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The Registrant hereby amends this Registration Statement on such date or dates as may be
necessary to delay its effective date until the Registrant shall file a further amendment which
specifically states that this Registration Statement shall thereafter become effective in accordance
with Section 8(a) of the Securities Act or until the Registration Statement shall become effective on
such date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may
determine.

The information in this prospectus is not complete and may be changed. We may not sell these securities
until the registration statement filed with the Securities and Exchange Commission is effective. This
prospectus is not an offer to sell these securities, and it is not soliciting an offer to buy these securities in
any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED MAY 4, 2018
PRELIMINARY PROSPECTUS

Future FinTech Group Inc.
$80,000,000
Common Stock
Preferred Stock
Warrants
Units
We may offer from time to time shares of our common stock, par value $0.001 (“Common
Stock”), preferred stock, warrants and units that include any of these securities. The aggregate initial
offering price of the securities sold under this prospectus will not exceed $80,000,000. We will offer the
securities in amounts, at prices and on terms to be determined at the time of the offering.
Our Common Stock is quoted on the NASDAQ Global Market under the symbol “FTFT.” As
of May 2, 2018, the aggregate market value of our outstanding Common Stock held by non-affiliates was
approximately $10,219,410 based on 25,417,083 shares of outstanding Common Stock, of which
20,432,005 shares are held by affiliates, and a price of $2.05 per share, which was the last reported sale
price of our Common Stock as quoted on the NASDAQ Global Market on that date. During the 12
calendar months prior to, and including, the date of this prospectus, we have not sold any securities
pursuant to General Instruction I.B.6 of Form S-3. You are urged to obtain current market quotations of
our Common Stock.
Each time we sell securities hereunder, we will attach a supplement to this prospectus that
contains specific information about the terms of the offering, including the price at which we are offering
the securities to the public. The prospectus supplement may also add, update or change information
contained or incorporated in this prospectus. You should read this prospectus and the applicable
prospectus supplement carefully before you invest in our securities.
The securities hereunder may be offered directly by us, through agents designated from time to
time by us or to or through underwriters or dealers. If any agents, dealers or underwriters are involved in
the sale of any securities, their names, and any applicable purchase price, fee, commission or discount
arrangement between or among them will be set forth, or will be calculable from the information set
forth, in the applicable prospectus supplement. See the section entitled “About This Prospectus” for more
information.

Investing in our securities involves certain risks. See “Risk Factors” beginning on page 6
of this prospectus. In addition, see “Risk Factors” in our Annual Report on Form 10-K for the year
ended December 31, 2017. You should carefully read and consider these risk factors before you
invest in our securities.
Neither the Securities and Exchange Commission nor any state securities commission has
approved or disapproved of these securities or passed upon the adequacy or accuracy of this
prospectus. Any representation to the contrary is a criminal offense.
The date of this prospectus is ●, 2018.
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The distribution of this prospectus may be restricted by law in certain jurisdictions. You should
inform yourself about and observe any of these restrictions. If you are in a jurisdiction where offers to
sell, or solicitations of offers to purchase, the securities offered by this document are unlawful, or if you
are a person to whom it is unlawful to direct these types of activities, then the offer presented in this
prospectus does not extend to you.
This prospectus provides you with a general description of the securities we may offer. Each
time we sell securities, we will provide a prospectus supplement that will contain specific information
about the terms of the offering and the offered securities. This prospectus, together with applicable
prospectus supplements, any information incorporated by reference, and any related free writing

prospectuses we file with the Securities and Exchange Commission (the “SEC”), includes all material
information relating to these offerings and securities. We may also add, update or change in the
prospectus supplement any of the information contained in this prospectus or in the documents that we
have incorporated by reference into this prospectus, including without limitation, a discussion of any risk
factors or other special considerations that apply to these offerings or securities or the specific plan of
distribution.
We have not authorized anyone to give any information or make any representation about us
that is different from, or in addition to, that contained in this prospectus, including in any of the materials
that we have incorporated by reference into this prospectus, any accompanying prospectus supplement,
and any free writing prospectus prepared or authorized by us. Therefore, if anyone does give you
information of this sort, you should not rely on it as authorized by us. You should rely only on the
information contained or incorporated by reference in this prospectus and any accompanying prospectus
supplement.
You should not assume that the information contained in this prospectus and any
accompanying supplement to this prospectus is accurate on any date subsequent to the date set
forth on the front of the document or that any information we have incorporated by reference is
correct on any date subsequent to the date of the document incorporated by reference, even though
this prospectus and any accompanying supplement to this prospectus is delivered or securities are
sold on a later date. Neither the delivery of this prospectus, nor any sale made hereunder, shall
under any circumstances create any implication that there has been no change in our affairs since
the date hereof or that the information incorporated by reference herein is correct as of any time
subsequent to the date of such information.

ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement we filed with the Securities and Exchange
Commission, or the SEC, using a “shelf” registration process. Under this shelf registration process, we
may, from time to time, offer and sell any combination of the securities described in this prospectus in
one or more offerings. The aggregate initial offering price of all securities sold under this prospectus will
not exceed $80,000,000.
This prospectus provides certain general information about the securities that we may offer
hereunder. Each time we sell securities, we will provide a prospectus supplement that will contain
specific information about the terms of the offering and the offered securities. The prospectus supplement
will contain the specific information about the terms of the offering. In each prospectus supplement, we
will include the following information:
●

the number and type of securities that we propose to sell;

●

the public offering price;

●

the names of any underwriters, agents or dealers through or to which the securities will be sold;

●

any compensation of those underwriters, agents or dealers;

●

any additional risk factors applicable to the securities or our business and operations; and

●

any other material information about the offering and sale of the securities.

In addition, the prospectus supplement may also add, update or change the information
contained or incorporated in this prospectus. The prospectus supplement will supersede this prospectus
to the extent it contains information that is different from, or that conflicts with, the information contained
or incorporated in this prospectus. You should read and consider all information contained in this
prospectus and any accompanying prospectus supplement in making your investment decision. You
should also read and consider the information contained in the documents identified under the
heading “Incorporation of Certain Documents by Reference” and “Where You Can Find More
Information” in this prospectus.
As used in this prospectus, “Future FinTech Group Inc.,” “FTFT”, the “Company,” “we,” “our”
or “us” refers to Future FinTech Group Inc., and its subsidiaries on a consolidated basis, unless otherwise
indicated. “China” and the “PRC” refer to the People’s Republic of China.
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THE COMPANY
Overview
We are engaged in the production and sales of fruit juice concentrates (including fruit purees,
concentrated fruit purees and concentrated fruit juices), fruit beverages (including fruit juice beverages
and fruit cider beverages), other fruit related products (including organic and non-organic fresh fruits),
and the sales of the IB-LIVE series of products online and offline in and from the PRC. Our fruit juice
concentrates, which include apple, pear and kiwifruit concentrates, are sold to domestic customers and
exported directly or via distributors. We sell our Hedetang branded bottled fruit beverages domestically
primarily to supermarkets in the PRC. In 2017, sales of our fruit concentrates, fruit beverages, and other
fruit-related products represented 30%, 69%, and 1% of our revenue, respectively, compared to sales of
51%, 43%, and 6%, respectively, in 2016. We export our products as well as sell them domestically. We
sell our products either through distributors with good credit or to end-users directly. Our main export
markets are Asia, North America, Europe, Russia and the Middle East. We sell our Hedetang brand
bottled fruit beverages domestically, primarily to supermarkets in the PRC. We also sell our other fruitrelated products to domestic customers.

