share in SkyPeople BVI confers upon the shareholder the right to an equal share in any
dividend paid by SkyPeople BVI.

payr



Voting Rights

Under the memorandunf association of SkyPeople BVI, each share in SkyPeople BVI confers upon

the shareholder the right to one vote at a meeting of the shareholders of SkyPeople BVI or on any
resolution of sharehol ders. A fr es ounmwftassociatiomf shar eh
of SkyPeople BVI to mean a resolution approved at a duly convened and constituted meeting of the
shareholders of SkyPeople BVI by the affirmative vote of a majority of in excess of 50 percent of the

votes of the shares entitled to voterdon which were present at the meeting and were voted, or a

resolution consented to in writing by a majority of in excess of 50 percent of the votes of the shares

entitled to vote thereon.

Meetings of Shareholders

Shareholdersé meeting may be convened by any direct
manner and places within or outside the BVI as the director considers necessary or desirable. The articles

of association of SkyPeople BVI allow shareholdertitled to exercise 30 percent or more of the voting

rights in respect of the matter for which the meeting is requested to requisition a meeting of the
shareholders, in which case the directors are obliged to convene such meeting.

A quorum required for aneeting of the shareholders consists of one or more shareholders, present in
person or by proxy, holding not less than 50 percent of the votes of the shares entitled to vote on the
resolutions of shareholders to be considered at the meeting. Advanae afatiat less than 7 days is
required for the convening of a meeting of the shareholders.

Issue of Shares

Shares in SkyPeople BVI may be issued at such times, to such persons, for such consideration and on
such terms as the directors of SkyPeople B¥lyrhy resolution of directors determine. Shares may be
issued in one or more series of shares as the directors of SkyPeople BVI may by resolution of directors
determine from time to time. Holders of shares in SkyPeople BVI do not hareenptéve rights.
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Transfer of Shares

SkyPeople BVI shall, on receipt of an instrument of transfer complying with the requirements set out in
its articles of association, enter the name of the transferee of a share in its register of members unless the
directors resolve to refuse or delay thgistration of the transfer for reasons that shall be specified in a
resolution of directors. The directors may not resolve to refuse or delay the transfer of a share unless the
shareholder has failed to pay an amount due in respect of the share.



SkyPe@le BVI is a private company and accordingly any invitation to the public to subscribe for any
shares in SkyPeople BVI is prohibited and the number of shareholders of SkyPeople BVI shall be limited
to fifty.

Liquidation

SkyPeople BVI may by resolutioof shareholders or by resolution of directors appoint a voluntary
liquidator for the voluntary liquidation of SkyPeople BVI in accordance with the Act. Under the
memorandum of association of SkyPeople BVI, each share in SkyPeople BVI confers upon the
sharénolder the right to an equal share in the distribution of the surplus assets of SkyPeople BVI on its
liquidation.

Calls on Shares and Forfeiture of Shares

The directors of SkyPeople BVI may from time to time make calls upon shareholders for any amount
unpaid on their shares in a written notice served to such shareholders at least fourteen days prior to the
specified time of payment. The shares in SkyPeople BVI that have been called upon and remain unpaid
on the specified time are subject to forfeiture.

Repurchase, Redemption or Acquisition of Shares

According to the articles of association of SkyPeople BVI, SkyPeople BVI may purchase, redeem or
otherwise acquire and hold its own shares save that it may not purchase, redeem or otherwise acquire its
own shares without the consent of the shareholders whose shares are to be purchased, redeemed or
otherwise acquired. SkyPeople BVI may only offer to purchase, redeem or otherwise acquire its own
shares if the resolution of directors authorising the purclhaedemption or other acquisition contains a
statement that the directors are satisfied, on reasonable grounds, that immediately after the acquisition
the value of SkyPeople BVI6s assets wildl exceed
debts as they fall due. Shares which have been repurchased, redeemed or otherwise acquired may be
cancelled or held as treasury shares (except to the extent that such shares are in excess of 50 percent of
the issued shares in which case they shall be Badge

Variation of Rights of Shares

If at any time the shares in SkyPeople BVI are divided into different classes, the rights attached to any
class may only be varied, whether or not SkyPeople BVI is in liquidation, with the consent in writing of

or by a resolution passed at a meeting by the holders of not less than 50 percent of the issued shares in
that class.

The rights conferred upon the holders of the shares of any class in SkyPeople BVI shall not, unless
otherwise expressly provided by the teraf the issue of the shares of that class, be deemed to be varied

by the creation or issue of further shares ranking pari passu therewith.

Changes in the Number of Shares Authorized to Issue



SkyPeople BVI may amend its memorandum of association by resolution of shareholders or by resolution
of directors (subject to certain restrictions) to change the maximum number of shares it is authorized to
issue.

DESCRIPTION OF FULLMART SECURITIES

Future FinTech shareholders who receive shares of FullMart in theCBpimill become shareholders

of FullMart. FullMart is a corporation organized under the laws of the British Virgin Islands and is
subject to the provisions of British Virgin Islands lavwéh below is a summary of the material features

of the FullMart shares. This summary is not a complete discussion of the charter documents and other
instruments of FullMart that create the rights of its shareholders. You are urged to read carefully those
documents and instruments, which are included as exhibits to this proxy statement.
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General
Full Mart was incorporated in the British Virgin
t he BVI Business Companies Act, 2004 (the AActoO)

governed by its memorandum and articles of associatieri\¢t and the common law of the BVI.

As of the date of this proxy statement, FullMart is authorized to issue a maximum of 25,000,000 shares
of a single class each with a par value of US$0.002. As of the date of this proxy statement, 25,000,000
shares irFullMart are issued and outstanding, all of which are owned by Future FirBygamendment

dated August 3, 2017, FullMart eliminated a clause in its memorandum that limited the number of
shareholder to fifty.

The following are summaries of certain mi&k provisions of the memorandum and articles of
association of FullMart currently in effect and the Act, insofar as they relate to the material terms of the
shares in FullMart.

Shares

All of the issued and outstanding shares in FullMart are fullg paid norassessable. The shares in
FullMart are issued in registered form, and are issued when registered in its register of members. FullMart
is not authorized to issue bearer shares. Shareholders of FullMart who aesidents of the BVI may

freely told and vote their shares.

Dividends

Subject to the Act and articles of association of FullMart, the directors of FullMart may resolve to declare
and pay dividends at a time and of an amount they think fit if they are satisfied, on reasonable grounds,

| s |

on



t hat i mmedi ately after the payment of the dividenc

liabilities and FullMart is able to pay its debts as they fall due. Dividends may be pad in money, shares
or other property. Under the memorandum of associaif FullMart, each share in FullMart confers
upon the shareholder the right to an equal share in any dividend paid by FullMart.

Voting Rights

Under the memorandum of association of FullMart, each share in FullMart confers upon the shareholder
the right to one vote at a meeting of the shareholders of FullMart or on any resolution of shareholders. A
Aresolution of s h ar e lemoraddem of @ssaciation dbeRuliMaretd méama t h e
resolution approved at a duly convened and constituted meeting of the shareholders of FullMart by the
affirmative vote of a majority of in excess of 50 percent of the votes of the shares entitled to vote there
which were present at the meeting and were voted, or a resolution consented to in writing by a majority
of in excess of 50 percent of the votes of the shares entitled to vote thereon.

Meetings of Shareholders

Sharehol der s6 me et anydrectoaoyFultMart at smah vinees &nd in $ugh manner
and places within or outside the BVI as the director considers necessary or desirable. The articles of
association of FullMart allow shareholders entitled to exercise 30 percent or more of tigerigbitis in

respect of the matter for which the meeting is requested to requisition a meeting of the shareholders, in
which case the directors are obliged to convene such meeting.

A quorum required for a meeting of the shareholders consists of onerershrereholders, present in
person or by proxy, holding not less than 50 percent of the votes of the shares entitled to vote on the
resolutions of shareholders to be considered at the meeting. Advance notice of not less than 7 days is
required for the corening of a meeting of the shareholders.
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Issue of Shares

Shares in FullMart may be issued at such times, to such persons, for such consideration and on such
terms as the directors of FullMart may by resolution of directors determine. Shares may be issued in one
or more series of shares as the directors of Futllkhay by resolution of directors determine from time

to time. Holders of shares in FullMart do not have @mgptive rights.

Transfer of Shares
FullMart shall, on receipt of an instrument of transfer complying with the requirements set out in its

artides of association, enter the name of the transferee of a share in its register of members unless the
directors resolve to refuse or delay the registration of the transfer for reasons that shall be specified in a



resolution of directors. The directors magt resolve to refuse or delay the transfer of a share unless the
shareholder has failed to pay an amount due in respect of the share.

FullMart is a private company and accordingly any invitation to the public to subscribe for any shares in
FullMart is prohibited and the number of shareholders of FullMart shall be limited to fifty.

Liquidation

FullMart may by resolution of shareholders or by resolution of directors appoint a voluntary liquidator
for the voluntary liquidation of FullMart in accordaneéth the Act. Under the memorandum of
association of FullMart, each share in FullMart confers upon the shareholder the right to an equal share
in the distribution of the surplus assets of FullMart on its liquidation.

Calls on Shares and Forfeiture of Shas

The directors of FullMart may from time to time make calls upon shareholders for any amount unpaid
on their shares in a written notice served to such shareholders at least fourteen days prior to the specified
time of payment. The shares in FullMdrat have been called upon and remain unpaid on the specified
time are subject to forfeiture.

Repurchase, Redemption or Acquisition of Shares

According to the articles of association of FullMart, FullMart may purchase, redeem or otherwise acquire

and hold its own shares save that it may not purchase, redeem or otherwise acquire its own shares without

the consent of the shareholders whose shamedo be purchased, redeemed or otherwise acquired.

FullMart may only offer to purchase, redeem or otherwise acquire its own shares if the resolution of

directors authorising the purchase, redemption or other acquisition contains a statement thatdree dire

are satisfied, on reasonable grounds, that i mmedi at
will exceed its liabilities and FullMart will be able to pay its debts as they fall due. Shares which have

been repurchased, redeemed or atisr acquired may be cancelled or held as treasury shares (except

to the extent that such shares are in excess of 50 percent of the issued shares in which case they shall be
cancelled).

Variation of Rights of Shares

If at any time the shares in FullMare divided into different classes, the rights attached to any class
may only be varied, whether or not FullMart is in liquidation, with the consent in writing of or by a
resolution passed at a meeting by the holders of not less than 50 percentnfdtisiimres in that class.

The rights conferred upon the holders of the shares of any class in FullMart shall not, unless otherwise
expressly provided by the terms of the issue of tlageshof that class, be deemed to be varied by the

creation or issue of further shares ranking pari passu therewith.

Changes in the Number of Shares Authorized to Issue



FullMart may amend its memorandum of association by resolution of shareholdersesplyion of
directors (subject to certain restrictions) to change the maximum number of shares it is authorized to

issue.
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DESCRIPTION OF FUTURE FINTECH SECURITIES

Given below is a summary of the material features
not a complete discussion of the certificate of incorporation and bylaws of Future FinTech that create the
rights of its shareholders. You are urged to remefally the certificate of incorporation and bylaws,
which have been filed as exhibits to SEC reports fi
Find More Informationo for information on how to ob

General

The Pllowing description of common stock and preferred stock, together with the additional
information we include in any applicable amendments hereto, summarizes the current material terms and
provisions of our common stock and preferred stock. For the camiplehs of our common stock and
preferred stock, please refer to our Articles of Incorporation, as amended, which may be further amended
from time to time, any certificates of designation for our preferred stock, and our amended and restated
bylaws, as ameded from time to time. The Florida Business Corporations Act may also affect the terms
of these securities.

On March 10, 2016, the Company filed with the FI o
to its Articles of Incorporation. As a result diet Articles of Amendment, the Company authorized and

approvedan-for-8 reverse stock split of the Companyds aut hc
Stocko) from 66,666,666 shares to 8,333,333 shares,
Commnyds issued and outstanding shares of common st

stock continues have a par value of $0.001. No changes were made to the number of authorized preferred
shares of the Company, which remains as 10,000,000. The araentb the Articles of Incorporation

of the Company took effect on March 16, 2016. As of October 31, 2017, there were 5,173,187 shares of
our common stock issued and outstanding and no shares of our preferred stock issued and outstanding.

