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DEFINITIONS

In this circular, the following

otherwise requires:

“AGM”

“AGM Notice”

“Articles of Association”

“Board”

“Company”

“Director(s)”

“GI’OUP”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“Post-IPO Share Option Scheme”

“PRC”

“SFO”

expressions have the following meanings unless the context

the hybrid annual general meeting of the Company to be
held on Friday, 28 May 2021, at 9:30 a.m. with a
combination of a physical meeting at Bauhinia Room,
Level 4, Marco Polo Hongkong Hotel, No. 3 Canton
Road, Harbour City, Tsim Sha Tsui, Kowloon, Hong Kong
and a virtual meeting online or any adjournment thereof
(as the case may be)

the notice dated 26 April 2021 for convening the AGM as
set out on pages 13 to 18 of this circular

the articles of association of the Company, as amended,
modified or otherwise supplemented from time to time

the board of Directors

Fufeng Group Limited, a company incorporated in the
Cayman Islands with its issued Shares listed on the Stock
Exchange

the director(s) of the Company

the Company and its subsidiaries

the Hong Kong Special Administrative Region of the PRC
16 April 2021, being the latest practicable date prior to
the printing of this circular for the purpose of ascertaining

certain information contained in this circular

the Rules Governing the Listing of Securities on the Stock
Exchange

the share option scheme of the Company adopted on
10 January 2007

the People’s Republic of China, which for the purpose of
this circular shall exclude Hong Kong, the Macau Special
Administrative Region of the PRC and Taiwan

the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong)



DEFINITIONS

“Share(s)”

“Shareholder(s)”

“Stock Exchange’

“HK$”

“%”

)

share(s) in the share capital of the Company

holder(s) of the Share(s)

the Stock Exchange of Hong Kong Limited

Hong Kong dollars, the lawful currency of Hong Kong

per cent
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To the Shareholders, and for information only,
holders of Options

Dear Sir or Madam,

PROPOSED GENERAL MANDATES TO ISSUE AND
REPURCHASE SHARES RE-ELECTION OF DIRECTORS
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

At the forthcoming AGM, resolutions will be proposed to seek the Shareholders’ approval
for, among other things, (i) the granting of the General Mandates to Issue and Repurchase
Shares; and (ii) the re-election of Directors.
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The purpose of this circular is to provide you with information relating to the resolutions to
be proposed at the AGM for the granting of the General Mandates to Issue and Repurchase
Shares, the re-election of Directors and the notice of the AGM.

GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES

Resolutions will be proposed at the AGM to approve the grant of general mandates to the
Directors to allot, issue, and deal with and repurchase Shares respectively, as well as to extend
the former mandate to allot shares by adding to it such nominal amount of Shares repurchased
by the Company by exercise of the repurchase mandate. The relevant resolutions, in summary,
are:

. an ordinary resolution to give the Directors a general unconditional mandate to allot,
issue, and deal with the Shares (including, among others, offers, agreements, options,
warrants or similar rights in respect thereof) not exceeding 506,727,807 Shares or
approximately 20% of the aggregate nominal value of the Company’s issued share
capital as at the date of passing the relevant resolution for the period from the close of
the AGM until the conclusion of the next annual general meeting of the Company (or
such earlier date as stated in the resolution) (the “Issue Mandate”);

. an ordinary resolution to give the Directors a general mandate to exercise all the
powers of the Company to repurchase such number of Shares not exceeding 10% of
the aggregate nominal value of the Company’s issued share capital as at the date of
passing the relevant resolution for the period from the close of the AGM until the
conclusion of the next annual general meeting of the Company (or such earlier date as
stated in the resolution) (the “Repurchase Mandate”); and

. conditional on the passing of the resolutions to grant the Issue Mandate and the
Repurchase Mandate, an ordinary resolution to authorise the Directors to exercise the
powers to allot, issue, and deal with additional Shares under the Issue Mandate by
adding to the Issue Mandate the aggregate nominal value of those Shares repurchased
by the Company pursuant to the Repurchase Mandate.

