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registered(1)   

Proposed
maximum

aggregate price
per share or
warrant(2)   

Proposed
maximum
aggregate

offering price (3)   
Amount of

registration fee(3)  
Ordinary Shares, no par value             
Share Purchase Contracts and Share Purchase Units(4)                 
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(1) There are being registered hereunder such indeterminate number of the securities of each identified class being registered as may be sold by the registrant from time to time at

indeterminate prices, with the maximum aggregate public offering price not to exceed $50,000,000.
(2) The proposed maximum aggregate price per unit of each class of securities will be determined from time to time by the registrant in connection with the issuance by the

registrant of the securities registered hereunder and is not specified as to each class of securities pursuant to the General Instruction II.C. of Form F-3 under the Securities Act
of 1933.

(3) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(o) under the Securities Act of 1933. In no event will the aggregate offering price of
all securities sold by the registrant from time to time pursuant to this registration statement exceed $50,000,000.

(4) Share purchase contracts to purchase ordinary shares or other securities registered hereunder. Share purchase contracts may be issued separately or as share purchase units.
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U.S. treasury securities, securing the holders’ obligations to purchase the securities under the share purchase contracts.

(5) May include senior or subordinated debt.
(6) Warrants may entitle the holder to purchase our ordinary shares, debt securities or any combination thereof. Warrants may be issued independently or together with ordinary

shares, and the warrants may be attached to or separate from such securities.
(7) Rights evidencing the right to purchase ordinary shares, or debt securities.
(8) Each unit may consist of one or more of the other securities described in this prospectus in any combination.

 
The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant shall file a

further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the registration statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a), may determine.
 
 

 



 

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

 
Subject to completion, dated April 12, 2019
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We may offer, from time to time, in one or more offerings, ordinary shares, share purchase contracts, share purchase units, warrants, debt securities, rights or units,

which we collectively refer to as the “securities”. The aggregate initial offering price of the securities that we may offer and sell under this prospectus will not exceed
$50,000,000. We may offer and sell any combination of the securities described in this prospectus in different series, at times, in amounts, at prices and on terms to be
determined at, or prior to, the time of each offering. This prospectus describes the general terms of these securities and the general manner in which these securities will be
offered. We will provide the specific terms of these securities in supplements to this prospectus. The prospectus supplements will also describe the specific manner in which
these securities will be offered and may also supplement, update or amend information contained in this prospectus. This prospectus may not be used to consummate a sale of
securities unless accompanied by the applicable prospectus supplement. You should read this prospectus and any applicable prospectus supplement before you invest.

 
The securities covered by this prospectus may be offered through one or more underwriters, dealers and agents or directly to purchasers. The names of any

underwriters, dealers or agents, if any, will be included in a supplement to this prospectus. For general information about the distribution of securities offered, please see “Plan
of Distribution”.

 
Our ordinary shares issued pursuant to a registration statement on Form F-1 (No. 333-218198) are traded on the Nasdaq Capital Market under the symbol “ZKIN”. On

February 4, 2019, the closing price of our ordinary shares as reported by the Nasdaq Capital Market was $1.69 per ordinary share. As of March 31, 2019, the aggregate market
value of our outstanding ordinary shares held by non-affiliates using the closing price on the Nasdaq Capital Market of $1.69 was approximately $12,409,796.75 based on
16,558,037 outstanding ordinary shares, of which approximately 7,343,075 ordinary shares were held by non-affiliates. We have not offered any securities pursuant to General
Instruction I.B.5 of Form F-3 during the prior 12 calendar month period that ends on, and includes, the date of this prospectus.

 
This prospectus may not be used to offer or sell our securities unless accompanied by a prospectus supplement. The information contained or incorporated in this
prospectus or in any prospectus supplement is accurate only as of the date of this prospectus, or such prospectus supplement, as applicable, regardless of the time of
delivery of this prospectus or any sale of our securities.
  