Common Stock

Holders of shares of our Common Stock are entitled to one vote for each share on all matters to be
voted on by the shareholderSxcept if a greater plurality is required by the express requirements of law
or our amended and restated articles of ino@fpen, the affirmative vote of a majority of the shares of
voting stock represented at a meeting of shareholders at which there shall be a quorum present shall be
required to authorize all matters to be voted upon by our shareholtmrsrding to our chrter
documents, holders of our Common Stock do not have preemptive rights and are not entitled to



cumulative voting rights. There are no conversion or redemption rights or sinking funds provided for our
shareholdersShares of our Common Stock sharelvbtan dividends, if any, as may be declared from
time to time by the board of directors in its discretion from funds legally available for distribution as
dividends. In the event of our liquidation, dissolution or winding up, the holders of our Commch St

are entitled to share pro rata all assets remaining after payment in full of all liabAtiest the
outstanding shares of our Common Stock are fully paid anéhssessable.

Stock Transfer Agent

Our transfer agent is Continental Stock Tran&f@rust Company, 1 State Street,"¥®loor, New
York, NY 10004, phone number (212) 5@000.

INFORMATION WITH RESPECT TO SKYPEOPLE BVI AND FULLMART
Following the completion of the Spidffs, SkyPeople BVI and its subsidiaries will continue to
engage in the manufacture and sale of fruit juice concentrates, fruit juice beverages and oetbkatéait

products in the Peopl seassmalRetsspubl i ¢ of China and over

Following the completion of the Spidffs, FullMart and its subsidiary will continue to not have
ongoing operations.
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OFFICERS AND DIRECTO RS OF SKYPEOLE BVI AND FULLMART
AFTER THE SPIN-OFFS
The following table sets forth information regard

upon the completion of the Spffs. The business address of the belsted director and officer is
23F, China Development Bank Tower, No.2, GaoXiiRb ad, Xi dan, Shaanxi , Chi na.

Name Age
Yongke Xue 51

Yongke Xue has been the director of SkyPeople BVI since December 28, 2011. Mr. Xue served as the
Chief Executive Officer of Future FinTech from February 2008 to February 2013, at which time he
resigned from his positions as the Chief Executive Officer@mairman of Future FinTech. Mr. Xue
continues to be a director of Future FinTech. Mr. Xue was reappointed as the Chief Executive Officer on
December 24, 2014. On September 2, 2016, Mr. Yongke Xue, resigned from his position as the Chief
Executive Officer 6the Company and Chairman of the Board of the Directors of the Company, but
remained as a director. Mr. Yongke Xue has also served as the director of SkyPeople (China) since
December 2005. MiXue served as the general manager of Hede from December 20054 2007.

Prior to that, he served as the business director of the investment banking division of Hualong Securities
Co., Ltd. from April 2001 to December 2005. He also acted as the vice general manager of Shaanxi



Huaye Foods Co., Ltd. from July 1998 kbarch 2001. MrXue gr aduated from Xi 6dan
University withan MBAin2000.MiXue graduated with a Bachelorbés degr
Treatment from National University of Defense Technology in July 1989.

The following table sets forth information regardin
completion of the Spi®ffs. The business address of the belsted director and officer is 23F, China
Development Bank Tower, No.2, GaoxifiRoad,Xi 6 an, Shaanxi, China.
Name Age
Fei Zhu 34

Fei Zhu has been the director of FullMart since June 29, 2017, and the director of HeDeJiaChuan (Hong

Kong) Holdings Limited since June 14, 2017. Mr. Zhu has significant experience in business
management and large project management. He has served haitheo of HeDeJiaChuan Holding

Group Co, Ltd. and the general manager of Shaanxi Guo Wei Mei Kiwi Deep Processing Co., Ltd. from

2014 to present. Prior to that, Mr. Zhu served as the project manager of SkyPeople Juice Group Co., Ltd.

Jingyang Branch frora011 to 2014 and as the head of the engineering department of Shaanxi Xirui Real
EstateDevelopmento., Ltd. from 2008 to 2011 Mr . Zhu hol ds a EBgneehngl or 6s de
Management from Zhengzhou University of Aeronautics.

Committees of the Boad of Directors

Neither SkyPeople BVI nor FullMart anticipate having committees of their respective boards of directors.
Other Corporate Governance Matters

The corporate governance practices of each of SkyPeople BVI and FullMart will be in compifidgmnce

and are not prohibited by, the laws of the British Virgin Islands. Therefore, we expect to be exempt from
many of corporate governance practices of those entities organized under the laws of states of the United

States.

Upon the closing of the traactions, the officers and directors of Future FinTech will continue in their
current positions.
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PROPOSAL 1- SPIN-OFFS OF SKYPEOPLE BVI AND FULLMART

The Company is asking you to approve the &pih f of t he C-owmpdasnbgidisgsieswhol | y
SkyPeople Foods Holdings Limited (BVI) (ASkyPeopl e
(AFull Marto), through a pr o of®@dckof 8kyPedple BY wantdi on o f t
Full Mart to holders of the Companyés common stock e
record date.



Required Vote

Approval of the spiroff proposal requires a quorum to be present and an affirmative vote of a majority
of our common stock voted at the Special Meeting. Adoption of theodpproposal is not conditioned
upon the adoption of any of the other proposals.

FUTURE FI NTECHO0S BOARD OF DI RECTORS UNANI MOUSLY RE
FUTURE FINTECHO6S SHAREHOLDERS VOTE AFORO- THE APPRO

OFFS OF SKYPEOPLE BVI AND FULLMART.

PROPOSAL 27 AMENDMENT TO THE SECOND AMENDED AND RESTATED ARTICLES
OF INCORPORATION

The Gmpany is asking you to approve the Amendment to the Second Amended and Restated Articles
of Incorporation of Future FinTech, which would increase the amount of authorized shares of common

st ock, par value $0.001 per <hhfeom @333 38%to 60)0@WH00St oc ko) ,

shares. A copy of the Amendment is includedasex Bto this proxy statement.

Effects of the Increase in Authorized Shares of Common Stock

Potential uses of the additional authorized shares of Common Stock may inchlaeqgpyprivate
offerings, conversions of convertible securities, issuance of stock or stock options to employees,

acquisition transactions and other general corporate purposes. Increasing the authorized number of shares

of the Common Stock will give us ggiter flexibility and will allow the Company to issue such shares,

in most cases, without the expense or delay of seeking shareholder approval. The Company may issue

shares of its Common Stock in connection with financing transactions and other corpopatsep
which the Board of Directors believes will be
additional shares of Common Stock will have the same rights as the presently authorized shares,
including the right to cast one vote per shar€aimon Stock. Although the authorization of additional
shares will not, in itself, have any effect on the rights of any holder of our Common Stock, the future
issuance of additional shares of Common Stock (other than by way of a stock split or dividelad) wo
have the effect of diluting the voting rights, and could have the effect of diluting earnings per share and
book value per share, of existing shareholders.

Di ssenterb6s Rights

Our shareholders have no right under the Florida Business CorporatiomsA8econd Amended and
Restated Articles of Incorporation or our Amended and Restated Bylaws to dissent from the provision
adopted in the Amendment.

Required Vote

Approval of the Amendment requires a quorum to be present and an affirmative votejarfity wfeour
common stock voted at the Special Meeting. Adoption of the Amendment is not conditioned upon the
adoption of any of the other proposals.

FUTURE FI NTECHO0S BOARD OF DI RECTORS UNANI MOUSLY RE

FUTURE FI NTECHO0S SHAREHOL DHERABPROQALBDF THEOR 0

n

t



AMENDMENT TO THE FUTURE FI NTECHO6S SECOND AMENDED /
ARTICLES OF INCORPORATION.

PROPOSAL 31 FUTURE FINTECH GROUP INC. 2017 OMNIBUS EQUITY PLAN
Background

Our shareholders are being asked to consider and vote on this prapagptdve the Future FinTech

Group Inc. 2017 Omni bus Equity Plan (the AEquity PI
of Directors of Future FinTech adopted the new Equity Plan, effective as of August 29, 2017, subject to
shareholder approvdtor several years prior to the adoption of the new Equity Plan, Future FinTech has

maintained two other equity plans: (i) the SkyPeople Fruit Juice, Inc. Omnibus Equity Plan, effective on
November 19, 2015 (the fn2015 id)lrcnSiopk Ineemtive Rlan,i ) t he S
effective on July 11, 2011 (the fi2011 Planod and t o
2,000,000 and 1,000,000 pRreverse Stock Split shares of Common Stock may be issued pursuant to

awards granted under tR015 Plan and 2011 Plan, respectively. As of August 22, 2017, all shares of

Common Stock available for issuance under the Prior Plans have been granted to employees, officers

and directors of the Company.

The Equity Pl ands p uirhgb esabberieraployees, daectors, eoosultandssradd r et a
independent contractors; motivate participants to achieve-reomge goals; provide competitive

i ncentive compensation opportunities, and align th
shaeholders by offering the participants compensation that is based on our common stock.

The description of the Equity Plan below is a summary and is qualified in its entirety by reference to the
provisions of the Equity Plan, which is attached\agex A to this proxy statement.
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Recommendation of Board of Directors

THE BOARD OF DIRECTO RS HAS APPROVED AND UNANIMOUSLY
RECOMMENDS THATTHE SHAREHOLDERS ORI ETHE PROPOSAL TO
APPROVE THE FUTURE FINTECH GROUP INC. 2017 OMNIBUS EQUITY PL AN.

Description of the Equity Plan

Administration. The Equity Plan requires that a committee of -employee independent
outside directors administer the Equity Plan. Currently, our Compensation Committee, which we refer
to in this proposal as the Committee, administers the Equity Rtaong other power and duties, the
Committee determines the employees who will be eligible to receive awards and establishes the terms
and conditions of all awards. Unless prohibited by applicable law or the applicable rules of a stock
exchange, the Committee may deledgi@uthority and administrative duties under the Equity Plan.

Shares Subject to the Equity Plaifhe shares issuable under the Equity Plan are shares of our
common stock that are authorized but unissued or reacquired common stock, including shares



repuchased by Future FinTech as treasury shares. The total aggregate shares of common stock
authorized for issuance during the term of the Equity Plan is limited to 1,300,000 shares. The Committee
must equitably adjust awards and the number of shares avaitatde the Equity Plan in the event of a
recapitalization, stock split, stock dividend, extraordinary cash dividend,-ugplitspiroff,
reclassification, combination or other exchange of shares. Subject to certain limitations, the shares of
common stock lbocable to the portion of awards granted under the Equity Plan that have not been
delivered because they have been forfeited or cancelled or because they are a cash settlement award, or
that have not been applied to pay the exercise price or taxes, aiaypagssued pursuant to new awards

under the Equity Plan.

Types of Awards and EligibilityThere are six types of awards that may be made under the
Equity Plan including incentive stock options (Al S
appeci ation rights (ASARsO) , restricted stock, unr e s
Each award is subject to an award agreement approved by the Committee reflecting the terms and
conditions of the award. For purposes of awards determinedfémence to the fair market value of a
share of our common stock, fair market value means the closing price of a share of our common stock
on the relevant date, or if there are not sales on such date, on the next preceding day on which there are
sales. @rrent and future U.S. and n@thS. employees (including officers) and prospective employees
as designated by the Committee may receive awards under the Equity Plan. As of October 16, 2017,
approximately 266 individuals (consisting of 2 executive officénge directors who are not executive
officers, and approximately 261 employees who are not executive officers) are eligible to receive awards
under the Equity Plan. The closing price of Future FinTech common stock on the NASDAQ Global
Market was $1.77 peshare as of October 16, 2017.

(1) Stock OptionsISOs are options to purchase our common stock that receive tax benefits if they meet
the requirements under Section 422 of the Tax Refo
NQSOs are options to pthase our common stock that do not meet those requirements.

Option Grant Each option award must be evidenced by an award agreement specifying the
option exercise price, the term of the option, the number of shares of our common stock subject to the
option, and such other provisions as the Committee determines, and which are not inconsistent with the
terms and provisions of the Equity Plan (which need not be the same for each award or for each recipient).
The award agreement must also specify whetheojttien is to be treated as an ISO within the meaning
of Code Section 422. Options not designated as 1SOs are considered to be NQSOs. The Committee may,
with the consent of affected participants, cancel outstanding options and grant new options ttesubstitu
the canceled option. The cancellation and grant need not be simultaneous.
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Exercise of Option®Options granted under the Equity Plan will be exercisable at such times set
forth in an award agreement. The exercise price of each option granted under the Equity Plan will be at
least 100% of the fair market value of a share of our common stock diatéef grant. The exercise
price of each ISO granted under the Equity Plan to any individual who owns more than 10% of the voting



power of our stock will be at least 110% of the fair market value of a share of our common stock on the
date of grant. The fiamarket value of shares to which ISOs are exercisable for the first time by any
individual during any one calendar year is limited to $100,000, and any ISOs that become exercisable in
excess of that amount will be deemed NQSOs.