The explanatory statement providing the requisite information regarding the Repurchase
Mandate as required to be sent to the Shareholders under the Listing Rules is set out in
Appendix I to this circular.

RE-ELECTION OF DIRECTORS
Pursuant to Articles 87(1) of the Articles of Association, the executive Directors, Mr. Li
Guangyu and Mr. Xu Zheng Hong shall retire by rotation at the AGM. All retiring Directors,

being eligible, will offer themselves for re-election at the AGM.

By virtue of Article 86(3) of the Articles of Association, the office of Mr. Zhang Youming
will end at the AGM. Mr. Zhang Youming will, being eligible, offer himself for re-election.
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Particulars of Directors proposed to be re-elected at the AGM as required to be disclosed
pursuant to the Listing Rules are set out in Appendix II to this circular.

AGM AND PROXY ARRANGEMENT

A notice convening the AGM to be held on 28 May 2021 is set out on pages 13 to 18 of
this circular. Ordinary resolutions will be proposed at the AGM to approve, among other things,
(1) the granting of the General Mandates to Issue and Repurchase Shares; and (ii) the re-election
of Directors.

A form of proxy for use at the AGM is enclosed with this circular. Such form of proxy is
also published on the website of the Stock Exchange (www.hkex.com.hk). Whether or not you
are able to attend the AGM, you are requested to complete the form of proxy enclosed with this
circular in accordance with instructions printed thereon and return it to the Company’s branch
share registrar in Hong Kong, Tricor Investor Services Limited, at Level 54, Hopewell Centre,
183 Queen’s Road East, Hong Kong not less than 48 hours before the time fixed for the AGM.
The completion and return of a form of proxy will not preclude you from attending and voting at
the AGM or at any adjourned meeting in person.

HYBRID AGM

This year, the Company will conduct a hybrid AGM using Tricor e-Meeting System, which
allows Shareholders to participate the AGM online in a convenient and efficient way from
anywhere with an internet connection. Shareholders will be able to view the live video broadcast
and participate in voting and submit questions in written form to the AGM via their mobile
phones, tablet, or computers. The live broadcast option can also broaden the reach of the AGM
to Shareholders who do not wish to attend physically due to concerns on attending large scale
events under the current COVID-19 situation, or for other overseas Shareholders who are unable
to attend in person.

COVID-19 CIRCUMSTANCES

Although Shareholders are welcome to attend the AGM physically in person if they so
wish, the Company strongly recommends Shareholders to attend the AGM via the online option
in view of the current development of COVID-19. The Company will also be undertaking the
following precautionary measures to safeguard the health and well-being of Shareholders (or
their proxies) who are attending the AGM in person, including temperature screening, requiring
all participants to wear surgical face mask, plus safe distancing measures for queue management
and seating at the meeting venue. To reduce close contact between attendees at the physical
AGM, no food or beverages will be served at the venue and no souvenirs would be distributed.
The Company may also deny any person who refuses to co-operate with the above precautionary
measure or is detected to have a fever (i.e. over 37.3 C) or exhibiting flu-like symptoms from
entering the meeting venue. If the venue of the AGM is closed in response to the COVID-19
outbreak, the AGM will continue to be held via the online platform.
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For online voting at the AGM, Shareholders can refer to our enclosed letter and the Online
Meeting User Guide (by visiting the hyperlink or scanning the QR code as printed therein) for
details.

If you have any queries on the above, please contact the Company’s Branch Share Registrar
in Hong Kong, Tricor Investor Services Limited, via their hotline at (852) 2975 0928 from
9:00 a.m. to 5:00 p.m. (Monday to Friday, excluding Hong Kong public holidays).

HOW TO ATTEND AND VOTE?

Shareholders who wish to attend the AGM and exercise their voting rights can be achieved
in one of the following ways:

(1) attend the AGM in person and vote via smartphones or designated mobile devices at
the AGM venue; or

(2) attend the AGM via Tricor e-Meeting System which enables live streaming and
interactive platform for Q&A and submit their voting online; or

(3) appoint Chairman of the AGM or other persons as your proxy to vote on your behalf.