Investing in our securities being offered pursuant to this prospectus involves a high degree of risk. You should carefully read and consider the ‘‘Risk Factors’’
section of this prospectus and in the applicable prospectus supplement before you make your investment decision.

 
Neither the Securities and Exchange Commission, British Virgin Islands, nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

 
The date of this prospectus is _______________, 2019
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You should rely only on the information contained or incorporated by reference in this prospectus or any prospectus supplement. We have not authorized any person
to provide you with different or additional information. If anyone provides you with different or inconsistent information, you should not rely on it. This prospectus
is not an offer to sell securities, and it is not soliciting an offer to buy securities in any jurisdiction where the offer or sale is not permitted. You should assume that the
information appearing in this prospectus or any prospectus supplement, as well as information we have previously filed with the SEC and incorporated by reference,
is accurate as of the date on the front of those documents only. Our business, financial condition, results of operations and prospects may have changed since those
dates. 
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 ABOUT THIS PROSPECTUS

 
This prospectus is a part of a registration statement that we have filed with the SEC utilizing a “shelf” registration process. Under this shelf registration process, we

may sell any combination of the securities described in this prospectus in one or more offerings up to an aggregate offering price of $50,000,000. 
 
Each time we sell securities, we will provide a supplement to this prospectus that contains specific information about the securities being offered and the specific terms

of that offering. The supplement may also add, update or change information contained in this prospectus. If there is any inconsistency between the information in this
prospectus and any prospectus supplement, you should rely on the prospectus supplement.

 
We may offer and sell securities to, or through, underwriting syndicates or dealers, through agents or directly to purchasers. The prospectus supplement for each

offering of securities will describe in detail the plan of distribution for that offering.
 
In connection with any offering of securities (unless otherwise specified in a prospectus supplement), the underwriters or agents may over-allot or effect transactions

which stabilize or maintain the market price of the securities offered at a higher level than that which might exist in the open market. Such transactions, if commenced, may be
interrupted or discontinued at any time. See “Plan of Distribution.”

 
Please carefully read both this prospectus and any prospectus supplement together with the documents incorporated herein by reference under “Incorporation by

Reference” and the additional information described below under “Where You Can Get More Information.”
 
Prospective investors should be aware that the acquisition of the securities described herein may have tax consequences. You should read the tax discussion contained

in the applicable prospectus supplement and consult your tax advisor with respect to your own particular circumstances.
 
You should rely only on the information contained or incorporated by reference in this prospectus and any prospectus supplement. We have not authorized anyone to

provide you with different information. The distribution or possession of this prospectus in or from certain jurisdictions may be restricted by law. This prospectus is not an offer
to sell these securities and is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted or where the person making the offer or sale
is not qualified to do so or to any person to whom it is not permitted to make such offer or sale. The information contained in this prospectus is accurate only as of the date of
this prospectus and any information incorporated by reference is accurate as of the date of the applicable document incorporated by reference, regardless of the time of delivery
of this prospectus or of any sale of the securities. Our business, financial condition, results of operations and prospects may have changed since those dates.

   
Except where the context otherwise requires and for purposes of this prospectus only, “we”, “us”, “our company”, “Company”, “our”, “Zhengkang” and “ZKIN” refer

to:
 

 · ZK International Group Co., Ltd., a British Virgin Islands company limited by shares (“ZK International” when individually referenced);
 

 · ZK Pipe Industry Co., Ltd., a Hong Kong limited company (“ZK Pipe” when individually referenced), which is a wholly-owned subsidiary of ZK International;
 

 · XSigma Corporation, a British Virgin Islands company (“XSigma” when individually referenced), which is a wholly-owned subsidiary of ZK International;
 

 · Zk International Uganda Limited, a company incorporated in the Republic of Uganda (“ZK Uganda” when individually referenced), 80% of which is owned by ZK
International;
 

 · Wenzhou Weijia Pipeline Development Co., Ltd. (“Wenzhou Weijia”) (also referred to as ������������ in China), a PRC company, which is a wholly-owned
subsidiary of ZK Pipe;
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 · Zhejiang Zhengkang Industrial Co., Ltd. (“Zhejiang Zhengkang”) (also referred to as ������������ in China), a PRC company, 99% of which is owned by

