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DEFINITIONS

In this circular, the following expressions have the following meanings, unless the context

requires otherwise:

“Annual General Meeting”
or “AGM”

“Articles”

“close associate”
“Auditor”
“Board”

“Company”

’

“core connected person(s)
“Directors”

“Extension Mandate”

“General Mandates”
66Gr0up”

“Hong Kong”

“Issue Mandate”

the annual general meeting of the Company to be held at
Hoi Yat Heen Salon V — VI, 3/F., Harbour Plaza North Point,
665 King’s Road, North Point, Hong Kong (MTR Quarry
Bay Station, Exit C) on Monday, 9 September 2019 at 4:00
p.m., the notice of which is set out on pages 17 to 21 of this
circular

the Articles of Association of the Company

the meaning ascribed thereto under the Listing Rules

at any time means the auditor of the Company

the board of Directors

Freeman FinTech Corporation Limited (Stock Code: 279), a
company incorporated in the Cayman Islands with limited
liability, the Shares of which are listed on the main board of
the Stock Exchange

the meaning ascribed thereto under the Listing Rules

the directors of the Company

the extension of Issue Mandate by a separate resolution to
include the Shares repurchased under the Repurchase Mandate
up to 10% of the total number of the issued Shares of the
Company as at the date of the AGM

the Issue Mandate and the Extension Mandate

the Company and its subsidiaries

the Hong Kong Special Administrative Region of the People’s
Republic of China

a general mandate proposed to be granted to the Directors
to exercise all the powers of the Company to allot and issue
Shares in the manner as set out herein
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“Latest Practicable Date”

“Listing Rules”

“Option Shares”

“Repurchase Mandate”

9

“Scheme Mandate Limit

“SFO”

“Share(s)”

“Shareholder(s)”

“Share Option Scheme”

“Share Options”

“Stock Exchange”
“Takeovers Code”

“2018 AGM”

“%” or “per cent.”

“HK$77

6 August 2019, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
contained herein

the Rules Governing the Listing of Securities on the Stock
Exchange

the new Share(s) to be issued pursuant to the exercise of share
options to be granted under the refreshed Scheme Mandate
Limit

a general mandate proposed to be granted to the Directors to
exercise all the powers of the Company to repurchase Shares
in the manner as set out herein

the maximum number of Shares that may be issued upon
exercise of all the options which may be granted under the
Share Option Scheme

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

the ordinary share(s) of a par value of HK$0.01 each in the

issued share capital of the Company
(a) holder(s) of Shares

the share option scheme adopted by the Company pursuant to
an ordinary resolution of the Company passed on 31 August
2012 and valid and effective for a period of ten years

options to subscribe for Shares granted under the Share
Option Scheme

The Stock Exchange of Hong Kong Limited
the Hong Kong Code on Takeovers and Mergers

the annual general meeting of the Company held on 5
September 2018

percentage or per centum

Hong Kong dollars, the lawful currency of Hong Kong
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INTRODUCTION

The purpose of this circular is to provide you with information in respect of the resolutions
to be proposed at the AGM relating to, inter alia, (i) the granting to the Directors of a general
mandate to issue Shares up to a maximum of 20% of the issued share capital of the Company
at the date of passing the resolution at the AGM; (ii) the granting to the Directors of a general
mandate to exercise all the powers of the Company to repurchase Shares up to a maximum of 10%
of the issued share capital of the Company as at the date of passing of the resolution at the AGM;
(iii) the extension of the Issue Mandate by those Shares repurchased by the Company pursuant to
the Repurchase Mandate granted to the Directors; (iv) the refreshment of Scheme Mandate Limit of
the Share Option Scheme; and (v) the re-election of Directors.

REFRESHMENT OF GENERAL MANDATES

The general mandate granted at 2018 AGM to issue Shares up to a maximum of 20% of
the issued share capital of the Company as at the date of passing the resolution was refreshed
to 3,136,352,376 Shares (which was adjusted to 313,635,237 Shares as a result of a share
consolidation proposed by the Company on the basis that every ten issued and unissued shares
of HK$0.001 each be consolidated into one consolidated share of HK$0.01 each (the “Share
Consolidation”) became effective on 12 November 2018) (the “2018 General Mandates”). Details
in relation to the Share Consolidation were set out in the announcements of the Company dated 9
October 2018 and 9 November 2018 and the circular of the Company dated 19 October 2018.

In June 2019, the Company and an independent third party (the “Subscriber”) entered into an
agreement (the “Agreement”), pursuant to which, subject to the fulfillment of certain conditions, the
Company agreed to allot and issue and the Subscriber agreed to subscribe 300,000,000 new Shares
at the subscription Price of HK$0.145 per Share under 2018 General Mandates (the “Subscription™).
The 300,000,000 new Shares represent 19.13% of the issued share capital of the Company as at the
date of the Agreement and 16.06% of the issued share capital of the Company as enlarged by the
allotment and issue of the subscription shares. In July 2019, the conditions precedent set out in the
Agreement have been fulfilled and 300,000,000 Shares were issued in August 2019. Details of the
Subscription were set out in the announcements of the Company dated 9 June 2019 and 5 August
2019.