We currently sell our fruit beverages to over 100 distributors and more than 20,000 retail stores
in approximately 20 provinces. Our products are sold through distributors in stores such as Hualian
Supermarket in Beijing, RT-Mart in Shenyang, WOWO in Chengdu, the Quanjia convenient store chain,
Vanguard in Xi’an, Carrefour in Chongqing and Shenyang and Lianhua Supermarket in Shanghai.
The Company is transforming its business from fruit juice manufacturing and distribution to
financial technologies, online sales and internet distribution businesses. The Company is engaging in the
research and development of digital asset systems based on block-chain technology and is also an
incubator of application projects related to block-chain technology. The Company and its subsidiaries
are developing block-chain technology and cryptocurrencies for a variety of B2B and B2C real-life
applications including a variety of financial businesses and the distribution, marketing and sale of
consumer products. We are also developing an operational platform utilizing block-chain technology and
the shared economy, which includes an integrated online shopping mall.
On January 19, 2018, the Company filed a definitive Schedule 14A (the “Proxy”) to solicit
shareholders’ proxies for a special meeting of the Company’s shareholders in connection with proposals
to (i) spin-off the Company’s wholly-owned subsidiaries, SkyPeople Foods Holding Limited
(“SkyPeople BVI”) and Digital Online Marketing Limited (“Digital Online”), through a pro rata
distribution of the ordinary shares of each of SkyPeople BVI and Digital Online to holders of the
Company’s common stock at the close of business on January 22, 2018, the record date (the “Spin Offs”);
(ii) to approve an amendment to the Company’s Second Amended and Restated Articles of Incorporation,
which would increase the amount of authorized shares of common stock, par value $0.001 per share, of
the Company from 8,333,333 to 60,000,000; (iii) to adopt and approve the Future FinTech Group Inc.
2017 Omnibus Equity Plan; (iv) to approve the issuance of an aggregate 7,111,599 shares of the
Company’s common stock pursuant to certain Creditor’s Rights Transfer Agreements between a wholly
owned subsidiary of the Company and sellers of such creditor’s rights; and (v) to approve the issuance
of an aggregate 11,362,159 shares of the Company’s common stock pursuant to a Share Purchase
Agreement between the Company and a certain investor. On March 13, 2018, the Company held the
Special Meeting of Shareholders and the above proposals were approved by the shareholders of the
Company. The Company anticipates completing the Spin Offs in the third quarter of 2018.
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Following the completion of the Spin Offs, the main business operations of Future FinTech will
be focused on (i) the online sales of fruit juice products and beverages, and consumer and health-related
products, through GlobalKey Supply Chain Limited (formerly known as Shaanxi Quangoutong ECommerce Inc.) (“GlobalKey Supply Chain”); (ii) the design, development, testing, deployment and
maintenance of a blockchain-based Globally Shared Shopping Mall and other related software systems
(iii) the operation of a supply chain, logistics and trading business for fruit juice products, foods and
other consumer and agricultural products through Hedetang Farm Products Trading Market (Mei County)
Co., Ltd.; (iv) bulk agricultural products spot trading business and financial technology businesses,
including software development and information services for the financial leasing and project finance
industries through intelligent investment advisory and blockchain technology; (v) related asset and equity

investment management; and (vi) the development and operation of a blockchain platform for
cyptocurrency conversion, payment and other services through our 60% owned subsidiary DCON
DigiPay Limited ("DCON DigiPay") incorporated in Japan. The Company will use blockchain
technology to develop its use in different business segments, including online sales and internet
distribution businesses. The Company 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 opportunities. The Company anticipates 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.
Our History
Future Fintech Group Inc. is a holding company incorporated under the laws of the State of
Florida. We have three direct wholly-owned subsidiaries: DigiPay FinTech Limited (“DigiPay,”
formerly known as Belkin Foods Holdings Group Limited, changed its name on January 4, 2018), a
company incorporated under the laws of the British Virgin Island, Digital Online Marketing Limited
(“Digital Online”) (formerly known as FullMart Holding Limited, changed its name on January 5, 2018),
a company organized under the laws of British Virgin Island, and SkyPeople Foods Holding Limited
(“SkyPeople BVI”), company organized under the laws of British Virgin Island.
SkyPeople BVI holds 100% of the equity interest of HeDeTang Holding (HK) Ltd. (“HeDeTang
Holding (HK)”), a company organized under the laws of the Hong Kong Special Administrative Region
of the People’s Republic of China (“Hong Kong”), and HeDeTang Holding (HK) holds 73.42% of the
equity interest of SkyPeople Juice Group Co., Ltd., (“SkyPeople (China)”), a company incorporated
under the laws of the PRC. SkyPeople (China) has eleven subsidiaries, all limited liability companies
organized under the laws of the PRC: (i) Shaanxi Qiyiwangguo Modern Organic Agriculture Co., Ltd.
(“Shaanxi Qiyiwangguo”); (ii) Huludao Wonder Fruit Co., Ltd. (“Huludao Wonder”); (iii) Yingkou
Trusty Fruits Co., Ltd. (“Yingkou”); (iv) Hedetang Foods Industry (Yidu) Co. Ltd. (“Food Industry
Yidu”); (v) Shaanxi Heying Trading Co. Ltd (“Shaanxi Heying”); (vi) Hedetang Agricultural Plantation
(Yidu) Co. Ltd. (“Agricultural Plantation Yidu”); (vii) Xi’an Hedetang Nutritious Food Research
Institute Co., Ltd. (“Hedetang Reseach”); (viii) Xi’an Cornucopia International Co., Ltd. (“Xi’an
Cornucopia”); (ix) Xi’an Hedetang E-commerce Co. Ltd. (“Hedetang E-commerce”); (x) Hedetang
Foods Industry (Zhouzhi) Co. Ltd (“Foods Industry Zhouzhi”); and (xi) Hedetang Foods Industry
(Jingyang) Co. Ltd. (“Foods Industry (Jingyang”). Shenzhen TianShunDa Equity Investment Fund
Management Co., Ltd. (the “TSD”), a limited liability corporation registered in China, holds another
26.36% of the equity interest of SkyPeople (China). HeDeTang Holdings (HK) also holds 100% of the
equity interest of HeDeJiaChuan Holding Group Co. Ltd. (“HeDeJiaChuan Holding”), a company
incorporated under the laws of the PRC. HeDeJiaChuan Xi’an has three subsidiaries: (i) SkyPeople
(Suizhong) Fruit and Vegetable Products Co., Ltd (“SkyPeople Suizhong”); (ii) HedeJiachuan Foods
(Yichang) Co. Ltd (“Hedejiachuan Yichang”); and (iii) Shaanxi Guo Wei Mei Kiwi Deep Processing
Co., Ltd. (“Guo Wei Mei”).
Digital Online holds 100% of equity interest of Hedejiachuan (HK) Holdings Limited
(“Hedejiachuan HK”), a company organized under the laws of Hong Kong. Hedejiachuan (HK) changed