Wenzhou Weijia;
  
 · Wenzhou Zhengfeng Industry and Trade Co., Ltd. (“Wenzhou Zhengfeng”) (also referred to as ���������� in China), a PRC company, which is a wholly-owned

subsidiary of Zhejiang Zhengkang; and
 

 · Wenzhou Zhenglong Ecommerce Co., Ltd. (“Zhenglong Ecommerce”) (also referred to as ������������ in China), a PRC company, 90% of which is owned by
of Zhejiang Zhengkang.
 
We have relied on statistics provided by a variety of publicly-available sources regarding China’s expectations of growth. We did not, directly or indirectly, sponsor or

participate in the publication of such materials, and these materials are not incorporated in this prospectus other than to the extent specifically cited in this prospectus. We have
sought to provide current information in this prospectus and believe that the statistics provided in this prospectus remain up-to-date and reliable, and these materials are not
incorporated in this prospectus other than to the extent specifically cited in this prospectus.

 
 ABOUT THE COMPANY

 
Overview

 
We are a manufacturer and engineer of high-performance stainless steel products for projects that require sophisticated water or gas pipeline systems. We cater our

expertise and products to infrastructure projects by urban planners, real estate developers, local governments and municipalities to bring communities reliable and durable gas
and water transmission systems. Our products including double-press thin-walled stainless steel tubes and fittings, carbon steel tubes and fittings and single-press tubes and
fittings, are sold predominately in China, but are also exported and distributed in Europe and Southeast Asia. 

 
Further details concerning our business, including information with respect to our assets, operations and development history, are provided in our Annual Report on

Form 20-F and the other documents incorporated by reference into this prospectus. See “Documents Incorporated by Reference.” You are encouraged to thoroughly review the
documents incorporated by reference into this prospectus as they contain important information concerning our business and our prospects.

 
Our principal executive offices are located at c/o Zhejiang Zhengkang Industrial Co., Ltd., No. 678 Dingxiang Road, Binhai Industrial Park, Economic & Technology

Development Zone, Wenzhou, Zhejiang Province, People’s Republic of China 325025. The telephone number of our principal executive offices is +86-0577-8685-2999. Our
registered agent in the British Virgin Islands is Overseas Management Company Trust (B.V.I.) Ltd. Our registered office and our registered agent’s office in the British Virgin
Islands are both at OMC Chambers, Wickhams Cay 1, Road Town, Tortola, British Virgin Islands. Our registered agent in the United States is Vcorp Agent Services, Inc., with
its office located at 25 Robert Pitt Drive, Suite 204 Monsey, NY 10952. 

 

 5  



 

 
Below is a chart illustrating our current corporate structure:
 

 
We are an “emerging growth company,” as defined in the Jumpstart Our Business Startups Act of 2012. We will remain an emerging growth company until the earlier

of (1) the last day of the fiscal year following the fifth anniversary of the completion of our initial public offering equity securities, (2) the last day of the fiscal year in which we
have total annual gross revenue of at least $1.07 billion, (3) the last day of the fiscal year in which we are deemed to be a large accelerated filer, which will occur when the
market value of our ordinary shares held by non-affiliates exceeds $700 million as of the end of the second quarter of any fiscal year, or (4) the date on which we have issued
more than an aggregate of $1.0 billion in non-convertible debt during the prior three-year period.
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 RISK FACTORS

 
Investing in our securities involves risks. Before investing in any securities offered pursuant to this prospectus, you should carefully consider the risk factors and

uncertainties set forth under the heading “Item 3.D. Risk Factors” in our Annual Report, as amended, on Form 20-F for the year ended September 30, 2018, which is
incorporated in this prospectus by reference, as updated by our subsequent filings under the Exchange Act and, if applicable, in any accompanying prospectus supplement
subsequently filed relating to a specific offering or sale. 