The Company has the power to further issue up to 13,635,237 Shares from the Latest
Practicable Date until the date of the AGM. 2018 General Mandates has not been fully utilised
up to the Latest Practicable Date. The 2018 General Mandates to issue Shares will expire at the
conclusion of the forthcoming AGM. The Directors intend to put forward to the Shareholders
an ordinary resolution at the AGM to renew the general mandate so as to give Directors general
authority to allot, issue and otherwise deal with new Shares not exceeding 20% of the total number
of the issued shares of the Company at the date of passing the proposed resolution at the AGM.
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As at the Latest Practicable Date, the total number of issued Shares was 1,868,176,188.
Assuming that no further Shares are issued between the Latest Practicable Date and the date of the
AGM, subject to the approval of the Issue Mandate by the Shareholders, the Company would be
allowed to issue a maximum of 373,635,237 Shares under the proposed Issue Mandate.

REFRESHMENT OF REPURCHASE MANDATE

The general mandate granted at 2018 AGM to repurchase Shares up to a maximum of 10%
of the issued share capital of the Company as at the date of passing the resolution was refreshed
to 1,568,176,188 Shares (which was adjusted to 156,817,618 Shares as a result of the Share
Consolidation became effective on 12 November 2018) (the “2018 Repurchase Mandate”).

The 2018 Repurchase Mandate will expire at the conclusion of the forthcoming AGM. The
Directors intend to put forward to the Shareholders ordinary resolution at the AGM to renew the
general mandate so as to give Directors general authority to repurchase Shares not exceeding 10%
of the total number of the issued shares of the Company as at the date of passing the proposed
resolution at the AGM.

As at the Latest Practicable Date, the total number of issued Shares was 1,868,176,188.
Assuming that no further shares are repurchased between the Latest Practicable Date and the date
of the AGM, subject to the approval of the Repurchase Mandate by the Shareholders, the Company
would be allowed to repurchase a maximum of 186,817,618 Shares under the Repurchase Mandate.

A separate ordinary resolution will also be proposed at the AGM to add those Shares
repurchased by the Company pursuant to the Repurchase Mandate to the Issue Mandate.

An explanatory statement as required under the Listing Rules to provide the requisite
information in relation to the Repurchase Mandate is set out in Appendix I of this circular.

REFRESHMENT OF THE SCHEME MANDATE LIMIT OF THE SHARE OPTION
SCHEME

The Board also proposed to seek approval of the Shareholders to refresh the 10% Scheme
Mandate Limit of the Share Option Scheme. Pursuant to Rule 17.03(3) of the Listing Rules,
the Company may seek approval by its Shareholders in general meeting for “refreshing” the
10% limit under the Share Option Scheme. However, the total number of Shares which may be
issued upon exercise of all options to be granted under all of the schemes of the Company (or
its subsidiaries) under the limit as “refreshed” must not exceed 10% of the Shares in issue as at
the date of approving refreshment of the limit. Options previously granted under the Share Option
Scheme (including those outstanding, cancelled, lapsed in accordance with the scheme or exercised
options) will not be counted for the purpose of calculating the limit as “refreshed”. The limit on
the number of Shares which may be issued upon exercise of all outstanding options granted and
yet to be exercised under the Share Option Scheme and any other schemes must not exceed 30%
of the Shares of the Company (or its subsidiaries) in issue from time to time. No options may be
granted under any schemes of the Company (or its subsidiaries) if this will result in the limit being
exceeded.
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The total number of Shares issued and to be issued upon exercise of the Share Options
granted to each of the Share Option Scheme participant (including both exercised and outstanding
options) in any 12-month period must not exceed 1% of the issued Shares unless approved by
Shareholder in accordance with the Listing Rules.

Since the adoption of the Share Option Scheme, 688,275,820 Share Options (which was
adjusted to 68,827,582 Share Options as a result of the Share Consolidation became effective on 12
November 2018) were granted by the Company on 23 April 2015 under the Scheme Mandate Limit
granted at an extraordinary general meeting of the Company held on 14 November 2014. These
68,827,582 Share Options have not yet been exercised as at the Latest Practicable Date. 1,266,815,134
Share Options were granted by the Company on 20 July 2018 which were subsequently cancelled
on 31 July 2018. On 6 August 2018, 1,266,815,134 new Share Options (which was adjusted to
126,681,513 Share Options as a result of the Share Consolidation became effective on 12 November
2018) were granted by the Company under the Scheme Mandate Limit granted at an extraordinary
general meeting of the Company held on 14 November 2014. These 126,681,513 Share Options
have not yet been exercised as at the Latest Practicable Date.

Pursuant to the Scheme Mandate Limit granted at 2018 AGM, the Directors were authorised
to grant options carrying rights to subscribe for up to a maximum number of 1,568,176,188 Shares
(which was adjusted to 156,817,618 Shares as a result of the Share Consolidation became effective
on 12 November 2018), which represented 10% of the total issued share capital of the Company as
at the date of that meeting (the “2018 Scheme Mandate Limit”). The 2018 Scheme Mandate Limit
had not been utilised as at the Latest Practicable Date.