its name into Globalkey Holdings Limited (“Globalkey Holdings”) on January 17, 2018. In September
2017, Globalkey Holdings transferred its wholly owned subsidiary Hedejiachuan Holding Group Co.,
Ltd., along with its two wholly owned subsidiaries, one 99.5% owned subsidiary, and one 96.67% owned
subsidiary to HeDeTang Holding (HK) Ltd. The transferee is a subsidiary of Skypeople BVI. As a result
of these transactions, all of Digital Online’s operations were transferred to a subsidiary of SkyPeople
BVI, and Digital Online has no operational assets or businesses.
As discussed above, following the completion of the Spin-Offs, we will not have fruit juice
manufacturing busiensses and DigiPay will be our only direct and wholly-owned subsidiary. DigiPay
holds 100% of the equity interest of Future FinTech (HongKong) Limited (“FinTech HK”), a company
organized under the laws of Hong Kong. FinTech HK holds 100% of the equity interest of Hedetang
Foods (China) Ltd. (“Hedetang Foods (China)”), and Hedetang Foods (China) holds 90% of the equity
interest of Hedetang Farm Products Trading Market (Mei County) Co., Ltd. (“Trading Market Mei
County”), a company incorporated under the laws of the PRC. Shaanxi China Agricultural Silk Road
Farm Products Trading Center Co., Ltd. (“China Agricultural Silk Road Trading Center”) holds the
remaining 10% of the equity interest of Trading Market Mei County. Hedetang Foods (China) also holds
80% of the equity interest of China Agricultural Silk Road Trading Center and 55% of the equity interest
of Zhonglian Hengxin Assets Management Co., Ltd. (“Zhonglian Hengxin”). China Agricultural Silk
Road Trading Center holds 100% of the equity interest of GlobalKey Supply Chain Limited (GlobalKey
Supply Chain). DigiPay was acquired on May 18, 2016.
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FinTech HK, formerly known as Future World Trading (Hong Kong) and SkyPeople
International Trading (HK) Limited, was established on July 27, 2016. It mainly engages in the import
and export of food products.
The Company acquired Hedetang Foods China on May 18, 2016 through the acquisition of
DigiPay. The scope of business of Hedetang Foods China includes wholesale and retail of foods and
beverages; import 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 known
as Hedetang Agricultural Plantations (Mei County) Co., Ltd., was established on September 2, 2016. Its
scope of business includes the planting, acquisition and sales of vegetables, fruits, flowers, Chinese
herbal medicine, farm products; fresh fruit picking; research, training and promotion of planting and
breeding technology, development and training of E-commerce and online sales of agricultural and
sideline products.

GlobalKey Supply Chain Limited, formerly known as Shaanxi Quangoutong E-commerce Inc.,
was acquired on May 27, 2017. Its main business scope includes computer hardware and software
equipment, electronic products and communication equipment, computer network engineering design,
business information consultation and investment management. On July 4, 2017, it changed its name to
GlobalKey Supply Chain Limited.
On November 2, 2017, a wholly-owned indirect subsidiary of the Company, Hedetang Foods
(China) Co., Ltd. (“Hedetang”), entered into a series of Creditor’s Rights Transfer Agreements
(collectively, the “Acquisition Agreements”) with each of Shaanxi Chunlv Ecological Agriculture Co.
Ltd., Shaanxi Boai Medical Technology Development Co., Ltd., and Shaanxi Fu Chen Venture Capital
Management Co. Ltd. (collectively, the “Sellers”). Pursuant to the Acquisition Agreements, Hedetang
agreed to purchase certain creditor’s rights of associated with companies located 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) was paid in cash and RMB 72,402,792 (approximately
$10,937,638.50) was paid in shares of common stock of the Company (the “Share Payment”) based on
the average of the closing prices of Future FinTech’s common stock over the five trading days preceding
the date of the Acquisition Agreements, and subject to approval by Future FinTech’s shareholders. On
March 13, 2018, the Company held a Special Meeting of shareholders, and the shareholders approved an
amendment to the Second Amended and Restated Articles of Incorporation of the Company (the
“Articles Amendment”), which increased the amount of authorized shares of common stock, par value
$0.001 per share, of the Company from 8,333,333 to 60,000,000, as well as the Share Payment.
In connection with the Acquisition Agreements and to provide funding for their consummation,
on November 3, 2017, the Company entered into a Share Purchase Agreement (the “Share Purchase
Agreement”) with Mr. Zeyao Xue (“Xue”) pursuant to which Future FinTech agreed to sell 11,362,159
shares of its common stock (the “Shares”) to Xue for an aggregate purchase price of $16,437,248.50.
The per share price for the Shares was determined using 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 (the “Purchase Price”), subject to certain potential adjustments.
The consummation of the Share Purchase Agreement was contingent on Future FinTech receiving
shareholder approval at a Special Shareholders Meeting for the Articles Amendment and the Shares
issuance under the Share Purchase Agreement. At the Special Meeting of shareholders held on March
13, 2018, the shareholders approved the Articles Amendment and the consummation of the Share
Purchase Agreement.
Our Business
Through our indirect subsidiaries in the PRC, we are currently engaged in the production and
sale of (1) fruit juice concentrates (including fruit purees, concentrated fruit purees and concentrated fruit
juices); (2) fruit beverages (including fruit juice beverages and fruit cider beverages); and (3) other fruitrelated products (including primarily organic and non-organic fresh fruits, dried fruit, preserved fruit,
fructose) in and from the PRC.
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Our fruit juice concentrates, which primarily include apple, pear and kiwi, are sold to domestic
customers and exported directly or via distributors to customers in Asia, North America, Europe, Russia
and the Middle East. We sell our Hedetang branded bottled fruit beverages domestically, primarily to
supermarkets in the PRC. Our brand name “Hedetang” was awarded the Most Famous Brand in Shaanxi
Province by the Shaanxi Administration Bureau for Industry and Commerce, and this award will expire
in December 2018. Our Hedetang branded fruit juice concentrates were awarded the Xi’an Famous
Brand by the Xi’an Municipal People’s Government in February 2017, which such award will expire in
December 2019. Our Hedetang branded kiwi juice was awarded the Famous Brand in Shaanxi Province
by the Shaanxi Government in February 2017, which such award will expire in December 2019.
Our Huludao Wonder operation, a subsidiary which produces concentrated apple juice, suffered
continued operating 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 our Hudludao Wonder operation.
Specialty fruit juices, or “small breed” fruit juices, are juices squeezed from fruits that are grown
in relatively small quantities such as kiwi juice, mulberry juice, turnjujube juice and pomegranate juice.
Currently, our specialty juice beverage offerings include pear juice, kiwi juice and mulberry juice. At the
end of 2017, we possessed 21 patents and proprietary technologies in the processing technology of
specialty fruit juice and gained a number of honors and qualifications in the fruit juice industry.
As discussed above, we are in the process of transitioning the main business operations of Future
FinTech to be focused on (i) the online sales of fruit juice products and beverages, and consumer and
health-related products, through GlobalKey Supply Chain; (ii) the design, development, testing,
deployment and maintenance of a blockchain-based Globally Shared Shopping Mall and other related
software systems (iii) the operation of a supply chain, logistics and trading business for fruit juice
products, foods and other consumer and agricultural products through Hedetang Farm Products Trading
Market (Mei County) Co., Ltd.; (iv) bulk agricultural products spot trading business and financial
technology businesses, including software development and information services for the financial leasing
and project finance industries through intelligent investment advisory and blockchain technology; (v)
related asset and equity investment management; and (vi) the development and operation of a blockchain
platform for cyptocurrency conversion, payment and other services through our 60% owned subsidiary
DCON DigiPay Limited ("DCON DigiPay") incorporated in Japan. We will use blockchain technology
to develop its use in different business segments, including online sales and internet distribution
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 opportunities. We 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.