Your proxy’s authority and instruction will be revoked if you attend and vote in person at
the AGM or via the Tricor e-Meeting system.

Non-registered holders whose Shares are held in the Central Clearing and Settlement
System through banks, brokers, custodians or Hong Kong Securities Clearing Company Limited
may be able to attend the AGM, vote and submit questions online. In this regard, they should
consult directly with their banks, brokers, custodians (as the case may be) for the necessary
arrangements.

For corporate Shareholders who wish to attend the AGM and to vote online, please contact
Company’s Branch Share Registrar at (852) 2975 0928 on or before 24 May 2021 for
arrangement.

VOTING BY WAY OF POLL

Pursuant to Rule 13.39 of the Listing Rules, all votes of the Shareholders at the general
meetings must be taken by poll. The chairman of the meeting will therefore demand a poll for
every resolution put to the vote of the AGM pursuant to Article 66 of the Articles of
Association.
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RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the purpose of
giving information with regard to the Company. The Directors, having made all reasonable
enquiries, confirm that to the best of their knowledge and belief the information contained in
this circular is accurate and complete in all material respects and not misleading or deceptive,
and there are no other matters the omission of which would make any statement herein or this
circular misleading.

RECOMMENDATION

The Directors consider the proposed grant of the General Mandates to Issue and
Repurchase Shares and the proposed re-election of Directors are in the interests of the Company
and the Shareholders as a whole. Accordingly, the Directors recommend the Shareholders to vote
in favour of the relevant resolutions to be proposed at the AGM.

GENERAL INFORMATION

Your attention is drawn to the additional information set out in the appendices to this
circular.

The English text of this document shall prevail over the Chinese text for the purpose of
interpretation.

Yours faithfully,
For and on behalf of the Board of
Fufeng Group Limited
Li Xuechun

Chairman



APPENDIX I EXPLANATORY STATEMENT FOR THE REPURCHASE MANDATE

This appendix serves as an explanatory statement required by the Listing Rules to be given
to all Shareholders to enable the Shareholders to make an informed view on whether to vote for
or against the resolution to be proposed at the AGM authorising the Repurchase Mandate.

1. EXERCISE OF THE REPURCHASE MANDATE

Exercise in full of the Repurchase Mandate, on the basis of 2,533,639,037 Shares in issue
as at the Latest Practicable Date and assuming no further Shares will be issued or repurchased
by the Company before the AGM, could result in up to 253,363,903 Shares being repurchased by
the Company during the period from the date of passing of the resolution relating to the
Repurchase Mandate up to the earliest of (i) the conclusion of the next annual general meeting
of the Company; (ii) the expiration of the period within which the next annual general meeting
of the Company is required by the Articles of Association or any applicable laws to be held; or
(ii1) the revocation, variation or renewal of the Repurchase Mandate by an ordinary resolution of
the Shareholders in general meeting.

2. REASONS FOR REPURCHASES

Repurchases of the Shares will only be made when the Directors believe that such
repurchases will benefit the Company and the Shareholders as a whole. While it is not possible
to anticipate in advance any specific circumstances in which the Directors might think it
appropriate to repurchase Shares, they believe that an ability to do so would give the Company
additional flexibility that would be beneficial to the Company and its Shareholders as such
repurchases may, depending on market conditions and funding arrangements at the time, lead to
an enhancement of the net asset value per Share and/or its earnings per Share.

3. FUNDING OF REPURCHASES

In repurchasing Shares, the Company may only apply funds legally available for such
purpose in accordance with the Articles of Association and the applicable laws of the Cayman
Islands. Such funds legally available for repurchasing Shares include:

(i) such funds made out of profits of the Company or out of a fresh issue of Shares made
for the purpose of the repurchase or, subject to the Companies Law, out of capital; and

(i) in the case of any premium payable on the repurchase, such funds made out of the
profits of the Company or from sums standing the credit of the share premium account
of the Company or, subject to the Companies Law, out of capital.
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4. IMPACT OF REPURCHASES

There might be a material adverse impact on the working capital or gearing position of the
Company in the event that the Repurchase Mandate is exercised in full. However, the Directors
do not propose to exercise the Repurchase Mandate to such an extent as would, in the
circumstances, have a material adverse effect on the working capital requirements of the
Company or on the gearing levels which in the opinion of the Directors are from time to time
appropriate for the Company.