Saved as disclosed above and except for a total of 195,509,095 Share Options (representing
10.47% of the total issued share capital of the Company as at the Latest Practicable Date)
outstanding as at the Latest Practicable Date, there were no other share options granted by the
Company since the last annual general meeting. Saved as disclosed above, no other options under
the Scheme Mandate Limit were lapsed or cancelled. There are no other options under the Share
Option Scheme or any other schemes of the Company granted which remain outstanding or
unexercised as at the Latest Practicable Date.

Subsequent to the Share Consolidation became effective on 12 November 2018 and the
issue of new Shares on 5 August 2019, the total issued shares of the Company were increased to
1,868,176,188 Shares after 2018 AGM. In order to provide the Company with greater flexibility
in granting share options to eligible persons (including employees and Directors) of the Company
under the Share Option Scheme as incentives or rewards for their contribution to the Group with
the increased issued share capital, the Board decided to seek the approval from the Shareholders
at the AGM to refresh the Scheme Mandate Limit. The Directors consider that refreshment of the
Scheme Mandate Limit is in the interest of the Company and the Shareholders as a whole.



LETTER FROM THE BOARD

Based on 1,868,176,188 Shares in issue as at the Latest Practicable Date and assuming that
no further Shares are repurchased and issued and no share options are being granted prior to the
AGM, upon the approval of the refreshment of the Scheme Mandate Limit, the Directors will be
authorised to issue options to subscribe for a total of 186,817,618 Shares, representing 10% of the
total issued capital of the Company as at the Latest Practicable Date.

No outstanding share options of the Company will lapse as a result of the refreshment of the
Scheme Mandate Limit and the aggregate number of Shares which may be issued upon the exercise
of all outstanding share options granted and yet to be exercised under the Share Option Scheme
and any other share option schemes of the Company has not exceeded 30% of the Shares in issue
as at the Latest Practicable Date. Save for the Share Option Scheme, the Company had no other
share option schemes as at the Latest Practicable Date.

The refreshment of the Scheme Mandate Limit is conditional upon:

(i)  the passing of an ordinary resolution at the AGM to approve the refreshment of the
Scheme Mandate Limit by the Shareholders; and

(i)  the Listing Committee of the Stock Exchange granted approval for the listing of, and
permission to deal in, the Option Shares.

Application will be made to the Listing Committee of the Stock Exchange for the approval
mentioned in paragraph (ii) above.

RE-ELECTION OF DIRECTORS

Pursuant to Article 112 of the Articles, Ms. Chow Mun Yee, Mr. Yang Haoying, Mr. Zhao
Tong and Mr. Cheung Wing Ping will retire and, being eligible, offer themselves for re-election at
the AGM.

Reference is made to the announcement dated 29 April 2019 in relation to the appointment
of Mr. Wong Xiang Hong (“Mr. Wong”) as Executive Director. Mr. Wong shall be subject to re-
election by the Shareholders at the AGM. Mr. Wong will offer himself for re-election as Executive
Director at the AGM pursuant to the Article 95 of the Articles.

Details of the Directors proposed for re-election at the AGM are set out in Appendix II of
this circular.



LETTER FROM THE BOARD

NOTICE OF ANNUAL GENERAL MEETING

Notice of AGM is set out on pages 17 to 21 of this circular. A form of proxy for use at the
AGM is enclosed. Whether or not you are able to attend the AGM in person, you should complete
and return the accompanying form of proxy in accordance with the instructions printed thereon to
the Company’s branch share registrar and transfer office in Hong Kong, Tricor Secretaries Limited,
at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong as soon as possible but in any
event not later than 4:00 p.m. on Saturday, 7 September 2019 or not less than 48 hours before the
time appointed for the holding of the AGM. Completion and return of the form of proxy will not
preclude you from attending and voting in person at the AGM or any adjournment thereof, should

you so wish.

No Shareholder is required to abstain from voting of the proposals for refreshment of General
Mandates, refreshment of Repurchase Mandate, refreshment of Scheme Mandate Limit and re-
election of Directors.

Pursuant to Rule 13.39(4) of the Listing Rules, all votes at the AGM will be taken by poll
and the Company will announce the results of the poll in the manner set out in Rule 13.39(5) of
the Listing Rules.

RESPONSIBILITY OF THE DIRECTORS

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 are of the opinion that the proposals for refreshment of General Mandates,
refreshment of Repurchase Mandate, refreshment of Scheme Mandate Limit and re-election of the
Directors are in the best interests of the Company and the Shareholders as a whole, and accordingly
the Board recommends you to vote in favour of the relevant resolutions to be proposed at the
AGM.

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

By Order of the Board
Freeman FinTech Corporation Limited
Ye Ye

Chairman



APPENDIX I EXPLANATORY STATEMENT FOR THE REPURCHASE MANDATE

This section includes an explanatory statement required by the Stock Exchange to be

presented to Shareholders concerning the Repurchase Mandate.