We have been in discussions with blockchain software and system developers to establish a
cooperation relationship, and, through a subsidiary, have entered into a services agreement for the
development of our blockchain globally shared shopping mall platform. Upon the completion of our
blockchain platform, we anticipate that we, or our subsidiaries, will hold some of the products to be sold
on the platform in inventory for direct sale, and third-parties will use our platform for sales of their own
products. For example, GlobalKey Supply Chain has signed a license agreement with Shaanxi EntaiBiotechnology Co. Ltd. to serve as the sole global general distributor and operational platform for ‘IBLIVE’, a product that aims to improve male sexual health. We will also continue to actively look for
similar cooperation projects and further develop the supply chain business of fruit juices, foods and other
consumer products to create more revenue for the Company. After the system is in operation, GlobalKey
Supply Chain will become a comprehensive and shared e-commerce shopping platform. We also own
60% of DCON DigiPay , a blockchain platform for cyptocurrency conversion, payments and other
services, including but not limited to its business plan and white papers, business models, software, codes,
architectures, codes, software, applications, technologies, patents, copyrights, trade secrets, customer
lists, business points, trading platforms, digital rights, authentication systems, agreements and contracts,
intellectual property, token and the DCON communities established on blockchain platform Nova Realm
City (“NRC”) and is the only accepted payment system for NRC communities.
Further, we have, through a subsidiary, acquired creditor’s rights that it anticipates will provide
capital for the development of its financial assets business. The finance leasing company will also engage
in block-chain 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 the area to use block-chain to manage the disposal, transfer, trading and securitization of
distressed assets.
Corporate Information
Our principal executive office is located at 23F, National Development Bank Tower No. 2,
Gaoxin 1st Road, Xi’an, PRC 710075, tel. (86-29) 8837-7216. Our agent for service of process in the
United States is Registered Agents, Inc., located at 3030 N. Rocky Point Dr. Ste 150A, Tampa, Florida
33607. Our website address is https://www.ftft.top/. Information contained on our website is not
incorporated by reference into this prospectus and you should not consider information on our website
to be part of this prospectus.
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RISK FACTORS
An investment in our securities involves a high degree of risk. Before making any investment
decision, you should carefully consider the risk factors set forth below, under the caption “Risk Factors”
in any applicable prospectus supplement and under the caption “Risk Factors” in our most recent annual
report on Form 10-K and our subsequent quarterly reports on Form 10-Q, which are incorporated by

reference in this prospectus, as well as in any applicable prospectus supplement, as updated by our
subsequent filings under the Securities Exchange Act of 1934, as amended (the “Exchange Act”).
These risks could materially affect our business, results of operation or financial condition and
affect the value of our securities. Additional risks and uncertainties that are not yet identified may also
materially harm our business, operating results and financial condition and could result in a complete
loss of your investment. You could lose all or part of your investment. For more information, see “Where
You Can Find More Information.”
Risks Related to Our Securities and the Offering
Future sales or other dilution of our equity could depress the market price of our Common
Stock.
Sales of our Common Stock, preferred stock, warrants, units or any combination of the
foregoing in the public market, or the perception that such sales could occur, could negatively impact the
price of our Common Stock. If one or more of our 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 issuance of additional shares of our Common Stock, securities convertible into
or exercisable for our Common Stock, other equity-linked securities, including preferred stock or
warrants or any combination of the securities pursuant to this prospectus will dilute the ownership interest
of our common shareholders 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 capital. If this additional financing is obtained through the
issuance of equity securities or warrants to acquire equity securities, our existing shareholders could
experience significant dilution upon the issuance, conversion or exercise of such securities.
Our management will have broad discretion over the use of the proceeds we receive from the
sale of our securities pursuant to this prospectus and might not apply the proceeds in ways that
increase the value of your investment.
Our management will have broad discretion to use the net proceeds from any offerings under
this prospectus, and you will be relying on the judgment of our management regarding the application of
these proceeds. Except as described in any prospectus supplement or in any related free writing
prospectus that we may authorize to be provided to you, the net proceeds received by us from our sale of
the securities described in this prospectus will be added to our general funds and will be used for general
corporate purposes. Our management might not apply the net proceeds from offerings of our securities
in ways that increase the value of your investment and might not be able to yield a significant return, if
any, on any investment of such net proceeds. You may not have the opportunity to influence our decisions
on how to use such proceeds.
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FORWARD-LOOKING STATEMENTS
Some of the statements contained or incorporated by reference in this prospectus may be
“forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as
amended (the “Securities Act”), and Section 21E of the Exchange Act and may involve material risks,
assumptions and uncertainties. Forward-looking statements typically are identified by the use of terms
such as “may,” “will,” “should,” “believe,” “might,” “expect,” “anticipate,” “intend,” “plan,” “estimate”
and similar words, although some forward-looking statements are expressed differently.
Although we believe that the expectations reflected in such forward-looking statements are
reasonable, these statements are not guarantees of future performance and involve certain risks and
uncertainties that are difficult to predict and which may cause actual outcomes and results to differ
materially from what is expressed or forecasted in such forward-looking statements. These forwardlooking statements speak only as of the date on which they are made and except as required by law, we
undertake no obligation to publicly release the results of any revision or update of these forward-looking
statements, whether as a result of new information, future events or otherwise. If we do update or correct
one or more forward-looking statements, you should not conclude that we will make additional updates
or corrections with respect thereto or with respect to other forward-looking statements. A detailed
discussion of risks and uncertainties that could cause actual results and events to differ materially from
our forward-looking statements is included in our periodic reports filed with the SEC and in the “Risk
Factors” section of this prospectus.
USE OF PROCEEDS
Except as may be stated in the applicable prospectus supplement, we intend to use the net
proceeds we receive from the sale of the securities offered by this prospectus for general corporate
purposes, which may include, among other things, repayment of debt, repurchases of common stock,
capital expenditures, the financing of possible acquisitions or business expansions, increasing our
working capital and the financing of ongoing operating expenses and overhead.
DESCRIPTION OF CAPITAL STOCK
The following is a summary of our capital stock and certain provisions of our certificate of
incorporation and bylaws. This summary does not purport to be complete and is qualified in its entirety
by the provisions of our Second Amended and Restated Articles of Incorporation, as amended (“Articles
of Incorporation”), our Amended and Restated Bylaws (“Bylaws”), and applicable provisions of the
Florida Business Corporation Act (the “FCBA”).
See “Where You Can Find More Information” elsewhere in this prospectus for information on
where you can obtain copies of our Second Amended and Restated Articles of Incorporation and
Amended and Restated Bylaws, which have been filed with and are publicly available from the SEC.