5. DIRECTORS AND CONNECTED PERSONS

As at the Latest Practicable Date, to the best knowledge of the Directors having made all
reasonable enquiries, none of the Directors and their respective associates has a present
intention, in the event that the Repurchase Mandate is approved and exercised, to sell any Shares
to the Company. No connected persons (as defined in the Listing Rules) have notified the
Company that they have a present intention to sell any Shares to the Company, or have
undertaken not to do so, in the event that the Repurchase Mandate has been approved and
exercised.

6. DIRECTORS’ UNDERTAKING

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the Repurchase Mandate in accordance with the Listing Rules, the
Articles of Association and the applicable laws of the Cayman Islands.

7. THE HONG KONG CODES ON TAKEOVERS AND MERGERS AND SHARE
BUY-BACKS

If as a result of the repurchase of Shares, a Shareholder’s proportionate interest in the
voting rights of the Company increases, such increase will be treated as an acquisition for the
purposes of the Hong Kong Codes on Takeovers and Mergers and Share Buy-backs (the
“Takeovers Code”). As a result, a Shareholder, or a group of Shareholders acting in concert
(within the meaning under the Takeovers Code), depending on the level of increase in the
Shareholder ’s interests, could obtain or consolidate control of the Company and become obliged
to make a mandatory offer in accordance with rule 26 of the Takeovers Code.

The Directors are not aware of any Shareholder or a group of Shareholders acting in
concert who will become obliged to make a mandatory offer under the Takeovers Code as a
result of a repurchase pursuant to the Repurchase Mandate, except that Motivator Enterprises
Limited (“Motivator Enterprises”) (in which Mr. Li Xuechun, an executive Director and the
chairman of the Company, is beneficially interested in the entire issued share capital) may be
required to make a mandatory offer if as a result of the exercise of the Repurchase Mandate, the
interests of Motivator Enterprises in the Company over a 12-month period is increased by more
than 2%. As at the Latest Practicable Date, Motivator Enterprises held 995,217,461 Shares,
representing approximately 39.28% of the issued capital of the Company. If the Repurchase
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Mandate is exercised in full, the interests of Motivator Enterprises in the Company will be
increased by approximately 4.36% to approximately 43.64%.

8.  SHARES REPURCHASES MADE BY THE COMPANY

No repurchases of Shares have been made by the Company (whether on the Stock Exchange
or otherwise) in the six months prior to the date of this circular.

9. SHARE PRICES

The highest and lowest prices at which the Shares have been traded on the Stock Exchange
in each of the twelve months prior to the date of this circular were as follows:

Per Share
Highest Lowest
(HK$) (HK$)
2020
April 2.66 2.31
May 2.71 2.44
June 2.67 2.44
July 2.97 2.46
August 3.00 2.55
September 2.69 2.24
October 2.61 2.35
November 3.02 2.40
December 3.01 2.75
2021
January 3.30 2.84
February 3.87 2.97
March 3.52 2.76
April (up to the Latest Practicable Date) 3.00 2.79

~10 -
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In relation to the re-election of retiring Directors as referred to in resolution no. 3 of the
AGM Notice, Mr. Li Guangyu and Mr. Xu Zheng Hong, will retire by rotation in accordance
with Article 87 of the Articles of Association. The retiring Directors, being eligible, offer
themselves for re-election at the AGM.

By virtue of Article 86(3) of the Articles of Association, the office of Mr. Zhang Youming
will end at the AGM. Mr. Zhang Youming will, being eligible, offer himself for re-election.