1. LISTING RULES FOR REPURCHASES OF SHARES

The Listing Rules permit companies with a primary listing on the Stock Exchange to
repurchase their shares on the Stock Exchange subject to certain restrictions.

The Listing Rules provide that all proposed repurchases of shares by a company with a
primary listing on the Stock Exchange must be approved by shareholders in advance by an ordinary
resolution, either by way of a general mandate or by a specific approval of a particular transaction
and that the shares to be repurchased must be fully paid up.

2. FUNDING OF REPURCHASES

Any repurchase will be made out of funds which are legally available for the purpose in
accordance with the Memorandum and Articles of Association of the Company and the laws of the
Cayman Islands. As compared with the financial position of the Company as at 31 March 2019 (being
the date of its latest audited accounts), the Directors consider that there will not be a material
adverse impact on the working capital and on the gearing position of the Company in the event that

the proposed repurchases were to be carried out in full during the proposed repurchase period.

The Directors do not propose to exercise the Repurchase Mandate to such extent as would,
in the circumstances, have a material adverse effect on the working capital of the Company or
the gearing ratio which in the opinion of the Directors are from time to time appropriate for the
Company.

3. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
1,868,176,188 Shares.

Subject to the passing of the relevant ordinary resolutions to approve the Issue Mandate and
the Repurchase Mandate and on the basis that no further Shares are issued or repurchased between
the Latest Practicable Date and the date of the AGM, the Company would be allowed under the
Repurchase Mandate to repurchase a maximum of 186,817,618 Shares.

4. REASONS FOR REPURCHASES

The Directors believe that it is in the best interests of the Company and the Shareholders to
have a general authority from the Shareholders to enable the Directors to repurchase Shares on the
market. Such repurchases may, depending on market conditions and funding arrangements at the
time, lead to an enhancement of the net asset value of the Company and will only be made when
the Directors believe that such repurchases will benefit the Company and the Shareholders.

—9_
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5. UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange to exercise the Repurchase Mandate
in accordance with the Listing Rules, the applicable laws of the Cayman Islands and in accordance
with the Memorandum and Articles of Association of the Company.

6. EFFECT OF THE TAKEOVERS CODE

If as a result of a 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 purpose
of the Takeovers Code. As a result, a shareholder or a group of shareholders acting in concert,
depending on the level of increase of the shareholder’s interest, could obtain or consolidate control
of the Company and become obliged to make a mandatory offer in accordance with Rules 26 and
32 of the Takeovers Code.

The shareholding structure of the Company as at the Latest Practicable Date and the
shareholding structure of the Company upon full exercise of the Repurchase Mandate are illustrated
as follows:

Immediately after full exercise

As at the Latest Practicable Date  of the Repurchase Mandate

Number of Number of
issued Shares issued Shares
held Approximate % held Approximate %
Substantial Shareholder
The Subscriber (Note 1) 300,000,000 16.06% 300,000,000 17.84%
Director
Ms. Chow Mun Yee 800 0.00% 800 0.00%
Public Shareholders 1,568,175,388 83.94% 1,381,357,770 82.16%
Total 1,868,176,188 100.00%  1,681,358,570 100.00%

Note 1: These Shares were held by InterGlobal Trust Limited — ATF Win Faith Trust, of which the
Subscriber is the sole beneficiary.

- 10 =
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So far as is known to, or can be ascertained after reasonable enquiry by, the Directors, there
was no person who was entitled to exercise, or control the exercise of, 10% or more of the voting
power at any general meeting of the Company as at the Latest Practicable Date. Save as disclosed
above, the Directors are not aware of any consequences which may give rise to an obligation to
make a mandatory offer under Rule 26 of the Takeovers Code as a result of any repurchase made
under the Repurchase Mandate. Further, the Directors have no present intention to exercise the
power to repurchase Shares pursuant to the Repurchase Mandate to such an extent as would result
in the number of Shares being held by the public falling below the relevant minimum prescribed
percentage pursuant to Rules 8.08 of the Listing Rules, which is currently 25% of the entire issued
share capital of the Company.

7. DIRECTORS, THEIR CLOSE ASSOCIATES AND CORE CONNECTED PERSONS

None of the Directors nor, to the best of the knowledge and belief of the Directors, having
made all reasonable enquiries, any of their respective close associates has any present intention, in
the event that the proposed Repurchase Mandate is approved by the Shareholders, to sell Shares to
the Company. No core connected person of the Company has notified the Company that he/she/it
has a present intention to sell Shares to the Company nor has he/she/it undertaken not to sell any
of the Shares held by him/her/it to the Company in the event that the Company is authorised to
make repurchases of Shares.

8. SHARE REPURCHASE MADE BY THE COMPANY
During the year, neither the Company nor any of its subsidiaries repurchased any of its

securities in the previous six months (whether on the Stock Exchange or otherwise) immediately
preceding the Latest Practicable Date.