Our authorized capital stock consists of 60,000,000 shares of Common Stock, par value $0.001
per share, and 10,000,000 shares of preferred stock, par value $0.001 per share. Currently, we have no
other authorized classes of stock.
DESCRIPTION OF COMMON STOCK
As of May 1, 2018, there were 25,417,083 shares of our Common Stock outstanding, held by
approximately 80 stockholders of record.
Our Common Stock is currently traded on the NASDAQ Global Market under the symbol
“FTFT.”
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Holders of shares of our Common Stock are entitled to one vote for each share on all matters to
be voted on by the shareholders. Except if a greater plurality is required by the express requirements of
law or our amended and restated articles of incorporation, 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 shareholders. According to our charter
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 shareholders. Shares of our Common Stock share ratably in 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 Common
Stock are entitled to share pro rata all assets remaining after payment in full of all liabilities. All of the
outstanding shares of our Common Stock are fully paid and non-assessable. All issued and outstanding
shares of Common Stock are fully paid and nonassessable. Shares of our Common Stock that may be
offered for resale, from time to time, under this prospectus will be fully paid and nonassessable.
Anti-Takeover Effects of Certain Provisions of Florida Law
As a Florida corporation, we are also subject to certain provisions of the FCBA that have antitakeover effects and may inhibit a non-negotiated merger or other business combination. Our Articles of
Incorporation and Bylaws also contain other provisions which could have anti-takeover effects. These
provisions include, without limitation, the authority of our Board of Directors to issue additional shares
of preferred stock and to fix the relative rights and preferences of the preferred stock without the need
for any shareholder vote or approval, as discussed above, and advance notice procedures to be complied
with by our shareholders in order to make shareholder proposals or nominate directors.
In addition, Florida law provides that the voting rights to be accorded “control shares,” as
defined below, of a Florida corporation such as the Company that has (i) 100 or more shareholders, (ii) its
principal place of business, its principal office or substantial assets in Florida and (iii) either more than

10% of its shareholders residing in Florida, more than 10% of its shares owned by Florida residents or
1,000 shareholders residing in Florida, must be approved by a majority of each class of voting securities
of the corporation, excluding those shares held by interested persons, before the control shares will be
granted any voting rights. “Control shares” are defined under Florida law as shares acquired by a person,
either directly or indirectly, that when added to all other shares of the issuing corporation owned by that
person, would entitle that person to exercise, either directly or indirectly, voting power within any of the
following ranges: (i) 20% or more but less than 33% of all voting power of the corporation’s voting
securities; (ii) 33% or more but less than a majority of all voting power of the corporation’s voting
securities; or (iii) a majority or more of all of the voting power of the corporation’s voting securities.
These provisions do not apply to shares acquired under, among other things, an agreement or plan of
merger or share exchange effected in compliance with the relevant provisions of Florida law and to which
the corporation is a party, or an acquisition of shares previously approved by the board of directors of
the corporation.
Florida law also provides that, if any person who, together with such person’s affiliates and
associates, beneficially owns 10% or more of any voting stock of a corporation (referred to as an
“interested person”), is a party to any merger, consolidation, disposition of all or a substantial part of the
assets of the corporation or a subsidiary of the corporation or other business combination requiring
shareholder approval under Florida law, such transaction requires approval by the affirmative vote of the
holders of two-thirds of the voting shares other than the shares beneficially owned by the interested
person; provided, that such approval is not required if (i) a majority of the disinterested directors has
approved the interested person transaction, (ii) the corporation has not had more than 300 shareholders
of record at any time during the three years preceding the date of the transaction’s announcement, (iii) the
interested person has been the beneficial owner of at least 80% of the corporation’s outstanding voting
shares for at least five years preceding the date of the transaction’s announcement, (iv) the interested
person is the beneficial owner of at least 90% of the outstanding voting shares of the corporation,
exclusive of shares acquired directly from the corporation in a transaction not approved by a majority of
the disinterested directors, (v) the corporation is an investment company registered under the Investment
Company Act of 1940, or (vi) the consideration that holders of the stock of the corporation will receive
in the transaction meets certain minimum levels determined by a formula under Florida law.
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DESCRIPTION OF PREFERRED STOCK
As of the date of this prospectus, no shares of preferred stock had been issued or were
outstanding. Our board of directors has the authority, without further action by our stockholders, to issue
up to 10,000,000 shares of preferred stock in one or more series and to fix the rights, preferences,
privileges and restrictions thereof. These rights, preferences and privileges could include dividend rights,
conversion rights, voting rights, terms of redemption, liquidation preferences, sinking fund terms and the
number of shares constituting any series or the designation of such series, any or all of which may be
greater than the rights of common stock. The issuance of preferred stock by us could adversely affect the
voting power of holders of common stock and the likelihood that such holders will receive dividend