The following are the particulars of the above mentioned retiring Directors as required to
be disclosed under the Listing Rules:

Mr. Li Guangyu (ZEJ% ), aged 42, is an executive Director and a vice general manager of
the Group who is responsible for the Group’s sales and marketing activities. Mr. Li has over 15
years of experience in the fermentation industry. Mr. Li graduated from East China University of
Political Science and Law Graduate School (FEREEKEMFFAFE) in 2006 and obtained a
master’s degree in Law. Mr. Li Guangyu is the son of Mr. Li Xuechun. Mr. Li did not hold any
directorship in other listed public companies in the last three years. Mr. Li is entitled to a
monthly salary of RMB60,000 with a discretionary bonus with maximum amount to
RMB100,000 per annum which are determined according to his responsibilities and contribution
to the Group. Mr. Li is not interested in any Shares pursuant to Part XV of the SFO. Save for
the being an executive director and a son of Mr. Li Xuechun, Mr. Li does not have any
relationship with any Directors, senior management of the Company or substantial or controlling
Shareholders.

Mr. Xu Zheng Hong (FF1EZ) (“Mr. Xu”), aged 50, has over 22 years experience engaged
in the research of microbial ecology of traditional brewed foods, bio-manufacturing and
functional evaluation of nutrient chemicals. Mr. Xu is currently a professor at the School of
Bioengineering at Jiangnan University, a doctoral tutor and dean. Mr. Xu graduated from Wuxi
Institute of Light Industry, Department of Fermentation Engineering, with a Bachelor of
Engineering degree in 1993, a Master of Science degree from Shandong University, School of
Life Sciences, Department of Cell Biology in 1996, and a Ph. D in Engineering from Jiangnan
University, Department of Fermentation Engineering, School of Bioengineering in 2005. Mr. Xu
does not have any relationship with any directors, senior management, substantial or controlling
shareholders of the Company. He did not have any directorships in other listed public companies
in the last three years nor has held any other position with the Company and any of its
subsidiaries. Mr. Xu does not have any interests in the shares of the Company within the
meaning of Part XV of the Securities and Futures Ordinance. Mr. Xu has entered into a service
agreement with the Company commencing from 1 December 2018 and is subject to retirement
from office and re-election at the next following general meeting of the Company in accordance
with the articles of association of the Company. Mr. Xu has also confirmed that he has opted not
to receive any director’s fee during the term of the abovementioned service agreement.

— 11 -
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Mr. Zhang Youming (5% &Z #) (“Mr. Zhang”), aged 57, currently serving as the Director of
the State Key Laboratory of Microbial Technology, Shandong University, has over 30 years of
experience in research and development of synthetic biotechnology, microbiology recombinant
engineering technology and microbial natural drugs. Mr. Zhang received his bachelor’s degree in
biochemistry from Xiamen University in 1985, and then his master’s degree in biochemistry and
molecular biology from the Chinese Academy of Medical Sciences/Peking Union Medical
College in 1988. In 1994, he received his doctor of philosophy in molecular and cellular biology
from the University of Heidelberg, Germany. From 2000 to 2013, he was the Chief Scientific
Officer and founder of Gene Bridges GmbH, Germany. In 2013, Mr. Zhang began to serve as
Director of the State Key Laboratory of Microbial Technology at Shandong University upon
returning to China. In 2020, he was elected as a member of the German National Academy of
Engineering (i.e. acatech). Mr. Zhang did not hold any directorship in other listed public
companies nor did he hold any other positions with the Company and any of its subsidiaries in
the past three years. Mr. Zhang does not have any interest in the shares of the Company within
the meaning of Part XV of the Securities and Futures Ordinance (Chapter 571 of the Laws of
Hong Kong), nor does he have any relationship with any Directors, senior management,
substantial Shareholders or controlling Shareholders of the Company. Mr. Zhang has entered into
a service agreement with the Company commencing from 1 April 2021 for a term of two years,
and is subject to retirement from office and re-election at the next following general meeting of
the Company in accordance with the articles of association of the Company. Mr. Zhang will be
entitled to a director’s fee of RMB100,000 per annum which is determined by the Board with
reference to the duties and responsibilities concerned.