Payment of Exercise Pec The exercise price is payable in cash; by tendering shares of our
common stock owned by the participant; by withholding shares that would be acquired on exercise; by
brokerassisted cashless exercise; or by any other form of legal consideration decépgtahe
Committee (so long as it does not result in deferral of compensation within the meaning of Code Section
409A). Options are subject to the conditions, restrictions and contingencies specified by the Committee.

Option Term The maximum term of gnoption is ten years from the date of grant and, with
respect to ISOs granted to an individual who owns 10% of the voting power of our stock, the maximum
term is five years from the date of grant.

(2) Stock Appreciation Right&€ach SAR represents thight to receive a payment in an amount equal

to the increase in the fair market value of a share of our common stock on the date the recipient exercises

the award over the fair market value of a share of our common stock at the date the award ishyganted (t

ibase priceod). The Committee wild/ deter mi ne, in its
individual under the Equity Plan and any terms and conditions pertaining to the awards.

SARs GrantEach award of SARs will be evidenced by an avegokement that will specify
the base price, the term of the SAR, and such other provisions as the Committee determines, and which
are not inconsistent with the terms of the Equity Plan (which need not be the same for each award for
each recipient).

BasePrice of SARThe base price of each SAR granted under the Equity Plan will be at least
equal to the fair market value of a share of our common stock on the date of grant.

Settlementof SARs SARs granted under the HaeuWiot)y aRl amucvni |
times set forth in an award agreement. Following exercise of a SAR, a participant is entitled to receive
payment in an amount determined by multiplying: (a) the excess of the fair market value of a share on
the date of exercise over the basiee per share; by (b) the number of shares with respect to which the
SAR is exercised. Payment to settle SARs may be in cash, shares of common stock, or a combination of
cash and shares, as determined by the Committee. The Committee may provide a nutianuimit
on the total payment due under a SAR.

SAR TermThe maximum term of any SAR is ten years from the date of grant.

(3) Unrestricted StockThe Committee may, in its sole discretion, award unrestricted stock to any

participant as a stock bos or otherwise pursuant to which such participant may receive shares of stock
free of restrictions or limitations.



(4) Restricted Stock and Restricted Stock Unftis award of restricted stock is a grant of shares of our
common stock subject to restrictions specified by the Committee that generally lapse upon vesting. Each
award of restricted stock or RSUs will be evidenced by an award agreement that specige®thefp
restriction for restricted stock or the vesting period for RSUs, the number of shares of restricted stock or
RSUs granted, and such other provisions as the Committee shall determine, and which shall not be
inconsistent with the terms and provissasf the Equity Plan (which need not be the same for each award

or for each recipient). Unless otherwise provided in the award agreement, a recipient of a restricted stock
or RSU award has no shareholder rights, such as voting or cash dividend rightestint) of the RSU

or restricted stock.
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PerformanceBased CompensationAwards granted under the Equity Plan may, in the
Commi tteebds discretion, b ebasédecempegneationh under CogeuSadtionf vy as p
162(m). In orderdr awards to constitute performargased compensation under Code Section 162(m),
the material terms of performance measures on which the goals are to be based must be disclosed to and
subsequently approved by the shareholders prior to payment of thersatipe. Awards intended to
qualify for exemption as performanbased compensation must be granted by a committee of outside
directors as defined in Code Section 162(m). Performance goals under the Equity Plan are based on
performance measures, which maglude any of the following: (i) earnings before all or any taxes

(AEBTO) ; (i i) earnings before all or any of inter
(AEBI TDAO) ; (iii) earnings before allrtizdianamr@ny of i ni
rent (AEBI TDARO) ; (iv) earnings before all or any

earnings; (vi) net income; (vii) operating income or margin; (viii) earnings per share; (ix) growth; (x)
return on s har e lpitaledpenditrés; (gifexdensgs and gxpenge raticamanagement;
(xiii) return on investment; (xiv) improvements in capital structure; (xv) profitability of an identifiable
business unit or product; (xvi) profit margins; (xvii) stock price; (xviii) madtere; (xvix) revenues;

(xx) costs; (xxi) cash flow; (xxii) working capital; (xxiii) return on assets; (xxiv) economic value added;
(xxv) industry indices; (xxvi) peer group performance; (xxvii) regulatory ratings; (xxviii) asset quality;
(xxix) gross or et profit; (xxx) net sales; (xxxi) total shareholder return; (xxxii) sales (net or gross)
measured by product line, territory, customers or other category; (xxxiii) earnings from continuing
operations; (xxxiv) net worth; and (xxxv) levels of expense, vatdes, cost or liability by category,
operating unit or any other measures approved by the Committee. In addition, the performance goals
may be calculated without regard to extraordinary items and may be based in whole or in part upon the
performance of &ture FinTech and/or one or more of its affiliates, one or more of its divisions or units
or, in such a case, any combination of the foregoing, on a consolidated or nonconsolidated basis, and
may be applied on an absolute basis or be relative to one erpmer group companies or indices, or

any combination thereof. The performance goals must be established in writing by the Committee no
more than 90 days after the commencement of the performance period, of, if less, the number of days
that is equal to 25%f the relevant performance period. The Committee must certify attainment of these
goals before any payout of the performabesed compensation.



Limitations on Awards The maximum number of shares (including options, SARs, RSUs,
unrestricted stock anestricted stock) that may be awarded under the Equity Plan to any participant in
any one calendar year is limited to 1,000,000 shares of our common stock. In addition, in any one
calendar year, a participant may not receive a cash amount payable urigguitiiePlan greater than
$1,000,000 for any awards intended to constitute perforraased compensation under Code Section
162(m).

Vesting and Forfeiture The Committee determines the time and conditions under which the
award will vest or the period of time after which the restriction shall lapse as part of making an award.
Vesting or the | apse of the peri odbelmbedsoelguponi cti on m
continued employment or service for a specified period of time, or may be based upon the achievement
of specific performance goals (individual, corporation or other basis), or both. Vesting means the time at
which an option, SAR or R&holder may exercise his or her award at the end of the period of restriction
that applies to restricted stock. Vesting or lapse provisions need not be uniform among awards granted
at the same time or to persons similasifuated. Vesting and lapse reguments will be set forth in the
applicable award agreement. The Committee, in its discretion, may accelerate vesting of any award at
any time. Unless otherwise provided by the Committee, when a participant terminates employment or
service with us, all unercised or unvested awards are forfeited, and if the termination is without cause,
all outstanding vested options and SARs will continue to be exercisable until the earlier of the expiration
term or the date that is three months after such terminatien dat

Extension Exercise PeriodThe Committee, in its discretion, may extend the period of time for
which an option or SAR is to remain exercisable following a termination of service, but in no event
beyond the expiration of the option or SAR.

Prohibition on Repricing Except as required or permitted pursuant to a corporate transaction
(including, without limitation, any recapitalization or reorganization), in no event will an option or SAR
be amended to reduce the exercise or base price or be cancekethange for cash, other awards or
options or SARs with an exercise price or base price less than the exercise price of the original option or
base price of the original SAR without shareholder approval.

Limits on Transfers of Awards/Beneficiary Desigtian. All awards are exercisable only by
the participant during the participantés | ifeti me,
and distribution; provided, however, that the Committee may permit a transfer of an award, other than
anlSO, to a family member of an individual, subject to such restrictions as the Committee may provide.
Participants may designate a beneficiary or beneficiaries to receive their benefits under the Equity Plan
if they die before receiving any or all of sushnefit.
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Recapitalization Upon a recapitalization, the Committee must adjust the number and kind of
shares issuable and maximum limits for each type of award, adjust the number and kind of shares subject



to outstanding awards, adjust the exercise or base price of outstandoms aptiSARS, and make any
other equitable adjustments.

Reorganization Upon a reorganization, the Committee may decide that awards will apply to
securities of the resulting corporation (with appropriate adjustment as determined by the Committee),
that some or all options and SARs will be immediately exercisable (to the prtenitted under federal
or state securities laws), that some or all options and SARs will be immediately exercisable and terminate
after at |l east 30 daysd notice to holders (to the
and/or that same or all awards of restricted stock or RSUs will become immediately fully vested.

Amendment and TerminationOur Board of Directors may amend, suspend or terminate the
Equity Plan, without consent of shareholders or participants, provided, howevemtradments must
be submitted to the shareholders for approval if shareholder approval is required by applicable law, and
any amendment or termination that may adversely affect the rights of participants with outstanding
awards requires the consent of symgrticipants. The Committee may amend any award agreement,
provided the amendment is not temece or constructively rprice any award.

Term. The Equity Plan is effective immediately upon the adoption by our Board of Directors,
subject to shareholdapproval, and will terminate on the earliest to occur of (i) tHeathiversary of
the Equity Planbés effective date, or (ii) the date
Plan shall have been issued as fugsted shares. Optiomsay be granted at any time on or after the
date the Board of Directors adopt the Equity Plan, however, until the shareholders approve the Equity
Plan, no options or SARs may be exercised, no restricted stock may be issued, and no award may be
settled in ock. If shareholder approval is not obtained within 12 months after the adoption by our Board
of Directors, all awards will be null and void.

U.S. Federal Income Tax Consequences

The following summary of the U.S. federal income tax consequences mfsauvaler the Equity
Plan is based on current U.S. federal income tax laws and regulations and is designed to provide a general
understanding of the consequences as of the date of this proxy statement. Laws and regulations may
change in the future and aftethe income tax consequences of your award under the Equity Plan. In
addition, the impact of the laws and regulations may vary based on your individual circumstances. This
summary does not constitute tax advice and does not address taxation of younradearthe laws of
any municipality, state or foreign country. You are urged to consult your own tax advisor as to the
specific tax impact of any award to you.

Incentive Stock OptionsAn employee participant will generally have no tax consequences
whenhe or she receives the grant of an ISO. In most cases, an employee participant also will not have
income tax consequences when he or she exercises an ISO. An employee participant may have income
tax consequences when exercising an ISO if the aggregatesidiet value of the shares of the common
stock subject to the ISO that first become exercisable in any one calendar year exceeds $100,000. If this
occurs, the excess shares (the number of shares the fair market value of which exceeds $100,000 in the
yearfirst exercisable) will be treated as though they are NQSOs instead of ISOs. Additionally, subject to

(



certain exceptions for death or disability, if an employee participant exercises an 1ISO more than three
months after termination of employment, the exaaf the option will be taxed as the exercise of a
NQSO. Any shares recharacterized as NQSOs will have the tax consequences described below with
respect to the exercise of NQSOs.

An employee participant recognizes income when selling or exchangirghahes acquired
from the exercise of an ISO in the amount of the difference between the fair market value at the time of
the sale or exchange and the exercise price the participant paid for those shares. This income will be
taxed at the applicable capitains rate if the sale or exchange occurs after the expiration of the requisite
holding periods. Generally, the required holding periods expire two years after the date of grant of the
ISO and one year after the date the common stock is acquired by thsexdé the 1SO. Further, the
amount by which the fair market value of a share of the common stock at the time of exercise of the ISO
exceeds the exercise price wild.l l'i kely be included
taxable income anchay cause the participant to incur an alternative minimum tax liability in the year of
exercise.
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If an employee participant disposes of the common stock acquired by exercising an ISO before
the holding periods expire, the participant will recognize compensation income. The amount of income
will equal the difference between the option exercise pridetlaa lesser of (i) the fair market value of
the shares on the date of exercise and (ii) the price at which the shares are sold. This amount will be taxed
at ordinary income rates and be subject to employment taxes. If the sale price of the shares tisagreat
the fair market value on the date of exercise, the participant will recognize the difference as gain and will
be taxed at the applicable capital gains rate. If the sale price of the shares is less than the exercise price,
the participant will recogize a capital loss equal to the excess of the exercise price over the sale price.