payments and payments upon liquidation. In addition, the issuance of preferred stock could have the
effect of delaying, deferring or preventing a change of control of our company or other corporate action.
We will file as an exhibit to the Registration Statement of which this prospectus is a part, or will
incorporate by reference from reports that we file with the SEC, the form of any certificate of designation
or amendment to our Certificate of Incorporation that describes the terms of any series of preferred stock
we are offering before the issuance of that series of preferred stock. This description will include, but not
be limited to, the following: (i) the title and stated value; (ii) the number of shares we are offering; (iii)
the liquidation preference per share; (iv) the purchase price; (v) the dividend rate, period and payment
date and method of calculation for dividends; (vi) whether dividends will be cumulative or noncumulative and, if cumulative, the date from which dividends will accumulate; (vii) the provisions for a
sinking fund, if any; (viii) the provisions for redemption or repurchase, if applicable, and any restrictions
on our ability to exercise those redemption and repurchase rights; (ix) whether the preferred stock will
be convertible into our common stock, and, if applicable, the conversion price, or how it will be
calculated, and the conversion period; (x) whether the preferred stock will be exchangeable into debt
securities, and, if applicable, the exchange price, or how it will be calculated, and the exchange period;
(xi) voting rights, if any, of the preferred stock; (x) preemptive rights, if any; (xi) restrictions on transfer,
sale or other assignment, if any; (xii) a discussion of any material United States federal income tax
considerations applicable to the preferred stock; (xiii) the relative ranking and preferences of the
preferred stock as to dividend rights and rights if we liquidate, dissolve or wind up our affairs; (xiv) any
limitations on the issuance of any class or series of preferred stock ranking senior to or on a parity with
the series of preferred stock as to dividend rights and rights if we liquidate, dissolve or wind up our affairs
and (xv) any other specific terms, preferences, rights or limitations of, or restrictions on, the preferred
stock.
DESCRIPTION OF WARRANTS
We may issue warrants for the purchase of Common Stock and/or preferred stock in one or
more series. We may issue warrants independently or together with Common Stock and/or preferred
stock and the warrants may be attached to or separate from these securities. While the terms summarized
below will apply generally to any warrants that we may offer, we will describe the particular terms of
any series of warrants in more detail in the applicable prospectus supplement. The terms of any warrants
offered under a prospectus supplement may differ from the terms described below.
We will file as exhibits to the Registration Statement of which this prospectus is a part, or will
incorporate by reference from reports that we file with the SEC, the form of warrant agreement, including
a form of warrant certificate, that describes the terms of the particular series of warrants we are offering
before the issuance of the related series of warrants. The following summaries of material provisions of
the warrants and the warrant agreements are subject to, and qualified in their entirety by reference to, all
the provisions of the warrant agreement and warrant certificate applicable to the particular series of
warrants that we may offer under this prospectus. We urge you to read the applicable prospectus
supplements related to the particular series of warrants that we may offer under this prospectus, as well
as any related free writing prospectuses, and the complete warrant agreements and warrant certificates
that contain the terms of the warrants.

General
We will describe in the applicable prospectus supplement the terms of the series of warrants
being offered, including:
●

the offering price and aggregate number of warrants offered;

●

the currency for which the warrants may be purchased;
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●

if applicable, the designation and terms of the securities with which the warrants are issued and the number of wa

●

if applicable, the date on and after which the warrants and the related securities will be separately transferable;

●

in the case of warrants to purchase Common Stock or preferred stock, the number of shares of Common Stock o
these shares may be purchased upon such exercise;

●

the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreements and th

●

the terms of any rights to redeem or call the warrants;

●

any provisions for changes to or adjustments in the exercise price or number of securities issuable upon exercise o

●

the dates on which the right to exercise the warrants will commence and expire;

●

the manner in which the warrant agreements and warrants may be modified;

●

a discussion of any material or special United States federal income tax consequences of holding or exercising th

●

the terms of the securities issuable upon exercise of the warrants; and

●

any other specific terms, preferences, rights or limitations of or restrictions on the warrants.

Before exercising their warrants, holders of warrants will not have any of the rights of holders
of the securities purchasable upon such exercise, including in the case of warrants to purchase Common
Stock or preferred stock, the right to receive dividends, if any, or payments upon our liquidation,
dissolution or winding up or to exercise voting rights, if any.
Exercise of Warrants

Each warrant will entitle the holder to purchase the securities that we specify in the applicable
prospectus supplement at the exercise price that we describe in the applicable prospectus supplement.
Holders of the warrants may exercise the warrants at any time up to the specified time on the expiration
date that we set forth in the applicable prospectus supplement. After the close of business on the
expiration date, unexercised warrants will become void.
Holders of the warrants may exercise the warrants by delivering the warrant certificate
representing the warrants to be exercised together with specified information, and paying the required
amount to the Company in immediately available funds, as provided in the applicable prospectus
supplement. We will set forth in the warrant certificate and in the applicable prospectus supplement the
information that the holder of the warrant will be required to deliver to the Company for warrant exercise.
If fewer than all of the warrants represented by the warrant certificate are exercised, then we
will issue a new warrant certificate for the remaining amount of warrants. If we so indicate in the
applicable prospectus supplement, holders of the warrants may surrender securities as all or part of the
exercise price for warrants.
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DESCRIPTION OF UNITS
As specified in the applicable prospectus supplement, we may issue, in one more series, units
consisting of Common Stock, preferred stock and/or warrants for the purchase of Common Stock and/or
preferred stock in any combination. The applicable prospectus supplement will describe:
●

the securities comprising the units, including whether and under what circumstances the securities comprising the

●

the terms and conditions applicable to the units, including a description of the terms of any applicable unit agreem

●

a description of the provisions for the payment, settlement, transfer or exchange of the units.
PLAN OF DISTRIBUTION

The securities covered by this prospectus may be offered and sold from time to time pursuant
to one or more of the following methods:
●

through agents;

●

to or through underwriters;

●

to or through broker-dealers (acting as agent or principal);

●

in “at the market offerings” within the meaning of Rule 415(a)(4) of the Securities Act, to or through a market ma

●

directly to purchasers, through a specific bidding or auction process or otherwise; or

●

through a combination of any such methods of sale.

Agents, underwriters or broker-dealers may be paid compensation for offering and selling the
securities. That compensation may be in the form of discounts, concessions or commissions to be
received from us, from the purchasers of the securities or from both us and the purchasers. Any
underwriters, dealers, agents or other investors participating in the distribution of the securities may be
deemed to be “underwriters,” as that term is defined in the Securities Act, and compensation and profits
received by them on sale of the securities may be deemed to be underwriting commissions, as that term
is defined in the rules promulgated under the Securities Act.
Each time securities are offered by this prospectus, the prospectus supplement, if required, will
set forth:
●

the name of any underwriter, dealer or agent involved in the offer and sale of the securities;

●

the terms of the offering;

●

any discounts concessions or commissions and other items constituting compensation received by the underwrite

●

any over-allotment option under which any underwriters may purchase additional securities from us; and

●

any initial public offering price.
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The securities may be sold at a fixed price or prices, which may be changed, at market prices
prevailing at the time of sale, at prices relating to the prevailing market prices or at negotiated prices.
The distribution of securities may be effected from time to time in one or more transactions, by means
of one or more of the following transactions, which may include cross or block trades:
●

transactions on the NASDAQ Global Market or any other organized market where the securities may be traded;

●

in the over-the-counter market;

●

in negotiated transactions;

●

under delayed delivery contracts or other contractual commitments; or

●

a combination of such methods of sale.