The retiring executive Director, Mr. Li Guangyu, has entered into a service contract with
the Company for an initial term of three years commencing from 1 April 2010. The service
contract of the above mentioned executive Director is renewable automatically for successive
terms of one year each commencing from the day following the expiry of the then current term,
unless and until (i) terminated by either party thereto giving not less than three months’ prior
written notice with the last day of the notice falling on the last day of the initial term or any
time thereafter; or (ii) the Director not being re-elected as a Director or being removed by the
Shareholders at general meeting of the Company in accordance with the Articles of Association.

The independent non-executive Directors, Mr. Xu Zheng Hong and Mr. Zhang Youming
have entered into a service contract with the Company for two years commencing from 30
November 2020 and 1 April 2021, respectively and are subject to the requirement on rotation,
removal, vacation or termination of office according to the Articles of Association, the relevant
laws and the Listing Rules.

Save as disclosed above, there is no information in relation to Rules 13.51(2)(h) to (v) of

the Listing Rules nor other matters regarding the retiring Directors that have to be brought to the
attention of the holders of securities of the Company.

— 12 =



NOTICE OF AGM

FUFENG

Fufeng Group Limited
BROLHA R A H

(Incorporated in the Cayman Islands with limited liability)

(Stock code: 546)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the hybrid annual general meeting of Fufeng Group
Limited (the “Company”) will be held on Friday, 28 May 2021 at 9:30 a.m. with the
combination of a physical meeting at Bauhinia Room, Level 4, Marco Polo Hongkong Hotel, No.
3 Canton Road, Harbour City, Tsim Sha Tsui, Kowloon, Hong Kong and a virtual meeting online
for the following purposes:

1. to receive, consider and adopt the audited consolidated financial statements of the
Company and its subsidiaries and the reports of the directors of the Company (the
“Directors”) and of the auditor of the Company for the year ended 31 December
2020;

2. to consider and approve a final dividend of HK4.1 cents per share of the Company for
the year ended 31 December 2020;

3. to re-elect Directors and to authorise the board of Directors (the “Board”) to fix their
remuneration;

4.  to re-appoint the retiring auditor, PricewaterhouseCoopers as auditor of the Company,
and to authorise the Board to fix its remuneration;

5. as special business, to consider and, if thought fit, pass with or without amendments,
the following resolutions as ordinary resolutions of the Company:

(A) “THAT:

(a) subject to paragraph (c) of this resolution, the Board be and is hereby
granted an unconditional general mandate to exercise during the Relevant
Period (as defined in paragraph (d) of this resolution) all powers of the
Company to allot, issue and deal with additional shares of the Company (the
“Shares”) or securities convertible or exchangeable into Shares, and to
make or grant offers, agreements, options, warrants or similar rights in
respect thereof;

— 13 =
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(b)

(©)

(d)

the mandate referred to in paragraph (a) above shall authorise the Board
during the Relevant Period to make or grant offers, agreements, options and
rights of exchange or conversion which might require the exercise of such
power after the end of the Relevant Period;

the aggregate nominal amount of share capital allotted, issued or dealt with
or agreed conditionally or unconditionally to be allotted or issued or dealt
with (whether pursuant to options or otherwise) by the Board pursuant to
the mandate referred to in paragraph (a) above, otherwise than pursuant to:

(i) a Rights Issue (as hereinafter defined);

(ii) the exercise of the subscription rights under options granted under any
option scheme or similar arrangement for the time being adopted by
the Company for the grant or issue to eligible persons of Shares or
rights to subscribe for Shares;

(iii) any scrip dividend or similar arrangement providing for the allotment
and issue of Shares or other securities of the Company in lieu of the
whole or part of a dividend on Shares in accordance with the articles
of association of the Company; or

(iv) any issue of Shares pursuant to the exercise of rights of subscription or
conversion under the terms of any existing warrants, bonds,
debentures, notes and other securities of the Company which carry
rights to subscribe for or are convertible into Shares,

shall not exceed 20% of the aggregate nominal amount of the share capital
of the Company in issue as at the date of passing this resolution and the
said approval in paragraph (a) shall be limited accordingly;

for the purpose of this resolution:

“Relevant Period” means the period from the passing of this resolution up
to:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general
meeting of the Company is required by any applicable law or the
articles of association of the Company to be held; or