11 =
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9. SHARE PRICE

The highest and lowest prices at which the Shares were traded on the Stock Exchange in
each of the previous twelve months were as follows:

Per Share
Highest Lowest
HK$ HK$
2018
July 0.120 0.078
August 0.107 0.084
September 0.088 0.078
October 0.079 0.040
November 0.460 0.039
December 0.410 0.355
2019
January 0.450 0.355
February 0.490 0.390
March 0.460 0.365
April 0.390 0.325
May 0.340 0.193
June 0.224 0.159
July 0.250 0.180
August (up to the Latest Practicable Date) 0.216 0.174

- 12 -



APPENDIX II DETAILS OF DIRECTORS PROPOSED FOR RE-ELECTION

The followings are the particulars of the Directors proposed for re-election at the Annual
General Meeting.

EXECUTIVE DIRECTORS

Mr. Wong Xiang Hong, (with former name Wong, Kan Edmond) (“Mr. Wong”), aged 48,
was appointed as an Executive Director and Chief Executive Officer of the Company in April
2019. Mr. Wong holds an MBA degree with Dean’s Honor from the University of Texas at Austin.
Mr. Wong served as an Executive Director of e-Kong Group Limited responsible for its equity
investment business (Stock Code: 524, currently renamed as Great Wall Belt and Road Holdings
Limited) which is a company listed on the main board of the Stock Exchange from July 2015 to
July 2018. Prior to joining e-Kong Group Limited, Mr. Wong worked in J.P. Morgan Chase & Co.
(“J.P. Morgan”) as a Managing Director and Head of China Corporate Sales Team in the Credit
& Rates Department. Mr. Wong joined J.P. Morgan in 1998. During his stay in J.P. Morgan, Mr.
Wong was responsible for building and managing the sales teams for the origination, advisory and
execution of structured financing, risk management, balance sheet management solutions for Greater
China corporate clients. During which, Mr. Wong has successfully executed various innovative
risk management and structured financing transactions for corporates in Hong Kong and Mainland
China. Mr. Wong has also worked in the Asia Debt Capital Markets Team where he participated in
many landmark capital markets transactions raising over US$10 billion for clients in Asia including
the People’s Republic of China, Malaysia and the Republic of the Philippines. Mr. Wong has also
worked in the Financial Advisory Unit in Hong Kong advising clients in the telecom and power
industry on debt restructuring during the Asian financial crisis. Prior to relocating to Hong Kong
in 1999, he had been working with Global Mergers & Acquisitions and Global Syndicated Finance
Group with J.P. Morgan in New York. He has worked on a number of domestic landmark merger
and acquisition transactions in the power and utility sector totaling US$5 billion and leveraged
financing transaction in various industries in the United States of America.

Save as disclosed, Mr. Wong did not hold directorship in any other listed public companies in
the last three years. Mr. Wong is not connected with any directors, senior management, substantial
shareholders or controlling shareholders (as defined in the Listing Rules) of the Company. Mr.
Wong does not have any interests in the Shares which is required to be disclosed under Part XV of
the SFO.

Mr. Wong did not enter into any service contract with the Company and his appointment as a
Director is subject to the rotational retirement requirements under the Articles. Mr. Wong is entitled
to a director’s fee and allowances of HK$3,600,000 per annum as determined with reference to his

background, duties and responsibilities with the Company and the prevailing market situation.
Save as disclosed herein, there is no information to be disclosed pursuant to the requirements

of Rule 13.51(2) of the Listing Rules relating to the re-election of Mr. Wong and there is no other
matter that needs to be brought to the attention of the Shareholders.

— 13—
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Ms. Chow Mun Yee (“Ms. Chow”), aged 44, joined the Company’s accounts and company
secretarial department in December 2010 and was appointed as an Executive Director in February
2011. Ms. Chow currently also serves as a director of certain subsidiaries of the Company. Ms.
Chow is a fellow member of the Hong Kong Institute of Certified Public Accountants and is a
fellow member of the Association of Chartered Certified Accountants and holds a Bachelor (Hons)
degree in Business Administration from The Chinese University of Hong Kong. Ms. Chow was
also appointed as Company Secretary in March 2011. Prior to joining the Company, Ms. Chow
has over 13 years of experience in accounting and auditing at an international accounting firm and
has extensive experience in financial services, investment and property development. Ms. Chow is
currently an independent non-executive director of Celebrate International Holdings Limited (Stock
Code: 8212) which is a company listed on GEM of the Stock Exchange.

Save as disclosed, Ms. Chow did not hold directorship in any other listed public companies in
the last three years. Ms. Chow is not connected with any directors, senior management, substantial
shareholders or controlling shareholders (as defined in the Listing Rules) of the Company. Ms.
Chow has a corporate interest of 800 Shares and 100,000,000 Share Options (which was adjusted to
10,000,000 Share Options as a result of the Share Consolidation became effective on 12 November
2018) granted on 23 April 2015 and 50,000,000 Share Options (which was adjusted to 5,000,000
Share Options as a result of the Share Consolidation became effective on 12 November 2018)
granted on 6 August 2018 but have not been exercised as at the Latest Practicable Date within the
meaning of Part XV of the SFO.