Using shares acquired by exercising an ISO to pay the exercise price of another option (whether
or not it is an ISO) will be considered a disposition of the shares ferdiethx purposes. If this
disposition occurs before the expiration of the required holding periods, the employeehojdiemwill
have the same tax consequences as are described above in the preceding paragraph. If the option holder
transfers any of thee shares after holding them for the required holding periods or transfers shares
acquired by exercising an NQSO or on the open market, he or she generally will not recognize any
income upon exercise. Whether or not the transferred shares were acquénestdising an 1SO and
regardless of how long the option holder has held those shares, the basis of the new shares received from
the exercise will be calculated in two steps. In the first step, a number of new shares equal to the number
of older sharesteedr ed (i n payment of the optionbés exercise)
Section 1036 and the related rulings; these new shares receive the same holding period and the same
basis the option holder had in the old tendered shares, if any, plus thet amstuded in income from
the deemed sale of the old shares and the amount of cash or otf®ociononsideration paid for the
new shares, if any. In the second step, the number of new shares received by the option holder in excess
oftheoldtenderedshr es recei ves a basis of zero, and the opt]
such shares commences upon exercise.



There will be no tax consequences to Future FinTech when it grants an ISO or, generally, when
an employee participant exercises 1&®D. However, to the extent that an option holder recognizes
ordinary income when he or she exercises, as described above, Future FinTech generally will have a tax
deduction in the same amount and at the same time.

Nonqualified Stock OptionsA participant generally has no income tax consequences from the
grant of NQSOs. Generally, in the tax year when the participant exercises the NQSO, he or she recognizes
ordinary income in the amount by which the fair market value of the shares at the time of exepzsis
the exercise price for the shares, and that amount will be subject to employment taxes.

If a participant exercises a NQSO by paying the exercise price with previously acquired
common stock, he or she will have federal income tax consequeneaés€r® the new shares received)
in two steps. In the first step, a number of new shares equivalent to the number of older shares tendered
(in payment of the NQSO exercised) is considered to have been exchanged in accordance with Code
Section 1036 and lated rulings, and no gain or loss is recognized. In the second step, with respect to
the number of new shares acquired in excess of the number of old shares tendered, the participant
recognizes income on those new shares equal to their fair marketesdwanly nostock consideration
tendered. The new shares equal to the number of the old shares tendered will have the same basis the
participant had in the old shares and the holding period with respect to the tendered older shares will
apply to the new sires. The excess new shares received will have a basis equal to the amount of income
recognized on exercise, increased by anystook consideration tendered. The holding period begins
on the exercise of the option.

The gain, if any, realized at the datdisposition of the common stock will either be short
long-term capital gain, depending on the holding period.
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There will be no tax consequences to Future FinTech when granting a NQSO. Future FinTech
generally will have a tax deduction in the same amount and at the same time as the ordinary income
recognized by the participant.

Stock Appreciation Rights Neither the participant nor Future FinTech has income tax
consequences from the issuance of a SAR. The participant recognizes taxable income at the time the
SAR is exercised in an amount equal to the amount by which the cash and/or the fair market value of the
shaes of the common stock received upon that exercise exceeds the base price. The income recognized
on exercise of a SAR will be taxable at ordinary income tax rates and be subject to employment taxes.
Future FinTech generally will be entitled to a tax deiducwith respect to the exercise of a SAR in the
same amount and at the same time as the ordinary income recognized by the participant.

Restricted StockA holder of restricted stock will not recognize income at the time of the award,
unless he or shescifically makes an election to do so under Code Section 83(b) within thirty days of



such award. Unless the holder has made such an election, he or she will realize ordinary income and be
subject to employment taxes in an amount equal to the fair maaket of the shares on the date the
restrictions on the shares lapse, reduced by the amount, if any, he or she paid for such stock. Future
FinTech will generally be entitled to a corresponding deduction in the same amount and at the same time
as the holderecognizes ordinary income. Upon the otherwise taxable disposition of the shares awarded
after ordinary income has been recognized, the holder will realize a capital gain or loss (which will be
long-term or shorterm depending upon how long the shareshetd after the restrictions lapse).

If the holder made a timely election under Code Section 83(b), he or she will recognize ordinary
income for the taxable year in which an award of restricted stock is received on an amount equal to the
fair market vale of the shares of restricted stock awarded for which the election is being made (even if
the shares are subject to forfeiture). That income will be taxable at ordinary income tax rates and be
subject to employment taxes. At the time of disposition okttaes, if such an election was made, the
holder will recognize gain in an amount equal to the difference between the sales price and the fair market
value of the shares at the time of the award. Such gain will be taxable at the applicable capitdégains ra
Future FinTech will generally be entitled to a tax deduction in the same amount and at the same time as
the ordinary income recognized by the participant.

Restricted Stock UnitsA holder of RSUs generally will not recognize income at the time of
the award. Upon delivery of the shares due upon settlement of an RSU, a holder will realize ordinary
income and be subject to employment taxes in an amount equal to the fair markef viakushares
distributed. Future FinTech will generally be entitled to a corresponding tax deduction in the same
amount and at the same time as the holder recognizes income. When the holder later disposes of his or
her shares, the difference between theamrealized on sale and the amount recognized by the holder
upon settlement of the RSU will be a capital gain or loss (which will be-tenmg or shorterm
depending upon how long the shares are held).

Unrestricted StockGenerally, the participant ikiin the year that the unrestricted stock award
is granted, recognize compensation taxable as ordinary income equal to the fair market value of the shares
on the date of the award. Future FinTech normally will receive a corresponding deduction eagial to t
amount of compensation the recipient is required to recognize as ordinary taxable income, and must
comply with applicable tax withholding requirements.

Limitation on Company DeductiondNo federal income tax deduction is allowed for Future
FinTechforany compensation paid to a fAcovered employeebo
the extent that his or her compensation exceeds $1,
generally the chief executive officer of Future FinTech and theetbther most highly compensated
officers of Future FinTech other than the principal financial officer for the taxable year, and the term
Afcompensationo generally includes amounts includabl
stock options 06ARs, payments pursuant to performance shares or units, or the receipt of restricted or
unrestricted stock. This deduction limitation, however, does not apply to compensation that is (1)
commissionbased compensation, (2) performaibesed compensation,)(@ompensation which would
not be includable in an employeebds gross income, an
contract in existence on February 17, 1993, and not materially modified after that date. Awards under



the Equity Planthatasma de t o parti ci pants who are fAcovered em

Committee to meet the requirements of the performéased compensation exception under Code
Section 162(m). The Committee intends to administer the Equity Plan in a manner thazewmkuture
FinTechés tax deductions wunder Code Section
necessary for the performanbased compensation to meet the Code Section 162(m) exemption.

Effect of Code Section 280@&ode Section 280G limits the deductibility of certain payments

162( m)
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that are contingent upon a change of control if the total amount of such payments equals or exceeds three

times the indivi da, @énéraly, dnbualizeel fivgean OML2nconipesdtion). If

payment or settlement of an award is accelerated upon a change of control, a portion of such payment
attributable to the value of the acceleration is considered a payment that is contingent upon a change of

control. In addition, the affecteddividual must pay an excise tax (in addition to any income tax) equal
to 20% of such amount.

Impact of Code Section 409&ode Section 409A provides that all amounts deferred under a

nonqualified deferred compensation plan are includible ina servigeipgbe r 6 s gr oss i ncome t o
such amounts are not subject to a substantial risk of forfeiture, unless certain requirements are satisfied.

If the requirements are not satisfied, in addition to current income inclusion, interest at the underpayment

rae plus 1% wi || be i mposed on the service providerd
deferred compensation been includible in gross income for the taxable year in which first deferred or, if

later, the first taxable year in which such defdroempensation is not subject to a substantial risk of

forfeiture. The amount required to be included in income is also subject to an additional 20% tax. While

most awards under the Plan are anticipated to be exempt from the requirements of Code Rtion 40

awards not exempt from Code Section 409A are intended to comply with Code Section 409A.

Other Information

Subject to the terms and provisions of the Equity Plan, the individuals that receive awards and

the terms and conditions of such awards areerdeéned at the discretion of the Committee. The

Committee has not yet made any determination as to which eligible employees will receive awards under

the Equity Plan in the future, or the value of awards to be made to any eligible individual, andeherefor

it is not possible to determine for any persons or groups the benefits or amounts that will be received in

the future under the Equity Plan.

THE BOARD OF DIRECTO RS RECOMMENDS THAT THE SHAREHOLDERS VOTE
AFORO THE
PROPOSAL TO APPROVE THE FUTURE FINTECH GROUP INC. 2017 OMNBUS EQUITY
PLAN.

PROPOSAL 47 ISSUANCES OF COMMON STOCK IN CONNECTION WITH DEBT
ACQUISITIONS



Background

The key terms of the agreements relating to the debt acquisitions are summarized below. Copies of the
related agreements are attached as exhibits to this proxy, and you are encouraged to review the full text
of such agreements. The descriptions set fogthvb are not complete and are qualified in their entirety

by reference to the full text of the financing agreements filed herewith.

The Creditorés Rights Transfer Agreements

On November 2, 2017, a wholbywned indirect subsidiary of Future FinTechQoul nc. (t he #fACompa

or AFuture FinTecho), Hedetang Foods (China) Co. , L
Rights Transfer Agreements (collectively, the fiAcqu
Ecological Agriculture Co. ld., Shaanxi Boai Medical Technology Development Co., Ltd., and Shaanxi

Fu Chen Venture Capital Management Co. Lt d. (coll ec
Agreement s, Hedetang agreed t o purnhcdmpaneslacaedt ai n cr e

in the PRC for an aggregate purchase price of RMB 181,006,980 (approximately $27,344,096), of which

RMB 108,604,188 (approximately $16,437,248.50) will be paid in cash and RMB 72,402,792
(approximately $10,937,638.50) willbe paidimar es of common stock of the C
Payment 60) based on the average of the closing price
trading days preceding the date of the Acquisition Agreements.

A summary of the Acquisition Agreementsais follows:

1) Shaanxi Chunlv Ecological Agriculture Co. Ltd. agreed to transfer all its credit rights of principal and
interest owed by Xib6an Tongj i Depart ment Store Co.,
is RMB 23,625,000, the interest is RMB 3812800, and the total credit balance, including the principal

and the interest is RMB 61,906,900, of which the RMB 19,757,800 credit is guaranteed by a third party

company. According to No. (2017) 030 Appraisal Report from Shaanxi Delixin Asset AppraisaldCo

dated October 23, 2017, the amount for this debt that likely could be collected is RMB 50,210,400, which

is 81.11% of the tot al debt . Hedetang agreed to pu
30,126,240, which is 60% of the collectablmount according to the appraisal report.

2) Shaanxi Chunlv Ecological Agriculture Co. Ltd. agreed to transfer all its credit rights of principal and
interest owed by Shaanxi Youyi Co., Ltd. to Hedetang. The book balance for the principal is RMB
45,345000, the interest is RMB 71,224,300, and the total credit balance including the principal and the
interest is RMB 116,569,300, all of which is guaranteed by a third party company. According to No.
(2017) 031 Appraisal Report from Shaanxi Delixin Asset Apal Co., Ltd. dated October 23, 2017,

the amount for this debt that likely could be collected is RMB 94,421,200, which is 81% of the total debt.

Hedetang agrees to purchase the creditoroés rights o
colledable amount according to the appraisal report.
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3) Shaanxi Fu Chen Venture Capital Management Co., Ltd. agreed to transfer all its credit rights of
principal and interest owed by State Owned Shaanxi No. 8 Cotton and Textile Mill to Heddtang.

book balance for the principal is RMB 72,370,000, the interest is RMB 138,037,700, and the total of
credit including the principal and the interest is RMB 210,407,700, and there is no effective guarantee or
pledged assets to secure this debt. AccgrttinNo. (2017) 032 Appraisal Report from Shaanxi Delixin

Asset Appraisal Co., Ltd. dated October 23, 2017, the amount for this debt that likely could be collected

is RMB 140,973,200, which is 67% of the total debt. Hedetang agreed to purchase thedceeditori g ht s
of this debt for RMB 84,583,920, which is 60% of the collectable amount according to the appraisal
report.

4) Shaanxi Boai Medical Technology Development Co., Ltd. agreed to

transfer all i1its credit rights of principal
Yanliang Economic Development Co., Ltd. to Hedetang. The book balance
for the principal is RMB 6,350,000, the interest is RMB 9,834,300, and

the total of credit including the principal and the interest is RMB
16,184,300, which is secured by certain land use rights. According to
No. (2017) 033 Appraisal Report from Shaanxi Delixin Asset Appraisal
Co., Ltd. dated October 23 , 2017, the amount for this debt that likely
could be collected is RMB 16,073,500, which is 99.32% of the total
debt. Hedetang agreed to purchase the creditors rights of this debt
for RMB 9,644,100, which is 60% of the collectable amount according to
the a ppraisal report.