(iii) the revocation or variation of the authority given under this resolution
by an ordinary resolution of the shareholders of the Company in

general meeting,

whichever is the earliest;

_ 14 —
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“Rights Issue” means an offer of Shares, or an offer of warrants, options or
other securities of the Company giving rights to subscribe for Shares, open
for a period fixed by the Board to holders of Shares on the register of
members on a fixed record date in proportion to their then holdings of such
Shares as at that date (subject to such exclusions or other arrangements as
the Board may deem necessary or expedient in relation to fractional
entitlements or having regard to any restrictions or obligations under the
laws of, or the requirements of any recognised regulatory body or any stock
exchange in, any territory applicable to the Company).”

(B) “THAT:

(a)

(b)

(c)

subject to paragraph (b) of this resolution, the exercise by the Board of all
powers of the Company during the Relevant Period (as defined in paragraph
(c) of this resolution) to repurchase Shares be and is hereby generally and
unconditionally approved;

the aggregate nominal amount of Shares which may be repurchased by the
Company on The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) or any other stock exchange recognised for this purpose by the
Securities and Futures Commission of Hong Kong and the Stock Exchange
under the Hong Kong Codes on Takeovers and Mergers and Share
Buy-backs pursuant to the approval in paragraph (a) above shall not exceed
10% of the aggregate nominal amount of the share capital of the Company
in issue as at the date of passing this resolution and the said approval shall
be limited accordingly; and

for the purpose of this resolution:

“Relevant Period” means the period from the passing of this resolution up
to:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general
meeting of the Company is required by any applicable law or the
articles of association of the Company to be held; or

(iii) the revocation or variation of the authority given under this resolution
by an ordinary resolution of the shareholders of the Company in

general meeting,

whichever is the earliest.”
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(C) “THAT:

conditional upon the passing of resolutions Nos. 5(A) and 5(B) set out in this
notice, of which this resolution forms part, the aggregate nominal amount of
share capital of the Company that may be allotted, issued or dealt with or agreed
conditionally or unconditionally to be allotted, issued or dealt with by the Board
pursuant to and in accordance with the mandate granted under resolution
No. 5(A) be and is hereby increased and extended by the addition thereto of the
aggregate nominal amount of Shares repurchased by the Company pursuant to
and in accordance with the mandate granted under resolution No. 5(B), provided
that such amount shall not exceed 10% of the aggregate nominal amount of the
share capital of the Company in issue as at the date of passing this resolution.”

By Order of the Board
Fufeng Group Limited
Li Xuechun

Chairman
Hong Kong, 26 April 2021

Registered office:

Cricket Square

Hutchins Drive, P.O. Box 2681
Grand Cayman KY1-1111
Cayman Islands

Principal place of business in Hong Kong:
Suite 1204B-7A, 12/F

Tower 3, China Hong Kong City

33 Canton Road, Tsim Sha Tsui

Kowloon, Hong Kong

Notes:

1. The register of members of the Company will be closed from Tuesday, 25 May 2021 to Friday, 28 May 2021
(both dates inclusive), during which period no transfer of shares will be registered. In order to determine the
identity of members who are entitled to attend and vote at the annual general meeting to be held on Friday,
28 May 2021, all transfers of shares accompanied by the relevant share certificates must be lodged with the
Company’s branch register in Hong Kong, Tricor Investor Services Limited at Level 54, Hopewell Centre, 183
Queen’s Road East, Hong Kong not later than 4:30 p.m. on Monday, 24 May 2021.

The register of members of the Company will be closed from Wednesday, 9 June 2021 to Friday, 11 June 2021
(both dates inclusive), during which no transfer of shares will be registered. In order to qualify for the proposed
final dividend, all transfers of shares accompanied by the relevant share certificates must be lodged with the
Company’s branch registrar in Hong Kong. Tricor Investor Services Limited at Level 54, Hopewell Centre, 183
Queen’s Road East, Hong Kong not later than 4:30 p.m. on Tuesday, 8 June 2021.
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Any member of the Company entitled to attend and vote at the annual general meeting convened by the above
notice is entitled to appoint one or, if he holds two or more Shares, more proxies to attend and vote on his
behalf. A proxy need not be a member of the Company.