 
 SPECIAL NOTICE REGARDING FORWARD-LOOKING STATEMENTS

 
This prospectus contains forward-looking statements. All statements contained in this prospectus other than statements of historical fact, including statements

regarding our future results of operations and financial position, our business strategy and plans, and our objectives for future operations, are forward-looking statements. The
words “believe,” “may,” “will,” “estimate,” “continue,” “anticipate,” “intend,” “expect,” and similar expressions are intended to identify forward-looking statements. We have
based these forward-looking statements largely on our current expectations and projections about future events and trends that we believe may affect our financial condition,
results of operations, business strategy, short-term and long-term business operations and objectives, and financial needs. These forward-looking statements are subject to a
number of risks, uncertainties and assumptions, including those described in the “Risk Factors” section. Moreover, we operate in a very competitive and rapidly changing
environment. New risks emerge from time to time. It is not possible for our management to predict all risks, nor can we assess the impact of all factors on our business or the
extent to which any factor, or combination of factors, may cause actual results to differ materially from those contained in any forward-looking statements we may make. In
light of these risks, uncertainties and assumptions, the future events and trends discussed in this prospectus may not occur and actual results could differ materially and
adversely from those anticipated or implied in the forward-looking statements.
 

You should not rely upon forward-looking statements as predictions of future events. The events and circumstances reflected in the forward-looking statements may
not be achieved or occur. Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot guarantee future results, levels of
activity, performance, or achievements. Except as required by applicable law, we undertake no duty to update any of these forward-looking statements after the date of this
prospectus or to conform these statements to actual results or revised expectations.
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 EXCHANGE RATE DATA

 
Our financial information is presented in U.S. dollars. Our functional currency for ZK International and XSigma is U.S. dollars, and functional currency for ZK Pipe,

Wenzhou Weijia, Zhejiang Zhengkang, Wenzhou Zhengfeng and Zhenglong Ecommerce is Renminbi (“RMB”). Transactions which are denominated in currencies other than
functional currency are converted into functional currency at the exchange rate at the dates of the transactions. Exchange gains and losses resulting from transactions
denominated in a currency other than functional currency are included in statements of operations as foreign currency transaction gains or losses. Our financial statements have
been translated into U.S. dollars in accordance with Statement of Financial Accounting Standard (“SFAS”) No. 52, “Foreign Currency Translation”, which was subsequently
codified within ASC 830, “Foreign Currency Matters”. For those entities which use RMB as its functional currency, the financial information is first prepared in RMB and then
is translated into U.S. dollars at period-end exchange rates as to assets and liabilities and average exchange rates as to revenue and expenses. Capital accounts are translated at
their historical exchange rates when the capital transactions occurred. The effects of foreign currency translation adjustments are included as a component of accumulated other
comprehensive income (loss) in shareholders’ equity.

  
We make no representation that any RMB or U.S. dollar amounts could have been, or could be, converted into U.S. dollars or RMB, as the case may be, at any

particular rate, or at all. The PRC government imposes control over its foreign currency reserves in part through direct regulation of the conversion of RMB into foreign
exchange and through restrictions on foreign trade. We do not currently engage in currency hedging transactions.

  
The following table sets forth information concerning exchange rates between the RMB and the U.S. dollar for the periods indicated. (www.federalreserve.gov). 
 

  High   Low   Period End   Average  
2013   6.2438   6.0537   6.0537   6.1478 
2014   6.2591   6.0402   6.2046   6.1620 
2015   6.4896   6.1870   6.4778   6.2827 
2016   6.9580   6.4480   6.9430   6.6400 
2017   6.9575   6.4773   6.5063   6.7569 
2018    6.9737   6.2649   6.8755   6.6090 
January   6.5263   6.2841   6.3990   6.4727 
February   6.3471   6.2649   6.3280   6.3183 
March   6.3565   6.2685   6.2726   6.3174 
April   6.3340   6.2655   6.3325   6.2967 
May   6.4175   6.3325   6.4096   6.3701 
June   6.6235   6.3850   6.6171   6.4651 
July   6.8102   6.6123   6.8038   6.7164 
August   6.9330   6.8018   6.8300   6.8453 
September   6.8880   6.8270   6.8680   6.8551 
October   6.9737   6.8680   6.9737   6.9191 
November   6.9558   6.8894   6.9558   6.9367 
December   6.9077   6.8343   6.8755   6.8837 
2019                 
January   6.8708   6.6958   6.6958   6.7863 
February   6.7907   6.6822   6.6912   6.7367 
March   6.7381   6.6916   6.7112   6.7119 