The Share Payment is contingent on Future FinTech receiving shareholder approval at the Special
Meeting to increase its authorized common stock to 60,000,000 shares, as further described in Proposal
2 and the approval of Share Paymestigsice under this Proposal 4. If Proposals 2 and 4 are not approved

by the shareholders of Future FinTech, the parties have agreed to use other payment methods to pay the
amount of RMB 72,402,792 in lieu of the Share Payment.

We are seeking shareholdg@paoval to issue 7,111,599 shares of our common stock to satisfy the Share
Payment and consummate the transactions contemplated by the Acquisition Agreements. If shareholder
approval of the Share Payment is obtained at the Special Meeting, the SharetPagrparcted to occur
promptly after the Special Meeting.

THIS PROXY STATEMENT IS NEITHER AN OFFER TO SELL NOR A SOLICITATION OF AN

OFFER TO BUY ANY OF OUR SECURITIES. THE SECURITIES REFERRED TO IN THIS PROXY

STATEMENT HAVE NOT BEEN REGISTERED UNDER THEBECURITIES ACT OF 1933, AS

AMENDED (THE ASECURITIES ACTO) , OR ANY STATE SECURI
BE OFFERED OR SOLD ABSENT SUCH REGISTRATION UNDER THE SECURITIES ACT AND

IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS OR AN EXEMPTION

FROM THE REGSTRATION REQUIREMENTS THEREOF.



The sales and issuances of the shares of our common stock to the Purchasers pursuant to the Acquisition
Agreements are being made in reliance on the exemption from registration provided by Regulation S
promulgated under th®ecurities Act of 1933, as amended.

Board of Directors Recommendation

The Board of Directors believes the approval of this Proposal 4 by our shareholders is in the best interests

of the Company and our shareholders. The Board of Directors beliatethe¢hconsummation of the

Acquisition Agreements will help the Company purchase the credit rights/debts at discounted prices and

the Company would collect those debts or covert them to distressed debt securities and sell them later.

Also, the acquisitom f debt s wi | | significantly enhance the Co
its current business plan, including the devel opmen
securitization businesses. To the extent that the Company is unablestoncoate the Agreements

because this Proposal 4 is not approved, the Board of Directors believes that the Company might lose

this valuable potential acquisition and expansion opportunity and may not be able to find comparable
opportunities on as favorablertns.

Reason for Shareholder Approval

Our common stock is listed on The NASDAQ Global Market, and, as such, we are subject to the
NASDAQ Marketplace Rules, including NASDAQ Listing Rule 5635. NASDAQ Listing Rule 5635(b)
requires shareholder approvalgorto the sale, issuance or potential issuance by the issuer of common
stock (or securities convertible into or exercisable common stock) equal to 20% or more of the common
stock or 20% or more of the voting power outstanding before the issuance, irctcumneith a
transaction other than a public offering for cash. If the Share Payment occurs, the total number of shares
of our common stock sold pursuant to the Acquisition Agreements will exceed 20% of the total number
of shares of our common stock iss@edl outstanding on the date on which the Acquisition Agreements
were executed. As such, we are seeking shareholder approval for such transactions pursuant to NASDAQ
Listing Rule 5635(a).

Overall Effect of the Proposal

If approved, this Proposal 4 waltesult in an increase by 7,111,599 shares in the number of shares of
our common stock outstanding, and, as a result, current shareholders who are not participating in the
Acquisition Agreements would own a smaller percentage of our outstanding comnec&nastd
accordingly, a smaller percentage interest in the voting power, liquidation value and book value of our
common stock. The sale or resale of any of our common stock issued pursuant to the Acquisition
Agreements could cause the market price of ommon stock to decline.

This approval would not limit our ability to engage in a public offering, as defined by NASDAQ, or to
issue or sell a number of shares of our common stock (including shares issuable upon conversion or
exercise of convertible delwarrants or other securities exercisable for or convertible into our common
stock) that is less than 20% of the outstanding shares on terms that might or might not be similar to those
in this Proposal 4.



Vote Required

The affirmative vote of a majoritgf all of the votes present or represented and entitled to vote at the
Special Meeting is required to approve this Proposal 4.
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FUTURE FI NTECHO6S BOARD OF DI RECTORS UNANI MOUSLY RE
FUTURE FI NTECH6S SHAREHOLDERS VOTE AFORO THE SHAR
CONNECTION WITH THE DEBT ACQUISITIONS.

PROPOSAL 57 ISSUANCES OF COMMON STOCK IN PRIVATE PLACEMENT

Background

The key terms of the private placement agreement are summarized below. A copy of the private
placement agreement is attached as an exhibits to this proxy, and you are encouraged to review the full
text of such agreement. The descriptions set forth belewnar complete and are qualified in their
entirety by reference to the full text of the financing agreements filed herewith.

The Share Purchase Agreement

In connection with the Acquisition Agreements and to provide funding for their consummation, on

Nove mber 3, 2017, Future FinTech entered into a Sh:
Agreement 0) with Mr. Zeyao Xue (fiXueodo) pursuant to
shares of its common st ock plrthase priteh$a6,487248)50witlh Xue f o
the per share price for the Shares as the average closing price quoted on the NASDAQ Global Market

for the common stock of the Company over the three (3) trading days prior to the date of the Share

Purchase Agreement he fAPurchase Priceo). Under the terms of
Purchase Price may be adjusted upward if, on the third business day following the later of (i) the public

disclosure of the execution of the Acquisition Agreements and (i) thgpgComy 6 s f i | i ng of i ts
Q for the quarter ended September 30, 2017 (in each case, counting the date of disclosure as the first

such day, provided that the applicable public disclosure is made prior to the close of trading on such
date), the per shael osi ng price of the Company6s common stoc
Mar ket (the fADisclosure Priceo) is higher than the
be adjusted to the Disclosur e PrtdtheduturetFimBechfamdj ust ed
amount equal to (x) the difference between the Purchase Price and the Adjusted Price (y) multiplied by

the number of Shares (the AAdditional Amount o) . | f
no adjustment of the Purake Price shall be made. Xue currently beneficially owns 2,337,155 shares, or

45. 2% of Future FinTechés issued and outstanding c
Future FinTech, is Xuedbs father. Thiscootiogersanmmat i on
Future FinTech receiving shareholder approval at the Special Meeting to increase its authorized common



stock to 60,000,000 shares, as further described in Proposal 2 and the approval of Shares issuance under
this Proposal 5. If Proposalsald 5 are not approved by the shareholders of Future FinTech, the Share
Purchase Agreement may not be consummated.

We are seeking shareholder approval to issue 11,362,159 shares of our common stock to consummate

the Share Purchase eMdgr ehmeerne I(stsheanfctkRlogcen f shar eh
Placement Share Issuance is obtained at the Special Meeting, the Placement Share Issuance is expected

to occur promptly after the Special Meeting.

THIS PROXY STATEMENT IS NEITHER AN OFFER TO SELL NOR BOLICITATION OF AN

OFFER TO BUY ANY OF OUR SECURITIES. THE SECURITIES REFERRED TO IN THIS PROXY

STATEMENT HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE ASECURITIES ACTO), OR ANY STATE SECURI
BE OFFERED ORSOLD ABSENT SUCH REGISTRATION UNDER THE SECURITIES ACT AND

IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS OR AN EXEMPTION

FROM THE REGISTRATION REQUIREMENTS THEREOF.

The sale and issuance of the shares of our common stock to Xue pursuant tor¢h® Bblaase
Agreement is being made in reliance on the exemption from registration provided by Regulation S
promulgated under the Securities Act of 1933, as amended.

Board of Directors Recommendation

The Board of Directors believes the approval of fioposal 5 by our shareholders is in the best interests

of the Company and our shareholders. Most importantly, the Board of Directors believes that
consummating the Share Purchase Agreement will allow the Company to have sufficient funds to
consummateth Acqui sition Agreements and wil |l mai ntain Xu
in the Companyés future activities, i f they so cho
potential source of future financing for the Company. To tkterd that the Company is unable to

consummate the Share Purchase Agreement because Proposal 5 is not approved, the Board of Directors
believes that the Company may lose the valuable potential acquisitions described in the Acquisition
Agreements and may tibe able to find comparable opportunities on as favorable terms.

Reason for Shareholder Approval

Our common stock is listed on The NASDAQ Global Market, and, as such, we are subject to the
NASDAQ Marketplace Rules, including NASDAQ Listing Rule 56BBASDAQ Listing Rule 5635(d)

requires shareholder approval prior to the sale, issuance or potential issuance by the issuer of common
stock (or securities convertible into or exercisable common stock) equal to 20% or more of the common
stock or 20% or morefdhe voting power outstanding before the issuance for less than the greater of
book or market value of the stock, in connection with a transaction other than a public offering. If the
Placement Share Issuance occurs, the total number of shares of owrcetook sold pursuant to the

Share Purchase Agreement will exceed 20% of the total number of shares of our common stock issued



and outstanding on the date on which the Share Purchase Agreement was executed. As such, we are
seeking shareholder approval farch transactions pursuant to NASDAQ Listing Rule 5635(d).
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Use of Proceeds

Al'l proceeds from the consummation of the Share
obligations under the Acquisition Agreements.

Overall Effect of the Proposal

If approved, this Proposal 5 would result in an increase by 11,362,159 shares in the number of shares of
our common stock outstanding, and, as a result, current shareholders who are not participating in the
Share Purchasegheement would own a smaller percentage of our outstanding common stock and,
accordingly, a smaller percentage interest in the voting power, liquidation value and book value of our
common stock. The sale or resale of any of our common stock issued puostr@nShare Purchase
Agreement could cause the market price of our common stock to decline.

This approval would not limit our ability to engage in a public offering, as defined by NASDAQ, or to
issue or sell a number of shares of our common stocku@iimg shares issuable upon conversion or
exercise of convertible debt, warrants or other securities exercisable for or convertible into our common
stock) that is less than 20% of the outstanding shares on terms that might or might not be similar to those
in this Proposal 5.

Vote Required

The affirmative vote of a majority of all of the votes present or represented and entitled to vote at the
Special Meeting is required to approve this Proposal 5.

Pur

FUTURE FI NTECHO6S BOARD OF DI RECTORS UNANI MOUSLY RE
FUTURE FI NTECHO6 S SHAREHOLDERS VOTE AFORO THE PLAC

ISSUANCE.

PROPOSAL 67 GRANT OF DISCRETIONARY AUTHORITY TO ADJOURN THE SPECIAL
MEETING

Although it is not expected, the Spediéeting may be adjourned for the purpose of soliciting additional
proxies. Any such adjournment of the Special Meeting may be made without notice, other than by the
announcement made at the Special Meeting, by approval of the holders of a majorihaif &seof our
Common Stock present in person or by proxy and entitled to vote at the Special Meeting, whether or not
a quorum exists. We are soliciting proxies to
Executive Officer to adjourn the Spechketing, if necessary, for the purpose of soliciting additional

gr an



proxies in favor of Proposals 1 through 5. The Chief Executive Officer will have the discretion to decide
whether or not to use the authority granted to such person pursuant to this Péofmsaadjourn the
Special Meeting.

Vote Required

The affirmative vote of a majority of all of the votes present or represented and entitled to vote at the
Special Meeting is required to approve this Proposal 6.

FUTURE FI NTECHO06S BOARD OFIMOUSRERECAVRIENDS NHAAN
FUTURE FI NTECH6S SHAREHOLDERS VOTE AFORO THE GRANT
AUTHORITY TO ADJOURN THE SPECIAL MEETING.

SECURITY OWNERSHIP OF DIRECTORS, OFFICERS AND CERTAIN BENEFICIAL
OWNERS OF
FUTURE FINTECH GROUP INC.

The following talte sets forth information concerning beneficial ownership of our Common Stock as of
December 22, 2017 by:

0 each shareholder or group of affiliated shareholders who owns more than 5% of our Common Stock;

0 each of our named executive officers;

0 each of our directors; and

0  all of our directors and executive officers as a group.

The following table Iists the number of shares and
shares of our Common Stock outstanding as of December 22, 2017.