Ms. Chow did not enter into any service contract with the Company and her appointment as
a Director is subject to the rotational retirement requirements under the Articles. Total remuneration
of Ms. Chow amounted to approximately HK$4,123,000 (which included an one-off equity-settled
share option expense of HK$3,060,000) for the year ended 31 March 2019 and was determined in
accordance with her experience and contributions to the Company.

Save as disclosed herein, there is no information to be disclosed pursuant to the requirements
of Rule 13.51(2) of the Listing Rules relating to the re-election of Ms. Chow and there is no other
matter that needs to be brought to the attention of the Shareholders.

Mr. Yang Haoying (“Mr. Yang”), aged 40, joined the Company in August 2016 and was
appointed as an Executive Director in October 2016. Mr. Yang was re-designated as Chief Operating
Officer in January 2017 and re-designated from Chief Operating Officer to Chief Executive
Officer in July 2018. Mr. Yang resigned as Chief Executive Officer in April 2019 and remains
as an Executive Director. Mr. Yang currently also serves as a director of certain subsidiaries of
the Company. Mr. Yang holds a Master’s degree in IMBA (Financial) from Shanghai Jiaotong
University and a Bachelor’s degree in Mechanical Engineering and Automation from Jilin University
in China. Mr. Yang has over 12 years of experience in corporate finance, asset management and
private equity in Hong Kong and China. Mr. Yang led the private equity department Shenzhen team
in Pingan Trust Co., Ltd, and served as a managing director of the private equity department in an
asset management company. Mr. Yang acted as a managing director of the private equity department
in Mason Group Holdings Limited (Stock Code: 273) from September 2015 to August 2016 which
is a company listed on the main board of the Stock Exchange.
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Save as disclosed, Mr. Yang did not hold directorship in any other listed public companies in
the last three years. Mr. Yang is not connected with any directors, senior management, substantial
shareholders or controlling shareholders (as defined in the Listing Rules) of the Company. Mr. Yang
has a corporate interest of 156,817,618 Share Options (which was adjusted to 15,681,761 Share
Options as a result of the Share Consolidation became effective on 12 November 2018) granted on
6 August 2018 but have not been exercised as at the Latest Practicable Date within the meaning of
Part XV of the SFO.

Mr. Yang did not entered into any service contract with the Company and his appointment as
a Director is subject to the rotational retirement requirements under the Articles. Total remuneration
of Mr. Yang amounted to approximately HK$13,212,000 (which included an one-off equity-settled
share option expense of HK$9,599,000) for the year ended 31 March 2019 and was determined in
accordance with his experience and contributions to the Company.

Save as disclosed herein, there is no information to be disclosed pursuant to the requirements
of Rule 13.51(2) of the Listing Rules relating to the re-election of Mr. Yang and there is no other
matter that needs to be brought to the attention of the Shareholders.

Mr. Zhao Tong (“Mr. Zhao”), aged 36, joined the Company in September 2016 and was
appointed as an Executive Director in October 2016 and re-designated as Chief Investment Officer
in July 2018. Mr. Zhao currently also serves as a director of certain subsidiaries of the Company.
Mr. Zhao holds a Bachelor’s degree in Finance from the University of Manchester, United
Kingdom. Mr. Zhao has over 10 years of experience in finance, investment, asset management and
risk management in Hong Kong and the United Kingdom. Mr. Zhao started his career in FTSE
Group, United Kingdom in 2006 and joined J.P. Morgan Asset Management in 2012 and held
various managerial positions.

Mr. Zhao did not hold directorship in any other listed public companies in the last three
years. Mr. Zhao is not connected with any directors, senior management, substantial shareholders or
controlling shareholders (as defined in the Listing Rules) of the Company. Mr. Zhao has a corporate
interest of 156,817,618 Share Options (which was adjusted to 15,681,761 Share Options as a result
of the Share Consolidation became effective on 12 November 2018) granted on 6 August 2018 but
have not been exercised as at the Latest Practicable Date within the meaning of Part XV of the
SFO.

Mr. Zhao did not entered into any service contract with the Company and his appointment as
a Director is subject to the rotational retirement requirements under the Articles. Total remuneration
of Mr. Zhao amounted to approximately HK$12,412,000 (which included an one-off equity-settled
share option expense of HK$9,599,000) for the year ended 31 March 2019 and was determined in
accordance with his experience and contributions to the Company.

Save as disclosed herein, there is no information to be disclosed pursuant to the requirements
of Rule 13.51(2) of the Listing Rules relating to the re-election of Mr. Zhao and there is no other
matter that needs to be brought to the attention of the Shareholders.
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INDEPENDENT NON-EXECUTIVE DIRECTOR

Mr. Cheung Wing Ping (“Mr. Cheung”), aged 52, was appointed as an Independent Non-
executive Director of the Company in August 2013. Mr. Cheung has over 20 years of experience
in auditing and accounting fields. He holds a Bachelor’s degree in Accountancy with honours from
City University of Hong Kong and is a fellow member of the Association of Chartered Certified
Accountants and an associate member of the Hong Kong Institute of Certified Public Accountants.