To be valid, a form of proxy and the power of attorney or other authority, if any, under which it is signed or a
notarially certified copy of such power or authority must be deposited at the Company’s branch share registrar in
Hong Kong, Tricor Investor Services Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong
not less than 48 hours before the time appointed for the holding of the annual general meeting or any
adjournment thereof. Completion and return of the form of proxy will not preclude a member from attending and
voting in person.

If two or more persons are joint holders of a Share, the vote of the senior who tenders a vote, whether in person
or by proxy, will be accepted to the exclusion of the other joint holder(s). For this purpose, seniority shall be
determined by the order in which the names stand in the principal or branch register of members of the Company
in respect of the joint holding.

This year, the Company will conduct a hybrid AGM using Tricor e-Meeting System, which allows Shareholders
to participate the AGM online in a convenient and efficient way from anywhere with an internet connection.
Shareholders will be able to view the live video broadcast and participate in voting and submit questions in
written form to the AGM via their mobile phones, tablet, or computers. The live broadcast option can also
broaden the reach of the AGM to Shareholders who do not wish to attend physically due to concerns on attending
large scale events under the current COVID-19 situation, or for other overseas Shareholders who are unable to
attend in person.

Although Shareholders are welcome to attend the AGM physically in person if they so wish, the Company
strongly recommends Shareholders to attend the AGM via the online option in view of the current development
of COVID-19. The Company will also be undertaking the following precautionary measures to safeguard the
health and well-being of Shareholders (or their proxies) who are attending the AGM in person, including
temperature screening, require all participants to wear surgical face mask, plus safe distancing measures for
queue management and seating at the meeting venue. To reduce close contact between attendees at the physical
AGM, no food or beverages will be served at the venue and no souvenirs would be distributed. The Company
may also deny any person who refuses to co-operate with the above precautionary measure or is detected to have
a fever (i.e. over 37.3 C) or exhibiting flu-like symptoms from entering the meeting venue. If the venue of the
AGM is closed in response to the COVID-19 outbreak, the AGM will continue to be held via the online platform.

For online voting at the AGM, Shareholders can refer to our enclosed letter and the Online Meeting User Guide
(by visiting the hyperlink or scanning the QR code as printed therein) for details.

If you have any queries on the above, please contact the Company’s Branch Share Registrar in Hong Kong,
Tricor Investor Services Limited, via their hotline at (852) 2975 0928 from 9:00 a.m. to 5:00 p.m. (Monday to
Friday, excluding Hong Kong public holidays).

Shareholders who wish to attend the AGM and exercise their voting rights can be achieved in one of the
following ways:

(1) attend the AGM in person and vote via smartphones or designated mobile devices at the AGM venue; or

(2) attend the AGM via Tricor e-Meeting System which enables live streaming and interactive platform for
Q&A and submit their voting online; or

(3) appoint Chairman of the AGM or other persons as your proxy to vote on your behalf. Your proxy’s

authority and instruction will be revoked if you attend and vote in person at the AGM or via the Tricor
e-Meeting system.
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Non-registered holders whose Shares are held in the Central Clearing and Settlement System through banks,
brokers, custodians or Hong Kong Securities Clearing Company Limited may be able to attend the AGM, vote
and submit questions online. In this regard, they should consult directly with their banks, brokers, custodians (as
the case may be) for the necessary arrangements.

For corporate Shareholders who wish to attend the AGM and to vote online, please contact Company’s Branch
Share Registrar at (852) 2975 0928 on or before 24 May 2021 for arrangement.

If Typhoon Signal No. 8 or above, or “extreme conditions” caused by super typhoons, or a “black” rainstorm
warning is in effect any time after 6:30 a.m. on the date of the Annual General Meeting, the meeting will be
postponed. The Company will post an announcement on the website of Company at http://www.fufeng-group.com
and on the HKExnews website of the Stock Exchange at www.hkexnews.hk to notify Shareholders of the date,
time and place of the rescheduled meeting.
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