Beneficial ownership is determined in accordance with the SEC rules, and generaligsnetiing

power and/or investment power with respect to the securities held. Shares of Common Stock subject to
options and warrants currently exercisable or exercisable within 60 days of December 22, 2017 or
issuable upon conversion of convertible se@sitvhich are currently convertible or convertible within

60 days of December 22, 2017 are deemed outstanding and beneficially owned by the person holding
those options, warrants or convertible securities for purposes of computing the number of shares and
percentage of shares beneficially owned by that person, but are not deemed outstanding for purposes of
computing the percentage beneficially owned by any other person. Except as indicated in the footnotes
to this table, and subject to applicable commupityperty laws, the persons or entities named have sole
voting and investment power with respect to all shares of our Common Stock shown as beneficially
owned by them.
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Unless otherwise indicated in the footnotes, the principal address of each of the shareholders, named
executive officers, and directors below is c/o Future FinTech Group Inc., 23F, China Development Bank
Tower, No. 2 Gaoxin®lRoad, Xi 6an, ,BRCa7a0076.i Province

Name of Beneficial Owner

Directors, Named Executive Officers and 5% Shareholders
Yongke Xue (1)

Hongke Xue

Guolin Wang

Hanjun Zheng

Fuyou Li

Johnson Lau

All current directors and executive officers as a group (ersons)
Zeyao Xue (2)

(1) Consists of (i) 665,200 shares owned by directly
a British Virgin Islands companyjji) 183,385 shares owned directly by China Tianren Organic Food Hol@iagh o
subsidiaries of V.X. Fortune Capital Limited, a British Virgin Islartompany. Yongke Xue is the sole director of

(2) Mr. Zeyao Xue, the son of Yongke Xue, holds all of the issued and outstanding capital stock of Fancylight L
China Tianren Organic Food Holdjin As such, Mr. Zeyao Xue shares beneficial ownership of his shares with N\

Potential Change in Control of the Company

On November 16, 2012, V. X. Fortune Capital Limited
COFCO (Beijing) Ag i cul t ur al I ndustrial Equity I nvestment Fu
Companyb6s Chairman and Chief Executive Officer) ent
Agreement o) pursuant to which V. X. @OkeKdexidsued s i ndir e
a note(s) in the aggregate principal amount of $6,000,000 to Vandi and issued preferred shares to COFCO

in exchange for $9,900,000. As reported by the Company on Fdétrfiléd February 19, 2013, some

portion of these proceeds were loaned tt h e Co mp aowned subsididryoSkyPgople Juice

Group Co., Ltd. In connection with the Investment Agreement, Golden Dawn and China Tianren (both

indirectly wholly-owned and controlled by Yongke Xue) entered into a Share Charge Deed dated
December8, 2012 (AVandi Share Charge Deedo) in favor o
Share Charge Deetlat ed December 28, 2012 (ACOFCO Share Charg
ACOFCO Share Chargeo, together witehotherVaandh, Shaié
Chargeodo). The Vandi Share Charge Deed and the COFC(
Deedo and coll ectively, the fiShare Charge Deedso) a
2013 as Exhibits 99.3and 99.4, respgei vel y, and are incorporated by ref:
Report on Form 1K for the fiscal year ended December 31, 2014 filed March 31, 2015 as Exhibits

10.34 and 10.35, respectively.
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As reported on Schedule 13D/A filed January 4, 2013, as security for the payment and discharge of the
obligations under the Investment Agreement, pursuant to the Share Charge Deeds, Golden Dawn and

China Tianren charged 1,650,464 shares of Company Commamn Sk (col | ecti vel vy, t h
Shareso) as foll ows: (i) Golden Dawn charged 1, 467
favor of Vandi and COFCO; and (ii) China Tianren <c¢h
Stock in favor of Vandi and CORZ Also, the Share Charge Deeds provide that Golden Dawn is

required to execute and deliver a share charge with respect to an additional 21,492 shares of Company
Common Stock in the aggregate (AAdditi on af Sharesbo
Vandi and COFCO, respectively) within 10 business days of the date of a written notice issued by the
applicable Charge. The Company understands that these Additional Shares have not been charged and

have not been the subject of any Enforcement Notisalédined below) as of the date of this Proxy

Statement.

Under the terms of the Share Charge Deeds, each Share Charge becomes enforceable following the

delivery of a written notice, given by the Charge (Vandi or COFCO, as applicable) to the chargors

(Golden Dawn and China Tianren) after the occurrence of a continuing event of default stating that the
Share Charge has become enforceabl e (AENnf orcement
Enforcement Notice to the chargors, among other powers and aethdescribed in the Share Charge

Deeds, the Charge is entitled to exercise or direct the exercise of the voting and other rights attached to

the Charged Shares as it sees fit and to hold or dispose of all or any part of the Charged Shares.

An Enforcemenh Notice under the COFCO Share Charge Deed was delivered by COFCO to Golden
Dawn and China Tianren on December 30, 2014, describing certain events of default that occurred under
the COFCO Share Charge Deed and related investment documents. Althouglofedefasit likewise
occurred under the Vandi Share Charge Deed, Vandi has not yet delivered an Enforcement Notice. After
delivery of the Enforcement Notice by COFCO, the parties named in Enforcement Notice have engaged
in negotiations regarding the apprige exercise of rights under the investment documents. The
Company understands that Vandi and COFCO have yet to make a formal, definitive determination to
acquire control of the Charged Shares. Accordingly, in the beneficial ownership table set foeth abov
the Company lists Yongke Xue as the beneficial owner of the Charged Shares by virtue of his indirect
ownership and control of the Golden Dawn and China Tianren.

The Company believes that COFCO and Vandi intend to acquire ownership and control tediriipedC

Shares in accordance with the Share Charge Deeds, which would result in a change in ownership of
1,650,464 shares of Company Common Stock, representing approximately 31.9% of the issued and
outstanding shares of Company Common Stock (COFCO wouldiracgontrol of 825,232 of the
Charged Shares, representing 16% of the outstanding shares of Company Common Stock, and Vandi
would acquire control of 825,232 of the Charged Shares, representing 16% of the outstanding shares of
Company Common Stock). If thadditional Shares are charged and COFCO and Vandi acquire



ownership and control of the Additional Shares under the terms of the applicable share charge documents,
the aggregate shares acquired by COFCO and Vandi would increase from 31.9% to appr@3@ndstely

As reported on Schedule 13D/A filed on July 10, 2016, on that date Golden Dawn, SP International
(together with Golden Dawn, the ASellersod), Fortune
Xue (AXue, 06 and <coll ecti vredwyl iwihtth HRdret umRar@apiot)a |
l nvest ment Hol ding Limited (the HAPurchaser o) and F

Purchaser, entered into a Stock Purchase Agreement
Stock Purchase Agreent, the Purchaser agreed to purchase an aggregate of 256,356 shares of the
Companybés common stock (the ASeller Shareso) from t

US$5,352,721. The Agreement contains customary representations, warramtiesyanants by the

Sellers, the Parent, and the Purchaser. Parent and the Sellers, on the one hand, and the Purchaser and Pei,
on the other hand, agree to indemnify each other for material inaccuracies, breaches of representations
and warranties, and maid breaches of the Agreement. The consummation of the Agreement was
contingent on the achievement of several conditions. Xue terminated the Stock Purchase Agreement in
accordance with its terms due to the closing not being met, effective as of Jufé27, 2
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On March 10, 2016, the Company filed with the FIl ori
Articles of Incorporation. As a result of the Articles of Amendment, the Company authorized and
approved an -for-8 reverse stock spli o f the Companyé6és authorized shar
66, 666, 666 shares to 8,333,333 shares, accompani ed
i ssued and outstanding shares of common stock (th
continueshave a par value of $0.001, and no changes were made to the number of authorized preferred

shares of the Company, which remains as 10,000,000, none of which have been issued. The amendment

to the Articles of Incorporation of the Company took effect on Md@6, 2016. The share numbers in

the above description have been adjusted to reflect thesplishmounts of shares.

Equity Compensation Plan
The following table sets forth information as of December 31, 2016, with respect to our equity

compensation plans previously approved by shareholders and equity compensation plans not previously
approved by shareholders.

Number of securities to be issuedpon Weight(l
exercise of outstanding options, warrants outstan
Plan Category and rights
€Y
Equity compensation plans approved by shareholders (1) N/A 8
Equity compensation plans not approved by shareholder: N/A 8

Total N/A $



(1) Consists of 500,000 shares remaining available for future issuance under the Stock Incentive Plan, which wa
for future issuance under the Skgpée Fruit Juice, Inc. Omnibus Equity Plan. All share amounts have been adj

(2) The exercise price of options granted and stock appreciation rights under the Plan may be no less than the fa
December 31, 2016, the weightaderage exercise price is not available.
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COMPENSATION

Summary Compensation of Named Executive Officers
Our executive officers do not receive any compensation for serving as executive officers of Pacific or us.
However, except for our former CEO, the remaining executive officers are compensated by and through
SkyPeople (China). Our former CEO, Yongke Xues hat received any compensation from us or any
of our subsidiaries for his services in the past three years. The following table sets forth information
concerning cash and naash compensation paid by SkyPeople (China) to our named executive officers
for 2016 and 2015, respectively.

Non-E
Name and Principal Year Salary Bonus Stock Option (
Position Ended (%) %) Awards Awards
Yongke Xue (1) 12/31/2016 - - - -
Yongke Xue(1) 12/31/2015 - - - -
Hongke Xue (1) 12/31/2016 - - - -
Hongke Xue (1) 12/31/2015 - - - -
Hanjun Zheng (2) 12/31/2016 $ 12,35: - - -

12/31/2015 $ 11,72 - - -
Q) Mr. Yongke Xue resigned as CEO of the Company on February 18, 2013 and Mr. Hongke Xue was appoit
Yongke Xue was reappointed as the CEO of the Company at the same time. Mr. Yongke Xue again resign
(2) Mr. Hanjun Zheng was appointed by the Board as Interim Chief Financial Officer on November 27, 2015.

Outstanding Equity Awards at December 31, 2016

The following table presents certain information concerning outstanding equity awards held by each of
our named executive officers at December 31, 2016.




Name

Number of
securities
underlying
unexercised option
(#) exercisable

Yongke Xue -
Hongke Xue -
Hanjun Zheng -
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Compensation of Directors

Our directors did not receive compensation for their service on the board of directors for 2006 and 2007.
Starting in 2008, we began fiaying each of our nonemployee directors residing in the United States an
annual fee of $25,000, (ifeimbursing our dectors for actual, reasonable and customary expenses
incurred in connection with the performance of their duties as board members apdy(iig the

chairman of our audit committee a fee of $25,000 for his or her service as chairman.

There

was no clmge to the compensation to our directors in 2016. The following table sets forth

information concerning cash and roash compensation paid by us to our directors during 2016.

Non-Equity Incentive

Fees Paidn Cash Stock Compensation
Name (%) Awards Option Awards %)
Yongke Xue o} o} o}
Hongke Xue o} o} 0
Guolin Wang (1) $ 8,85( o} o}
Fuyou Li (2) $ 8,85( o} 0
Johnson Lau (3) $ 25,00( o} o}
1) On April 7, 2008, the Companydés Board of Directo

()

3)

per annum as compensation for his &gy as a director of Future FinTech.

On May 8, 2015, the Companyb6s Board of Directors
annum as compensation for his service as director of Future FinTech.

On December 23, 2014, the Board appointed Johnson Lau as a member of the Board of Directors of the Cc
per annum as compensation for his services as the Chairman of the audit committee of Future FinTech.

OTHER MATTERS



As of the date of this proxy statement, the board of directors of Future FinTech knows of no matters that
will be presented for consideration at the Special Meeting other than as described in this proxy statement.
If any other matters properly come beftine Special Meeting or any adjournments or postponements of
the meeting and are voted upon, the enclosed proxy will confer discretionary authority on the individuals
named as proxy to vote the shares represented by the proxy as to any other mattedsvidihalsn

named as proxies intend to vote in accordance with their best judgment as to any other matters.

LEGAL MATTERS

The validity of the shares of SkyPeople BVI and FullMart ordinary stock to be issued pursuant to the
Spin-Offs will be passed uponylMaples and Calder (Hong Kong) LLP prior to the completion of the
SpinOffs.

EXPERTS

The consolidated financial statements of Future FinTech set forth herein and also appearing in the
Companybés Annual -KRa theoyedrs ended Decemlisdr, 201® and December 31,

2015 have been audited by Wang Certified Public Accountant, ird&pendent registered public

accounting firm, as set forth in their report thereon, included therein, and incorporated herein by reference.