 
 CAPITALIZATION AND INDEBTNESS 

 
Our capitalization and indebtedness will be set forth in a prospectus supplement or in a report on Form 6-K subsequently furnished to the SEC and specifically

incorporated herein by reference.
 

 USE OF PROCEEDS
 

Unless we otherwise indicate in a prospectus supplement, we currently intend to use the net proceeds from the sale of our securities for horizontal acquisition to
increase market share and work capital.

 
More detailed information regarding the use of proceeds from the sale of securities, including any determinable milestones at the applicable time, will be described in

any applicable prospectus supplement. We may also, from time to time, issue securities otherwise than pursuant to a prospectus supplement to this prospectus.
 

 DIVIDEND POLICY
 

Our dividend policy is set forth under the heading “Item 8.A. Consolidated Statements and Other Financial Information” in our Annual Report, as amended, on Form
20-F for the year ended September 30, 2018, which is incorporated in this prospectus by reference, as updated by our subsequent filings under the Exchange Act.

 
 OFFER AND LISTING DETAILS

 
We may offer and issue from time to time ordinary shares, share purchase contracts, share purchase units, warrants, debt securities, rights or units, or any combination

thereof, up to an aggregate initial offering price of up to $50,000,000 in one or more transactions under this shelf prospectus. The price of securities offered will depend on a
number of factors that may be relevant at the time of offer. See “Plan of Distribution.”

 
The ordinary shares have been listed on the Nasdaq Capital Market under the symbol “ZKIN” since September 1, 2017.
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The following tables sets forth, for the periods indicated, the high and low trading prices of the ordinary shares as reported on the Nasdaq Capital Market prior to the

filing of this prospectus.
 

Ordinary Shares (symbol: “ZKIN”)
 
Nasdaq
 

  Market Price Per Share  
  High   Low  

Quarterly:         
September 1, 2017 to September 30, 2017  $ 10.50  $ 7.50 

October 1, 2017 to December 31, 2017  $ 16.00  $ 6.70 
January 1, 2018 to March 30, 2018  $ 12.85  $ 6.55 

April 1, 2018 to May 31, 2018  $ 7.51  $ 3.17 
June 1, 2018 to September 30, 2018  $ 4.73  $ 2.67 

October 1, 2018 to December 31, 2018  $ 3.69  $ 1.25 
January 1, 2019 to March 31, 2019  $ 4.18  $ 1.28 

  
 DESCRIPTION OF SHARES

 
Ordinary Shares
 

ZK International was incorporated on May 13, 2015 under the BVI Business Companies Act, 2004 (the “BVI Act”) as a company limited by shares. We are authorized
to issue 50,000,000 ordinary shares of a single class, with no par value. As of September 30, 2018, the date of the most recent audited balance sheet included in our financial
statements, there were 16,528,037 ordinary shares issued and outstanding. As of March 31, 2019, there were 16,558,037 ordinary shares issued and outstanding. We issued
74,784 warrants to the underwriter in our initial public offering that was closed on September 1, 2017. The warrants are exercisable at $5.00 per share for a period of five years
starting six months after the closing of the IPO. As of March 31, 2019, there were 74,784 ordinary shares issuable upon exercise of outstanding warrants.

 
All of our issued ordinary shares are fully paid and non-assessable. Each holder of ordinary shares is entitled to a certificate specifying the number of ordinary shares

held by him, her or it. Our shareholders who are non-residents of the British Virgin Islands may freely hold and vote their ordinary shares.
 