Mr. Cheung is currently an independent non-executive director of (i) China Touyun Tech
Group Limited (Stock Code: 1332), (ii) China Shandong Hi-Speed Financial Group Limited
(Stock Code: 412) and (iii) Oshidori International Holdings Limited (formerly known as Enerchina
Holdings Limited, Stock Code: 622). Mr. Cheung was an executive director of Mason Group
Holdings Limited (Stock Code: 273) from July 2013 to September 2016. All these companies are
listed on the main board of the Stock Exchange.

Save as disclosed, Mr. Cheung did not hold directorship in any other listed public companies
in the last three years. Mr. Cheung is not connected with any directors, senior management,
substantial shareholders or controlling shareholders (as defined in the Listing Rules) of the
Company. Mr. Cheung has a corporate interest of 15,681,761 Share Options (which was adjusted to
1,568,176 Share Options as a result of the Share Consolidation became effective on 12 November
2018) granted on 6 August 2018 but have not been exercised as at the Latest Practicable Date
within the meaning of Part XV of the SFO.

Mr. Cheung did not enter into any service contract with the Company and his appointment as
a Director is subject to the rotational retirement requirements under the Articles. Total remuneration
of Mr. Cheung amounted to approximately HK$1,170,000 (which included an one-off equity-settled
share option expense of HK$960,000) for the year ended 31 March 2019 and was determined in
accordance with his experience and contributions to the Company.

Save as disclosed herein, there is no information to be disclosed pursuant to the requirements

of Rule 13.51(2) of the Listing Rules relating to the re-election of Mr. Cheung and there is no
other matter that needs to be brought to the attention of the Shareholders.
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NOTICE OF ANNUAL GENERAL MEETING

FREEMAN FINTECH CORPORATION LIMITED
RRMMEZRBER D F

(incorporated in the Cayman Islands with limited liability)
(Stock Code: 279)

NOTICE IS HEREBY GIVEN that the annual general meeting of Freeman FinTech
Corporation Limited (the “Company”) will be held at Hoi Yat Heen Salon V — VI, 3/F., Harbour
Plaza North Point, 665 King’s Road, North Point, Hong Kong (MTR Quarry Bay Station, Exit C)
on Monday, 9 September 2019 at 4:00 p.m. (the “AGM”) for the following purposes:

AS ORDINARY BUSINESS

1. To receive and consider the audited financial statements of the Company together with
Reports of the Directors and the Auditor for the year ended 31 March 2019.

2. To re-elect Mr. Wong Xiang Hong as an Executive Director of the Company.

3. To re-elect Ms. Chow Mun Yee as an Executive Director of the Company.

4. To re-elect Mr. Yang Haoying as an Executive Director of the Company.

5. To re-elect Mr. Zhao Tong as an Executive Director of the Company.

6. To re-elect Mr. Cheung Wing Ping as an Independent Non-executive Director of the
Company.

7. To authorise the Board of Directors to fix the remuneration of Directors of the
Company.

8. To re-appoint Crowe (HK) CPA Limited as the auditor of the Company and to
authorise the Board of Directors to fix their remuneration.
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AS SPECIAL BUSINESS

To consider and, if thought fit, passing the following resolutions as ordinary resolutions:

9. “THAT:

(1)

(ii)

(iii)

(iv)

subject to paragraph (iii) below, the exercise by the Directors of the Company
during the Relevant Period (as hereinafter defined) of all the powers of the
Company to allot, issue and deal with additional shares in the capital of the
Company and to make or grant offers, agreements and options, including
warrants to subscribe for shares, which might require the exercise of such powers
be and is hereby generally and unconditionally approved;

the approval in paragraph (i) above shall be in addition to any other authorisation
given to the Directors of the Company and shall authorise the Directors of the
Company during the Relevant Period to make or grant offers, agreements and
options, including warrants to subscribe for shares, which might require the
exercise of such powers after the end of the Relevant Period,;

the aggregate amount of share capital allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) by
the Directors of the Company pursuant to the approval in paragraph (i) above,
otherwise than pursuant to a Rights Issue (as hereinafter defined) or on the
exercise of any options granted under the share option scheme of the Company
or on the exercise of the conversion rights attaching to any convertible notes of
the Company, shall not exceed 20 per cent. of the total number of the issued
shares of the Company as at the date of passing this resolution, and the said
approval shall be limited accordingly; and

for the purposes of this Resolution:

“Relevant Period” means the period from the passing of this Resolution until
whichever is the earliest of:

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

(b)  the expiration of the period within which the next annual general meeting
of the Company is required by the applicable law or the Articles of
Association of the Company to be held; and

(c) the revocation on variation of the authority given under the resolution
by an ordinary resolution of the shareholders of the Company in general

meeting.
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“Rights Issue” means an offer of shares open for a period fixed by the Directors
of the Company to holders of shares whose names appear on the register of
members of the Company on a fixed record date in proportion to their then
holdings of such shares (subject to such exclusions or other arrangements as
the Directors of the Company 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).”