Such consolidated financi al statements and Future
effectiveness of inteal control over financial reporting as of DecemBg&r 2016 are incorporated herein

by reference in reliance upon such reports given on the authority of such firm as experts in accounting

and auditing.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other documents with the SEC under

the Exchange Act. You may read and copy any reports, statements or other information that we file with

the Securities and Ex cshpablicgeferee nmomi astiseifodowingddcatianh e S ECO
Station Place, 100 F Street, N.E., Room 1580, Washington, D.C. 20549. You may also obtain copies of

those documents at prescribed rates by writing to the Public Reference Section of the SEC at that address

Please call the SEC at (80BIEG0330 for further information on the public reference room. These SEC

filings are also available to the public from commercial document retrieval services and at www.sec.gov.

In addition, shareholders may obtain free cepi¢ certain documents filed with the SEC by Future

FinTech through the ASEC Filingso section of our we

You may obtain any of the documents we file with the SEC, without charge, by requesting them in
writing or by telephone from us at the followiagdress:

Future FinTech Group Inc.
Attn: Corporate Secretary



23F, China Development Bank Tower, No.2, Gaoxin 1st Road
Xidan, Shaanxi, China, 710075
86-29-81878277
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Shareholders and Board of Directors of
SkyPeople Fruit Juice, Inc.:
We have audited the accompanying consolidated balance sheets of SkyPeople Fruit Juasepfnc.
December 31, 2016, and the related consolidated statement of income and cosiyzeineome,
changes in stockholders6é equity, and cash fl ows
statements are the responsibility of t he Company

opinion on the consolidated financial stants based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight
Board (United States of America). Those standards require that we plan and perform the audit to obtain
reasonable assurance abowhether the consolidated financial statements are free of material
misstatement. The company is not required to have, nor were we engaged to perform, an audit of its
internal control over financial reporting. Our audit included consideration of inteomdtol over

financial reporting as a basis for designing audit procedures that are appropriate in the circumstances,
but not for the purpose of expressing an opinion
over financial reporting. Accordgty, we express no such opinion. An audit also includes examining, on

a test basis, evidence supporting the amounts and disclosures in the consolidated financial statements,
assessing the accounting principles used and significant estimates made by reahagemell as
evaluating the overall financial statement presentation. We believe that our audit provides a reasonable
basis for our opinion.

f
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https://www.sec.gov/Archives/edgar/data/1066923/000121390018000025/prer14a1017a2_futurefintech.htm#f_024
https://www.sec.gov/Archives/edgar/data/1066923/000121390018000025/prer14a1017a2_futurefintech.htm#f_025
https://www.sec.gov/Archives/edgar/data/1066923/000121390018000025/prer14a1017a2_futurefintech.htm#f_026
https://www.sec.gov/Archives/edgar/data/1066923/000121390018000025/prer14a1017a2_futurefintech.htm#f_027
https://www.sec.gov/Archives/edgar/data/1066923/000121390018000025/prer14a1017a2_futurefintech.htm#f_028

In our opinion, the consolidated financial statements referred to above present fairly, in all material
respects, the financial position of the Company as of December 31, 2016, including the results of their
operations and their cash flows for the yeamtlesded, in conformity with accounting principles
generally accepted in the United States of America.

/sl Wang Certified Public accountant, P.C.

Flushing, New York
March 31, 2017

1Future FinTech Group Inc. changed its name from SkyPeople Fredt, Joc., effective as of June 6,
2017.
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FUTURE FINTECH GROUP INC.
CONSOLIDATED BALANCE SHEETS

CURRENT ASSETS
Cash and cash equivalents
Restricted cash
Accounts receivable, net of allowance of $4,843,809 and $2,407,160 as of December 31, 2016 and 2015, respe
Other receivables
Inventories
Deferred tax assets
Advances to suppliers and other current assets

TOTAL CURRENT ASSETS

PROPERTY, PLANT AND EQUIPMENT, NET
LAND USE RIGHT, NET

LONG TERM ASSETS

DEPOSITS

Related party receivables

TOTAL ASSETS

LIABILITIES

CURRENT LIABILITIES



Accounts payable
Accrued expenses
Income tax payable
Advances from customers
Shortterm bank loans

TOTAL CURRENT LIABILITIES

NON-CURRENT LIABILITIES
Obligations under capital leases
TOTAL NON-CURRENT LIABILITIES

TOTAL LIABILITIES

EQUITY

SkyPeople Fruit Juice, Il nc, Stockholdersé equity
Series B Preferred stock, $0.001 par value; 10,000,000 shares authorized; None issued and outstanding as of D
Common stock, $0.001 par value; 8,333,333 shares authorized; 4,061,090 and 27,161,499* shares issued and c
Additional paidin capital
Retained earnings
Accumulated other comprehensive income (loss)

Total SkyPeople Fruit Juice,Ine.t ockhol dersé equity
Non-controlling interests
TOTAL EQUITY

TOTAL LIABILITIES AND EQUITY

* The amount of shar es if&-8 giuersesstock pptitioroMarch 16, 20616.e Co mp an

The accompanying notes are an integral part of these consolidated financial statements.
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FUTURE FINTECH GROUP INC.
CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE INCOME
(LOSS)

Revenue
Cost of goods sold

Gross profit



Operating Expenses
General and administrative expenses
Selling expenses

Total operating expenses

Income from operations

Other income (expenses)
Investment income
Interest income
Subsidy income
Interest expenses
Other income (expenses)

Total other expenses

Income from Continuing Operations bebre Income Tax
Income tax provision

Income (loss) from Continuing Operations before Minority Interest

Less: Net income (loss) attributable to ramtrolling interests

Income (loss) from Continuing Operations

Discontinued Operations (Note 16)
Loss from discontinued operations
NET INCOME (LOSS) ATTRIBUTABLE TO SKYPEOPLE FRUIT JUICE, INC. STOCKHOLDERS

Other comprehensive income (loss)

Foreign currency translation adjustment

Comprehensive income

Comprehensive expense attributable to-oontrolling interests

COMPREHENSIVE INCOME ATTRIBUTABLE TO SKYPEOPLE FRUIT JUICE, INC. STOCKHOLDERS

Earnings per share:
Basic and diluted earnings (loss) per share from continued operation
Basic and diluted earnings (loss) per share from discontinued operation
Basic and diluted earnings (loss) per share from net income

Weighted average number of shares outstanding
Basic and diluted*

* The amount of shar es if&r-8 guersesstock pplitioroMarch 10, 2@616.e Co mp an

The accompanying notes are an integral part of these consolidated financial statements.



FUTURE FINTECH GROUP INC.
CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY
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Common Additional
Stock Common Paid in
Shares* Stock Capital
Balance at December 31, 2014 26,661,49 $ 26,66 $ 59,189,86 $
Common Stocks issued during 2015 500,00( 50C
Net income o} o} o}
Foreign currency translation adjustm o} o} o}
Balance at December 31, 2015 27,161,49 27,16: 59,189,86
Share split during 2016 (23,766,31) (23,76¢)
Common Stocks issued during 2016 665,95( 66€
Net income (loss) o} o} o}
Foreign currency translation adjustm o} o} 46,177,02
Balance at December 31, 2016 4,061,13 4,061 105,366,388

* The amount of shares if@a-8miensesstock ppidn March 10,02016.he Co mp an

The accompanying notes are an integral part of these consolidated financial statements.

FUTURE FINTECH GROUP INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

CASH FLOWS FROM OPERATING ACTIVITIES
Net income (loss)
Adjustments to reconcile net income to net cash provided by operating activities
Depreciation and amortization
Deferred income tax assets
Bad debt provision
Inventory markdown
Impairment loss
Gain on sale of assets

F6



Changes in operating assets and liabilities
Accounts receivable
Other receivable
Advances to suppliers and other current assets
Inventories
Accounts payable
Accrued expenses
Income tax payable
Advances from customers

Net cash provided by operating activities

CASH FLOWS FROM INVESTING ACTIVITIES
Additions to property, plant and equipment
Purchase of intangible assets
Prepayment for other assets
Prepayments for deposit on equipment

Net cash used in investing activities

CASH FLOWS FROM FINANCING ACTIVITIES
Issue of common stock
Reverse split of common stock
Decrease (Increased) in restricted cash
(Repayment) Proceeds from shtetm notes
Proceeds from related party loan
Proceeds from shetérm bank loans
Repayment of shoterm bank loans
Proceeds (repayments) long term debt
Payment for capital lease
Repayment of related party loans

Net cash provided by (used in) financing activities

Effect of change in exchange rate

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS
Cash and cash equivalents, beginning of year

Cash and cash equivalents, end of year

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION
Cash paid for interest
Cash paid for income taxes

SUPPLEMENTARY DISCLOSURE OF SIGNIFICANT NON -CASH TRANSACTION
Transferred from other assets to property, plant and equipment and construction in process



Equipment acquired by capital lease

The accompanying notes are an integral part of these consolidated financial statements.
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FUTURE FINTECH GROUP INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR YEARS ENDED DECEMBER 31, 2016 AND 2015

1. CORPORATE INFORMATION

SkyPeople Fruit Juice, Ifd, i SkyPeopl ed or the fiCompanyo), formerly
Technol ogi es, Il nc. (AEntechod) and Cyber Public Rela
incorporated on June 29, 1998 under the laws ofthte of Florida.

The princiopal activities of SkyPeople (together wit
or fithe Companyo) consist of production and sales o
other fruitrelatedp oducts in the Peopleds Republic of China (7
All activities of the Company are principally conducted by subsidiaries operating in the PRC.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Preparation

Thes financial statements have been prepared in conformity with accounting principles generally
accepted in the United States of America, or US GAAP.

The Companyds functional currency is the Chinese [
consolidated fiancial statements have been translated and presented in United States Dollars (USD).

The consolidated financial statements include the accounts of the Company and its subsidiaries. All
significant intercompany accounts and transactions have been etedina

Certain amounts of prior year were reclassified to conform with current year presentation.

Use of Estimates

The Companyés consolidated financial statements hayv
this requires management to make esti®mand assumptions that affect the reported amounts of assets

and liabilities and disclosure of contingent assets and liabilities at the date of the consolidated financial
statements and reported amounts of revenue and expenses during the reporting Ipesighificant

areas requiring the use of management estimates include, but not limited to, the allowance for doubtful



accounts receivable, estimated useful life and residual value of property, plant and equipment, provision

for staff benefit, valuationf change in fair value of warrant liability, recognition and measurement of

deferred income taxes and valuation allowance for deferred tax assets. Although these estimates are based

on managementds knowledge of ¢ ur mdemake inethedututes and ac
actual results may ultimately differ from those estimates and such differences may be material to our
consolidated financial statements.

Impairment of Long-Lived Assets

In accordance with the Financial Accounting Standards BdafdF ASB 0 ) Accounting St
Codi fi cat i o-h0,AcchuntBi@for)the Bnpairment or Disposal of Leliged Assetslong

lived assets, such as property, plant and equipment and purchased intangibles subject to amortization are
reviewed for impairmet whenever events or changes in circumstances indicate that the carrying value

of an asset may not be recoverable, or it is reasonably possible that these assets could become impaired

as a result of technological or other industrial changes. The det&ioniné recoverability of assets to

be held and used is made by comparing the carrying amount of an asset to future undiscounted cash flows

to be generated by the assets.

2 Future FinTech Group Inc. changed its name from SkyPeople Fruit Juice, fectivefas of June 6,
2017. References to ASkyPeople Fruit Juice, Il nc. 0 a
Inc.
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If such assets are considered to be impaired, the impairment to be recognized is measured as the amount
by which the carrying amount of the assets exceeds the fair value of the assets. Assets to be disposed of
are reported at the lower of the carrying amtaar fair value less cost to sell.

During fiscal year 2015, the Companyds subsidiary Y
demand decline for concentrated apple juice, and Yinkou also had no production in year 2016 since it

had difficulty in remaining competitive in apple juice market. The Company decided to recognize an

impairment loss of $2.38 million with respect to the concentrated fruit juice production equipment in

Yingkou, which has not operated in the past two years. In fiscalby@al 6, t he Companyo6s rec
impairment loss of $2.1 million with respect to the concentrated fruit juice production equipment in

Yingkou.

The Companyds Huludao Wonder operation, a subsidia

suffered continuedperating losses in the three fiscal years ended December 31, 2016 and the cash flows

were minimal during the same three fiscal years. Thus, in December 2016, we established a restructuring

plan to close Huludao Wonder Operation. In fiscal year 2016Cthempany 6 s recor ded an i n
loss of $2.4 million with respect to the concentrated fruit juice production equipment in Huludao



Wonder. The Company plan to sale the assets of Huludao Wonder to a third party when there is a
chance.