If underwriters are used in a sale, securities will be acquired by the underwriters for their own
account and may be resold from time to time in one or more transactions. Our securities may be offered
to the public either through underwriting syndicates represented by one or more managing underwriters
or directly by one or more firms acting as underwriters. If an underwriter or underwriters are used in the
sale of securities, an underwriting agreement will be executed with the underwriter or underwriters at the
time an agreement for the sale is reached. This prospectus and the prospectus supplement will be used
by the underwriters to resell the shares of our securities.
In compliance with the guidelines of the Financial Industry Regulatory Authority, or “FINRA,”
the aggregate maximum discount, commission or agency fees or other items constituting underwriting
compensation to be received by any FINRA member or independent broker-dealer will not exceed 8%
of the offering proceeds from any offering pursuant to this prospectus and any applicable prospectus
supplement.
If 5% or more of the net proceeds of any offering of our securities made under this prospectus
will be received by a FINRA member participating in the offering or affiliates or associated persons of
such FINRA member, the offering will be conducted in accordance with FINRA Rule 5121.
To comply with the securities laws of certain states, if applicable, the securities offered by this
prospectus will be offered and sold in those states only through registered or licensed brokers or dealers.
Agents, underwriters and dealers may be entitled under agreements entered into with us to
indemnification by us against specified liabilities, including liabilities incurred under the Securities Act,
or to contribution by us to payments they may be required to make in respect of such liabilities. The
prospectus supplement will describe the terms and conditions of such indemnification or contribution.
Some of the agents, underwriters or dealers, or their respective affiliates may be customers of, engage in
transactions with or perform services for us in the ordinary course of business. We will describe in the
prospectus supplement naming the underwriter the nature of any such relationship.
Certain persons participating in the offering may engage in over-allotment, stabilizing
transactions, short-covering transactions and penalty bids in accordance with Regulation M under the
Exchange Act. We make no representation or prediction as to the direction or magnitude of any effect
that such transactions may have on the price of the securities. For a description of these activities, see
the information under the heading “Underwriting” in the applicable prospectus supplement.
LEGAL MATTERS
The validity of the securities offered in this prospectus will be passed upon for us by Garvey
Schubert Barer, P.C.
EXPERTS
Our consolidated financial statements appearing in our Annual Report on Form 10-K for the
years ended December 31, 2017 and 2016 have been audited by Wang Certified Public Accountant,

P.C., an independent registered public accounting firm, as set forth in their report, and are included in
reliance on such report given on the authority of said firm as experts in auditing and accounting.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
The SEC allows us to “incorporate by reference” the information we file with them into this
prospectus. This means that we can disclose important information about us and our financial condition
to you by referring you to another document filed separately with the SEC instead of having to repeat
the information in this prospectus. The information incorporated by reference is considered to be part of
this prospectus and later information that we file with the SEC will automatically update and supersede
this information. This prospectus incorporates by reference any future filings made with the SEC under
Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act, between the date of the initial registration
statement and prior to effectiveness of the registration statement and the documents listed below that we
have previously filed with the SEC:
●

our Annual Report on Form 10-K for the year ended December 31, 2017;

●

our Current Reports on Forms 8-K filed on January 8, 2018; January 11, 2018; January 25, 2018; March 13, 2018

●

our Definitive Proxy on Schedule 14A filed on January 19, 2018, as supplemented on January 24, 2018; and

●

the description of our common stock in our Form 8-A, filed April 19, 2010 pursuant to Section 12(b) of the Exch

our Registration Statement on Form S-1 (File No. 333-159959) filed on June 12, 2009 and declared effective by
description.
We also incorporate by reference all documents that we file with the SEC on or after the
effective time of this prospectus pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act and
prior to the sale of all the securities registered hereunder or the termination of the registration statement.
Nothing in this prospectus shall be deemed to incorporate information furnished but not filed with the
SEC.
Any statement contained in this prospectus or in a document incorporated or deemed to be
incorporated by reference in this prospectus shall be deemed to be modified or superseded for purposes
of this prospectus to the extent that a statement contained herein or in the applicable prospectus
supplement or in any other subsequently filed document which also is or is deemed to be incorporated
by reference modifies or supersedes the statement. Any statement so modified or superseded shall not be
deemed, except as so modified or superseded, to constitute a part of this prospectus.
Any person, including any beneficial owner, to whom this prospectus is delivered may request
copies of this prospectus and any of the documents incorporated by reference in this prospectus, without
charge, by written or oral request directed to Future FinTech Group Inc., Attention: Investor Relations

Department, 23F, National Development Bank Tower No. 2, Gaoxin 1st Road, Xi’an, PRC 710075,
telephone (86-29) 8837-7216, or from the SEC through the SEC’s website at the web address provided
below.
Statements contained in this prospectus as to the contents of any contract or other documents
are not necessarily complete, and in each instance you are referred to the copy of the contract or other
document filed as an exhibit to the registration statement or incorporated herein, each such statement
being qualified in all respects by such reference and the exhibits and schedules thereto.
WHERE YOU CAN FIND MORE INFORMATION
This prospectus is part of a registration statement on Form S-3 that we filed with the SEC
registering the securities that may be offered and sold hereunder. The registration statement, including
exhibits thereto, contains additional relevant information about us and these securities that, as permitted
by the rules and regulations of the SEC, we have not included in this prospectus. A copy of the
Registration Statement can be obtained at the address set forth below or at the SEC’s website as noted
below. You should read the registration statement, including any applicable prospectus supplement, for
further information about us and these securities.
We file annual, quarterly and current reports, proxy statements and other information with the
SEC. Our SEC filings are available to the public over the Internet at the SEC's website at
http:/www.sec.gov. You may also read and copy any document we file at the SEC's public reference
room, 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further
information on the operation of the public reference room. Because our Common Stock is listed on the
NASDAQ Global Market, you may also inspect reports, proxy statements and other information at the
offices of the NASDAQ Global Market.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14.

Other Expenses of Issuance and Distribution.
The following table sets forth all expenses payable by us in connection with the offering of our

securities being registered hereby. All amounts shown are estimates except the SEC registration fee.
Registration fee
Legal fees and expenses
Accounting fees and expenses

Printing and miscellaneous expenses
Total expenses

*
Item 15.

Estimated expenses are presently not known and cannot be estimated.
Indemnification of Directors and Officers.
The Florida Business Corporation Act provides that a person who is successful on the merits or

otherwise in defense of an action because of service as an officer or director of a corporation, is entitled
to indemnification of expenses actually and reasonably incurred in such defense.
Such act also provides that the corporation may indemnify an officer or director and advance
expenses if such person acted in good faith and in a manner the person reasonably believed to be in, or
not opposed to, the best interests of the corporation and, with respect to a criminal action, had no
reasonable cause to believe his conduct was unlawful.
A court may order indemnification of an officer or director if it determines that such person is
fairly and reasonably entitled to such indemnification in view of all the relevant circumstances.
Article VIII of our Second Amended and Restated Articles of Incorporation, as amended,
authorizes us, among other things, to indemnify our officers, directors, employees or agents against
expenses, including attorneys’ fees, judgments, fines and amounts paid in settlement actually and
reasonably incurred by them in connection with certain actions, suits or proceedings if they acted in good
faith and in a manner in which they reasonably believed to be in or not opposed to our best interests and,
with respect to any criminal action or proceeding, have no reasonable cause to believe their conduct was
unlawful. Article VII of our Amended and Restated Bylaws authorizes us to indemnify our officers and
directors to the fullest extent authorized or permitted by the Florida Business Corporation Act.
Our Bylaws provide that we will indemnify our directors and officers from liabilities incurred
by them in connection with actions, suits or proceedings in which they are involved by reason of their
acting as our directors and officers.
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to
directors, officers or persons controlling us pursuant to the foregoing provisions, we have been informed
that, in the opinion of the Commission, such indemnification is against public policy as expressed in the
Securities Act and is therefore unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by us of expenses incurred or paid by our director, officer or controlling
person in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, we will, unless in the opinion of
our counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by us is against public policy as expressed hereby
in the Securities Act and we will be governed by the final adjudication of such issue.
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Item 16.