10.  “THAT:

©)

(i1)

(iii)

@iv)

subject to paragraph (iii) below, the exercise by the Directors of the Company
during the Relevant Period (as hereinafter defined) of all powers of the Company
to repurchase issued shares or any other rights to subscribe shares in the capital
of the Company in each case on The Stock Exchange of Hong Kong Limited
(the ““Stock Exchange”) or on any other stock exchange on which the securities
of the Company may be listed and which is recognised by the Securities and
Futures Commission of Hong Kong and the Stock Exchange for this purpose,
subject to and in accordance with all applicable laws and/or the requirements of
the Stock Exchange or of any other stock exchange as amended from time to
time, be and is hereby generally and unconditionally approved;

the approval in paragraph (i) above shall be in addition to any other authorisation
given to the Directors of the Company and shall authorise the Directors of the
Company on behalf of the Company during the Relevant Period to procure the
Company to repurchase its shares at a price determined by the Directors of the
Company;

the aggregate amount of share capital of the Company which are authorised to
be repurchased by the Directors of the Company pursuant to the approval in
paragraph (i) above during the Relevant Period shall not exceed 10 per cent. of
the total number of the issued shares of the Company as at the date of passing
this Resolution and the said approval shall be limited accordingly; and

for the purposes of this Resolution:

“Relevant Period” means the period from the passing of this Resolution until
whichever is the earliest of:

(a)  the conclusion of the next annual general meeting of the Company;
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(b)  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; and

(c) the revocation on variation of the authority given under the resolution
by an ordinary resolution of the shareholders of the Company in general
meeting.”

11.  “THAT conditional on the passing of the Resolutions numbered 9 and 10 set out in
the notice of the annual general meeting at which this Resolution is considered, the
general mandate granted to the Directors of the Company and for the time being in
force to exercise the powers of the Company to allot, issue and deal with new shares
pursuant to the Resolution numbered 9 set out in the said notice be and is hereby
extended by the addition to the aggregate amount of the share capital of the Company,
which may be allotted or agreed conditionally or unconditionally to be allotted by the
Directors of the Company pursuant to such general mandate of an amount representing
the aggregate amount of the share capital of the Company repurchased by the Company
under the authority granted pursuant to the said Resolution numbered 10.”

12.  “THAT subject to and conditional upon the Listing Committee of the Stock Exchange
granting approval for the listing of, and permission to deal in, the shares in the share
capital of the Company to be issued pursuant to the exercise of share options under the
share option scheme adopted by the Company on 31 August 2012 (the “Share Option
Scheme”), the existing scheme mandate limit in respect of the granting of options to
subscribe for shares of the Company under the Share Option Scheme be refreshed and
renewed provided that the total number of shares which may be allotted and issued
pursuant to the grant or exercise of the options under the Share Option Scheme (excluding
options previously granted, outstanding, cancelled, lapsed or exercised under the Share
Option Scheme) shall not exceed 10 per cent. of the shares of the Company in issue
as at the date of passing this Resolution (the “Refreshed Limit”) and that the Directors
of the Company be and are hereby authorised, subject to compliance with the Rules
Governing the Listing of Securities on the Stock Exchange, to grant options under the
Share Option Scheme up to the Refreshed Limit and to exercise all the powers of the
Company to allot, issue and deal with shares of the Company pursuant to the exercise

of such options.”

By Order of the Board
Freeman FinTech Corporation Limited
Ye Ye
Chairman
Hong Kong, 9 August 2019
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Notes:

To be valid, the instrument appointing a proxy must be in writing under the hand of the appointor or
of his attorney authorised in writing or if the appointor is a corporation, either under seal or under the
hand of an officer or attorney duly authorised.

Any member of the Company entitled to attend and vote at the meeting shall be entitled to appoint
another person as his proxy to attend and vote instead of him. On a poll votes may be given either
personally or by proxy. A proxy need not be a member of the Company. A member may appoint more
than one proxy to attend on the same occasion.

The instrument appointing a proxy and the power of attorney or other authority, if any, under
which it is signed or a notarially certified copy of that power or authority must be deposited at the
Company’s branch share registrar and transfer office in Hong Kong, Tricor Secretaries Limited, at
Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong not later than 4:00 p.m. on Saturday,
7 September 2019 or not less than 48 hours before the time for holding the meeting or the adjourned
meeting or poll (as the case may be) at which the person named in such instrument proposes to vote,
and in default the instrument of proxy shall not be treated as valid.

Where there are joint registered holders of any share, any one of such persons may vote at the meeting,
either personally or by proxy, in respect of such share as if he were solely entitled thereto; but if more
than one of such joint holders be present at the meeting personally or by proxy, that one of the said
persons so present whose name stands first on the register of members in respect of such share shall
alone be entitled to vote in respect thereof.

A form of proxy for use at the AGM is enclosed herewith.

As at the date of this notice, the Board comprises the following Directors:—

Executive Directors: Independent Non-executive Directors:
Mr. Ye Ye (Chairman) Mr. An Dong

Mr. Wong Xiang Hong (Chief Executive Olfficer) Mr. Cheung Wing Ping

Mr. Pun Hong Hai (Chief Operating Olfficer) Mr. Fung Tze Wa

Ms. Chow Mun Yee Mr. Wu Keli

Mr. Yang Haoying
Mr. Zhao Tong
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