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Translation

Articles of Incorporation
of
Scan Global Logistics K.K.

Chapter 1. General Provisions

(Corporate name)
Article 1. The Company shall be called “Scan Global Logistics Kabushiki Kaisha”, and
written in English as “Scan Global Logistics K.K.”

(Business Purposes)
Article 2. The business purposes of the Company shall be to engage in the following

businesses;
1. Consigned freight forwarding business;
2. Warehousing;
3. Customs brokerage;
4. Information gathering, research and analysis, and consulting related to logistics ;
5. Development and sales of Information processing system related to logistics;
6. Marine insurance agency; and
7. Any business incidental to the preceding paragraph.

(Location of head office)
Article 3. The Company shall have its head office at Taito-ku, Tokyo, Japan.

(Method of the public notices)
Article 4. The public notices of the Company shall be carried in the Official Gazette (Kampo)

published by the Japanese Government.

Chapter 2. Shares

(Total number of shares authorized to be issued)
Article 5. The total number of shares authorized to be issued by the Company shall be 10,000

shares.

(Denominations of Share Certificates)



Translation

Article 6.  Share Certificate to be issued by the Company shall be in five (5) denominations
of one (1) share, five (5) shares, ten (10} shares, fifty (50) shares and one hundred (100)
shares. However, the share certificates may be issued in other denominations than those
described above, if necessary, by the order of majority of Directors.

(Restriction on transfer of shares)
Article 7. Transfers of shares of the Company shall be subject to approval by the General

Meeting of Shareholders; provided, however, that any acquisition of the shares of the
Company pursuant to the enforcement of a security interest created over the shares of the
Company (including enforcement pursuant to statutory enforcement procedures and
enforcement through a voluntary sale or payment-in-kind that is not based on statutory
enforcement procedures) shall be deemed to have been approved by the Company.

(Record date)

Article 8. The Company shall deem the shareholders with voting rights entered or recorded in
the final ledger of shareholders as of the record date, December 31, of every year as the
shareholders who are entitled to exercise their voting rights at the ordinary general meeting
of shareholders for the end of the fiscal period.

2. In addition to the preceding paragraph, whenever the necessity arises, the Company shall
publicly notify in advance and fix the record date by majority of the Directors of the
Company.

Chapter 3. General Meeting of Shareholders

(Agenda of shareholders meeting)

Article 9. A general meeting of shareholders of the Company shall resolve the matters stated
in the Company Law and all the matters concerning the Company including its organization,
operation and management.

(Convening of shareholders meeting)

Article 10. The ordinary general meeting of shareholders of the Company shall be convened
within three (3) months after the end of every financial year, and an extraordinary general
meeting of shareholders shall be convened whenever necessary.

(Convocation procedure of shareholders meeting)

Article 11. At least seven (7) days prior to the date of a general meeting of sharecholders, a
notice of convening the meeting shall be dispatched to each shareholder with voting rights.
2. In exception of the preceding paragraph, in the event that there is consent from all the
shareholders with voting rights in writing or through electronic means, the general meeting
of shareholders may be held by omitting the procedures related to the Convocation Notice.



Translation

(Convener and Chairmanship)

Article 12. Unless otherwise provided for in laws and regulations, the Representative Director
shall convene a general meeting of sharecholders by the order of majority of Directors.
However, when the Representative Director is vacant or unable to do so, one of the other
Directors shall convene the general meeting of shareholders by the advance order of majority
of Directors.

2. The Representative Director shall assume chairmanship at a general meeting of
shareholders. However, when the Representative Director is vacant or unable to do so, one of
the other Directors shall act in his place by the advance order of majority of Directors.

(Method of adopting resolutions)

Article 13. Resolutions of a general meeting of shareholders shall be made with the presence
of a majority of voting rights of shareholders and with a majority of votes of the number of
voting rights present at such meeting unless otherwise provided for by laws, regulations or by
these Articles of Incorporation.

2. Special resolution of general meeting of sharecholders stated on the Clause 2, Article 309
of the Company Law shall be made with the presence of a majority of voting rights of
shareholders and resolution by two thirds (2/3) of the present votes.

(Omission of resolution of general meeting of shareholders etc.)

Article 14. In the case that Directors or shareholders proposed any proposals on the agenda
of the general shareholders meeting, the resolution to approve the proposals thereof at the
meeting shall be considered to be made if all the shareholders (with voting right regarding
the proposal) agree to the proposals in writing or through electronic means.

2. In the case that Directors notified the report agenda for the general shareholders meeting
to all the shareholders, the report at the meeting shall be considered to be made if all the
shareholders consent to not reporting such agenda at the meeting in writing or through
electronic means.

(Minutes of shareholders meeting)

Article 15. With respect to the agenda of the general meeting of shareholders, the minutes of
the shareholders meeting shall be created based on the regulations of the Ministry of Justice
and signed and sealed by or signed through electronic means by the Director who has
created the minutes.

Chapter 4. Directors & Representative Directors

(Number of Directors)

Article 16. The Company shall have one (1) or more Directors.

(Method of election and dismissal of Directors)




Translation

Article 17. Directors of the Company shall be elected and dismissed at a general meeting of
shareholders. For such election and dismissal, the presence of the majority of voting rights
of shareholders is required, and election and dismissal shall be decided by majority of the
present votes.

2. The resolution of the selection of Directors shall not be by cumulative voting.

(Term of office of Directors)

Article 18. The term of offices of Directors shall expire at the close of the ordinary general
meeting of shareholders for the last fiscal term that is within two (2) years after the time of
their elections.

2. The term of office of a Director elected to fill a vacancy created or due to increase in the
number of Directors, shall be equal to the remaining term of offices of the other Directors
currently in office.

(Representative Director)

Article 19. In the case that there are two (2) or more Directors, the general meeting of
shareholders may appoint by its resolution Representative Directors from among the
Directors.

(Remuneration)

Article 20. The remuneration of Directors shall be determined by a resolution of the general
meeting of shareholders.

Chapter 5. Accounts

(Financial year)

Article 21. The financial year of the Company shall commence on January 1 every year and
end on December 31 of the same year.

(Distribution of dividends)
Article 22. In accordance with the meeting of shareholders, the dividend shall be paid to the

shareholders or the registered pledgees entered or recorded in the final ledger of
shareholders (called ‘Shareholders etc.’) as of December 31 of every year.

2. In addition to the preceding paragraph, the Company shall be permitted to fix the record
date by the meeting of shareholders and distribute the dividends to the Shareholders etc.
entered or recorded in the final ledger of shareholders.

(Obligation period for the distribution of dividends)
Article 23. The Company shall be relieved from the obligation to pay such dividends if the

same remain un-received after the expiration of three (3) full years from the date on which
the payment thereof was tendered.
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