Exhibits.
See the Exhibit Index attached to this registration statement and incorporated herein by

reference.
Item 17.

Undertakings.
The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective

amendment to this registration statement:
(i) to include any prospectus required by Section 10(a)(3) of the Securities Act;
(ii) to reflect in the prospectus any facts or events arising after the effective date of this
registration statement (or the most recent post-effective amendment thereof) which, individually or in
the aggregate, represent a fundamental change in the information set forth in this registration statement.
Notwithstanding the foregoing, any increase or decrease in the volume of securities offered (if the total
dollar value of securities offered would not exceed that which was registered) and any deviation from
the low or high end of the estimated maximum offering range may be reflected in the form of prospectus
filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than 20 percent change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective registration statement; and
(iii) to include any material information with respect to the plan of distribution not previously
disclosed in this registration statement or any material change to such information in this registration
statement;
provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) do not apply if the information
required to be included in a post-effective amendment by those paragraphs is contained in periodic
reports filed with or furnished to the SEC by the Registrant pursuant to Section 13 or Section 15(d) of
the Exchange Act that are incorporated by reference in this registration statement, or is contained in a
form of prospectus filed pursuant to Rule 424(b) that is part of this registration statement.
(2) That, for the purposes of determining any liability under the Securities Act, each posteffective amendment shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at the time shall be deemed to be the initial bona fide offering
thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities
being registered which remain unsold at the termination of the offering.
(4) That, for the purpose of determining liability under the Securities Act to any purchaser:
(i) Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part
of the registration statement as of the date the filed prospectus was deemed part of and included in the
registration statement; and
(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a
registration statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i),
(vii) or (x) for the purpose of providing the information required by Section 10(a) of the Securities Act
shall be deemed to be part of and included in the registration statement as of the earlier of the date such
form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in
the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer
and any person that is at that date an underwriter, such date shall be deemed to be a new effective date
of the registration statement relating to the securities in the registration statement to which that prospectus
relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof. Provided, however, that no statement made in a registration statement or prospectus that is part
of the registration statement or made in a document incorporated or deemed incorporated by reference
into the registration statement or prospectus that is part of the registration statement will, as to a purchaser
with a time of contract of sale prior to such effective date, supersede or modify any statement that was
made in the registration statement or prospectus that was part of the registration statement or made in
any such document immediately prior to such effective date.
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(5) That, for the purpose of determining liability of a Registrant under the Securities Act to any
purchaser in the initial distribution of the securities:
The undersigned Registrant undertakes that in a primary offering of securities of the
undersigned Registrant pursuant to this registration statement, regardless of the underwriting method
used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means
of any of the following communications the undersigned Registrant will be a seller to the purchaser and
will be considered to offer or sell such securities to such purchaser:
(i) any preliminary prospectus or prospectus of the undersigned Registrant relating to the
offering required to be filed pursuant to Rule 424;
(ii) any free writing prospectus relating to the offering prepared by or on behalf of the
undersigned Registrant or used or referred to by the undersigned Registrant;

(iii) the portion of any other free writing prospectus relating to the offering containing material
information about the undersigned Registrant or its securities provided by or on behalf of the undersigned
Registrant; and
(iv) any other communication that is an offer in the offering made by the undersigned Registrant
to the purchaser.
(6) The undersigned Registrant hereby undertakes that:
(i) For purposes of determining any liability under the Securities Act, the information omitted
from the form of prospectus filed as part of this registration statement in reliance upon rule 430A and
contained in a form of prospectus filed by the Registrant pursuant to Rule 424(b)(1) or (4) or 497(h)
under the Securities Act shall be deemed to be part of this registration statement as of the time it was
declared effective.
(ii) For the purpose of determining any liability under the Securities Act, each post-effective
amendment that contains a form of prospectus shall be deemed to be a new registration statement relating
to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.
The Registrant hereby undertakes that, for purposes of determining any liability under the
Securities Act, each filing of the Registrant’s annual report pursuant to Section 13(a) or 15(d) of the
Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant
to Section 15(d) of the Exchange Act) that is incorporated by reference in this registration statement shall
be deemed to be a new registration statement relating to the securities offered therein, and the offering
of such securities at that time shall be deemed to be the initial bona fide offering thereof.
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to
directors, officers and controlling persons of the Registrant pursuant to the indemnification provisions
described herein, or otherwise, the Registrant has been advised that in the opinion of the SEC such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable.
In the event that a claim for indemnification against such liabilities (other than the payment by the
Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in
the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the Registrant will, unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction
the question whether such indemnification by it is against public policy as expressed in the Securities
Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has
reasonable grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly
caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in Xi’an China, on May 4, 2018.

SIGNATURES AND POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below
constitutes and appoints Yongke Xue and Hanjun Zheng, jointly and severally, as his or her attorneysin-fact, with full power of substitution in each, for him or her in any and all capacities to sign any
amendments to this registration statement on Form S-3, including, without limitation, any post-effective
amendments thereto, and to file the same, with all exhibits thereto and other documents in connection
therewith, with the Securities and Exchange Commission, hereby ratifying and confirming all that each
of said attorneys-in-fact, or his or her substitute or substitutes, may do or cause to be done by virtue
hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed
below by the following persons in the capacities and on the dates indicated.
Name and Title
/s/ Yongke Xue
Yongke Xue,
Chairman of the Board of Directors and
Chief Executive Officer
(principal executive officer)
/s/ Hanjun Zheng
Hanjun Zheng,
Interim Chief Financial Officer
(principal financial officer and
accounting officer)
/s/ Hongke Xue
Hongke Xue, Director

/s/ Johnson Lau
Johnson Lau, Director
/s/ Fuyou Li
Fuyou Li, Director
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EXHIBIT INDEX
Exhibit
Number

Descr

3.1

Second Amended and Restated Articles of Incorporation, dated June 6, 2017. Incorporated by reference to

3.2

Amended and Restated Bylaws, dated June 6, 2017. Incorporated by reference to Exhibit 3.2 to our Curren

3.3

Articles of Amendment to the Articles of Incorporation of the Registrant filed with the Department of Stat
K filed with the Commission on March 15, 2016.

3.4

Articles of Amendment to the Articles of Incorporation of the Registrant filed with the Department of Stat
K filed with the Commission on March 16, 2018.

4.1

Form of Warrant Agreement, including form of Warrant.*

4.2

Form of Unit Agreement.*

5.1

Opinion of Garvey Schubert Barer.**

23.1

Consent of Independent Registered Accounting Firm.**

23.3

Consent of Garvey Schubert Barer (included in legal opinion filed as Exhibit 5.1).**

24.1

Powers of Attorney (included on signature page).**

*

To be filed by amendment or as an exhibit to a report pursuant to Section 13(a) or 15(d) of the Securities Exchange A

**

Filed herewith.
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