Fair Value of Financial Instruments

The Company has adopted FASB Accounting Standard Codification Topic on Fair Value Measurements

and Disclosures (AASC 8200), which defines fair val
in GAAP, and expargldisclosures about fair value measurements. ASC 820 establishes-lavtblee

valuation hierarchy of valuation techniques based on observable and unobservable input, which may be

used to measure fair value and include the following:

Level 1- Quoted pries in active markets for identical assets or liabilities.

Level 2- Input other than Level 1 that is observable, either directly or indirectly, such as quoted prices
for similar assets or liabilities; quoted prices in markets that are not active; esr ioflut that is
observable or can be corroborated by observable market data for substantially the full term of the assets
or liabilities.

Level 3- Unobservable input that is supported by little or no market activity and that is significant to the
fair value of the assets or liabilities.

Our cash and cash equivalents and restricted cash are classified within level 1of the fair value hierarchy
because they are value using quoted market price.

Earnings Per Share

Under ASC 26610, Earnings Per Sharebasic EPS excludes dilution for Common Stock equivalents
and is calculated by dividing net income available to common stockholders by the weightade
number of Common Stock outstanding for the period. Our Series B Convertible Preferred Stock is a
patticipating security. Consequently, the tetass method of income allocation is used in determining
net income available to common stockholders.

Diluted EPS is calculated by using the treasury stock method, assuming conversion of all potentially
dilutive securities, such as stock options and warrants. Under this method, (i) exercise of options and
warrants is assumed at the beginning of the period and shares of Common Stock are assumed to be issued,
(i) the proceeds from exercise are assumed to be agrddhase Common Stock at the average market

price during the period, and (iii) the incremental shares (the difference between the number of shares
assumed issued and the number of shares assumed purchased) are included in the denominator of the
diluted BPS computation. The numerators and denominators used in the computations of basic and
diluted EPS are presented in the following table.
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NUMERATOR FOR BASIC AND DILUTED EPS
Income (loss) from continuing operations (numerator for Diluted EPS)
Loss from discontinued operations (numerator for Diluted EPS)

Net income (loss) (numerator for Diluted EPS)
Net income (loss) allocated to Common Stock holders

Basic earnings per share

Basic earnings per share from continuing operations
Basic earnings per share from discontinued operations
Basic earnings per share from Net Income

Diluted Earnings Per Share

Diluted earnings per share from continuing operations
Diluted earnings per share from discontinued operations
Diluted earnings per share from Net Income

Weighted average Common Stock outstanding
DENOMINATOR FOR BASIC AND DILUTIVED EPS

* The amount of shar es if&-8 giuersesstock pptitioroMarch 16, 20616.e Co mp an

Cash and Cash Equivalents

Cash and cash equivalents included cash on hand and demand deposits placed with banks or other
financial institutions, whiclare unrestricted as to withdrawal and use and with an original maturity of
three months or less.

Deposits in banks in the PRC are not insured by any government entity or agency, and are consequently
exposed to risk of loss. The Company believes theghitity of a bank failure, causing loss to the
Company, is remote.

Restricted Cash

Restricted cash consists of cash equivalents used as collateral to secttershootes payable.

Accounts Receivable and Allowances

Accounts receivable are regoged and carried at the original invoice amounts less an allowance for any
uncollectible amount. We have a policy of reserving for uncollectible accounts based on our best estimate

of the amount of probable credit losses in our existing accounts reeeivibl extend credit to our
customers based on an evaluation of their financial condition and other factors. We generally do not



require collateral or other security to support accounts receivable. We perform ongoing credit evaluations
of our customers anghaintain an allowance for potential bad debts if required.

We determine whether an allowance for doubtful accounts is required by evaluating specific accounts
where information indicates the customers may have an inability to meet financial obligations. In these
cases, we use assumptions and judgment, based baghavailable facts and circumstances, to record

a specific allowance for those customers against amounts due to reduce the receivable to the amount
expected to be collected. These specific allowances aevatgated and adjusted as additional
information is received. The amounts calculated are analyzed to determine the total amount of the
allowance. We may also record a general allowance as necessary.

Direct write-offs are taken in the period when we have exhausted our efforts to collect overdue and
unpaid receivables or otherwise evaluate other circumstances that indicate that we should abandon such
efforts.
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The Company has not experienced any significant difficulty in collecting its accounts receivable in the
past and is not aware afy financial difficulties being experienced by its major customers. Bad debt
expense was $4,843,809 and $2,326,194 during the years ended December 31, 2016 and 2015,
respectively. Our credit term for distributors with good credit history is from 30tday20 days. As of
December 31, 2016 and 2015 accounts receivables of $2,130,746.95 and $18,189,947 have been
outstanding for over 120 days, the increase is due to the growth of sales in concentrated apply juice which
had longer credit period to distribuso

Inventories

Inventories consist of raw materials, packaging materials (which include ingredients and supplies) and
finished goods (which include finished juice in the bottling and canning operations). Inventories are
valued at the lower of cost or market. We deterndio&t on the basis of the weighted average method.
The Company periodically reviews inventories for obsolescence and any inventories identified as
obsolete are reserved or written off. Although we believe that the assumptions we use in estimate
inventory wite downs are reasonable, future changes in these assumptions could provide a significantly
different result. The Company recorded inventory markdown allowance of $0 and $64,065 for the year
ended December 31, 2016 and 2015, respectively.

Revenue Recogition

The Company recognizes revenue in accordance with ASCRé&nhue RecognitiofRevenue from

sales of products is recognized upon shipment or delivery to customers, provided that persuasive
evidence of sales arrangements exist, title and riskssf have been transferred to the customers, the
sales amounts are fixed and determinable and collection of the revenue is reasonably assured. Customers
have no contractual right to return products. Historically, the Company has not had any returned products



Accordingly, no provision has been made for returnable goods. The Company is not required to rebate
or credit a portion of the original fee if it subsequently reduces the price of its product and the distributor
still has rights with respect to that prax.

Shipping and Handling Costs

Shipping and handling amounts billed to customers in sales transactions are included in sales revenues
and shipping expenses incurred by the Company are reported as a component of selling expenses. The
shipping and harithg expenses of $1,180,328 and $4,400,044 for 2016 and 2015, respectively, are
reported in the Consolidated Statements of Income and Comprehensive Income as a component of selling
expensesThe decrease in shipping and handling costs in fiscal year 284 énainly due to a decrease

in sales quantity of our products.

Government Subsidies

A government subsidy is recognized only when the Company complies with any conditions attached to
the grant and there is reasonable assurance that the grant wilthedec

The government subsidies recognized were $30,213 and $1,204,649 for the years ended December 31,
2016 and 2015, respectively, and are included in other income of the consolidated statements of
comprehensive income.

Advertising and Promotional Expense

Advertising and promotional costs are expensed as incurred and are included in selling expenses. The
Company incurred $50,230 and $128,204 in advertising and promotional costs for the years ended
December 31, 2016 and 2015, respectively.

Property, Plant and Equipment

Property, plant and equipment are stated at cost less accumulated depreciation and any impairment losses.
Depreciation is computed using the straitie method over the useful lives of the assets. Major
renewals and betterment®arapitalized and depreciated; maintenance and repairs that do not extend the
life of the respective assets are expensed as incurred. Upon disposal of assets, the cost and related
accumulated depreciation are removed from the accounts and any gain @& ieskided in the
consolidated statements of income and comprehensive income.
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Construction in progress primarily represents the construction or the renovation costs of plant, machinery

and equipment stated at cost less any accumulated impairment loss, which is not depf@c&teaind
interest on borrowings incurred are capitafizand transferred to property and equipment upon



completion, at which time depreciation commendéest of repairs and maintenance is expensed as
incurred.

Depreciation related to property, plamd equipment used in production is reported in cosales, and

includes amortized amounts related to capital leases. We estimated that the residual value of the
Companyods property and e qu Prppery,nplant ana regupreentfarom 3 % t
depreciated over their estimated useful lives as follows

Buildings

Machinery and equipment
Furniture and office equipment
Motor vehicles

Foreign Currency and Other Comprehensive Income

The financi al statements of the Companyds foreign s
the functional currency; however, the reporting currency of the Company is the United States dollar
(AUSDO) . Assets and | ieigb subsidiariesshave been trarslated Qmdpa ny 6 s f
using the exchange rate at the balance sheet date, while equity accounts are translated using historical
exchange rate. The average exchange rate for the period has been used to translate revenuessand expense
Translation adjustments are reported separately and accumulated in a separate component of equity
(cumulative translation adjustment).

Other comprehensive income for the year ended December 31, 2016 and 2015 represented foreign
currency translation gustments gain of $1,579,713 and loss of $4,401,140, respectively, and were
included in the consolidated statements of comprehensive income.

Income Taxes

We use the asset and liability method of accounting for income taxes in accordance with ASE2lTppic

Al ncome Taxes. o0 Under this method, income tax expe
payable or refundable for the current year and (ii) deferred tax consequences of temporary differences

resulting from matters that have been recognizedm enti tyés financi al statem
Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable

income in the years in which those temporary differences are expected to be recovered or settled. The

effect on deferred tax assets and liabilities of a change in tax rates is recognized in the results of
operations in the period that includes the enactment date. A valuation allowance is provided to reduce

the deferred tax assets reported if based on thghtvef the available positive and negative evidence, it

is more likely than not some portion or all of the deferred tax assets will not be realized.

ASC Topic 740.10.30 clarifies the accounting for uncertainty in income taxes recognized in an
enterprisé s f i nanci al statements and prescribes a recog!
the financial statement recognition and measurement of a tax position taken or expected to be taken in a

tax return. ASC Topic 740.10.40 provides guidance on dgrétion, classification, interest and



penalties, accounting in interim periods, disclosure, and transition. We have no material uncertain tax
positions for any of the reporting periods presented.

Leases

Leases are reviewed and classified as capitalperating at their inception in accordance with ASC

Topic 840, Accounting for Leases. For leases that contain rent escalations, the Company records monthly
rent expense equal to the total amount of the payments due in the reporting period over thariease

The difference between rent expense recorded and the amount paid is credited or charged to deferred rent
account.
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Land Use Right

The Company paid in advance for land use rights according to Chinese law. Prepaid land use rights are
being amortized and recorded as lease expenses using the dimaightthod over the use terms of the
lease, which are 40 to 50 years.

Reportable Segnents

We have six operating segments for financial reporting purposes for all periods presented in our
consolidated financi al statements in accordance

Research and Development

Research and development costs agersed when incurred and are included in operating expenses.

New Accounting Pronouncements

In January 2016, the FASB issued an amendment to its accounting guidance related to recognition and
measurement of financial assets and financial liabilitit® @mendment addresses certain aspects of
recognition, measurement, presentation and disclosure of financial instruments. The amendment will be
effective for us beginning in our first quarter of fiscal year 2019. We are evaluating the impact of adopting
this amendment to our consolidated financial statements.

In February 2016, the FASB issued a new standard on accounting for leases. The new standard is intended
to provide enhanced transparency and comparability by requiring lessees to receoftuggdassets

and corresponding lease liabilities on the balance sheet. The new standard will continue to classify leases
as either finance or operating, with classification affecting the pattern of expense recognition in the
statement of earnings. The new stanmtis required to be adopted using a modified retrospective method

to each prior reporting period presented with various optional practical expedients. The new standard



will be effective for us beginning in our first quarter of fiscal year 2020 with ealbption permitted.
We are evaluating the impact of adopting this amendment to our consolidated financial statements.

In March 2016, the FASB issued an amendment to its accounting guidance related to employee share
based payments. The amendment singsifeveral aspects of the accounting for employee-blasex
payments including the accounting for income taxes, forfeitures, and statutory tax withholding
requirements, as well as classification in the statement of cash flows. The amendment witthve effe

for us beginning in our first quarter of fiscal year 2018 with early adoption permitted. We are evaluating
the impact of adopting this amendment to our consolidated financial statements.

I n August 2016, FASB issued AStatement of Cash FI o\
Cash Payments. o0 The issues include but are not | i mi
extinguishment costs, payments made for contingarideration for a business combination, proceeds

from the settlement of insurance proceeds, distributions received from equity method investees and
separately identifiable cash flows and the application of the predominance principle. This update is

effective for public business entities for fiscal years beginning after December 15, 2017, and interim

periods within those fiscal years. The Company is currently evaluating the provisions of this standard

and assessing its | mpa c tnancial statements @l distlasnrgsb s consol i da

In December 2016, the FASB iss