Our memorandum and articles of association do not permit a director to decide what compensation he or she will receive. All decisions about the compensation of

directors will be recommended by the compensation committee, upon its formation, and approved by the board of directors as a whole, both acting only when a quorum of
members is present.

  
The following are summaries of the material provisions of our memorandum and articles of association and the BVI Act, insofar as they relate to the material terms of

our ordinary shares.
 
General
 

All of our issued ordinary shares are fully paid and non-assessable. Each holder of ordinary shares is entitled to a certificate specifying the number of ordinary shares
held by him, her or it. Our shareholders who are non-residents of the British Virgin Islands may freely hold and vote their ordinary shares.

 
Transfer Agent

 
Our transfer agent for our ordinary shares is Securities Transfer Corporation, 2901 N Dallas Parkway, Suite 380, Plano, Texas 75093, and its telephone number is (469)

633-0101.
   

Distributions
 
The holders of our ordinary shares are entitled to such dividends or other distributions as may be authorized by our board of directors, subject to the BVI Act and our

memorandum and articles of association.
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Shareholders' voting rights
 

Any action required or permitted to be taken by the shareholders must be taken at a duly called meeting of the shareholders entitled to vote on such action. At each
meeting of shareholders, each shareholder who is present in person or by proxy (or, in the case of a shareholder being a corporation, by its duly authorized representative) will
have one vote for each ordinary share which such shareholder holds. An action that may be taken by the shareholders at a meeting may also be taken by a resolution of
shareholders consented to in writing.

 
Election of directors

 
The laws of the British Virgin Islands do not specifically prohibit or restrict the creation of cumulative voting rights for the election of our directors. Cumulative voting

is not a concept that is accepted as a common practice in the British Virgin Islands, and we have made no provisions in our memorandum and articles of association to allow
cumulative voting for elections of directors.

 
Meetings of Shareholders

 
Any of our directors may convene a meeting of shareholders at any time and in any manner and place the director considers necessary or desirable. The director

convening a meeting must not give less than seven days' notice of the meeting to those shareholders whose names appear as shareholders in the register of shareholders on the
date of the notice and are entitled to vote at the meeting, and the other directors. Our board of directors must convene a meeting of shareholders upon the written request of
shareholders entitled to exercise 30% or more of the voting rights in respect of the matter for which the meeting is requested within 28 days of receiving the written request. A
meeting of shareholders held in contravention of the requirement to give notice is valid if shareholders holding at least 90% of the total voting rights on all the matters to be
considered at the meeting have waived notice of the meeting and, for this purpose, the presence of a shareholder at the meeting shall constitute waiver in relation to all the
shares which that shareholder holds.

 
The quorum for a meeting of shareholders is duly constituted if, at the beginning of the meeting, there are present in person or by proxy not less than 50% of the votes

of the shares (or class or series of shares) entitled to vote on the resolutions to be considered at the meeting. A quorum may comprise a single shareholder or proxy. If within
two hours from the time appointed for the meeting a quorum is not present, the meeting, if convened upon the requisition of the shareholders, will be dissolved. In any other
case, it will stand adjourned to the next business day in the jurisdiction in which the meeting was to have been held at the same time and place or to such other time and place as
the directors may determine, and if at the adjourned meeting there are present within one hour from the time appointed for the meeting in person or by proxy not less than one
third of the votes of the shares or each class or series of shares entitle to vote on the matter to be considered by the meeting, those present will constitute a quorum but otherwise
the meeting will be dissolved.

 
Meetings of directors

 
Our business and affairs are managed by our board of directors who make decisions by voting on resolutions of directors. Our directors are free to meet at such times

and in such manner and places within or outside the BVI as they determine to be necessary or desirable. A director must be given not less than 3 days’ notice of a meeting of
directors. At any meeting of directors, a quorum will be present if not less than one half of the total number of directors is present, unless there are only 2 directors in which
case the quorum is 2. An action that may be taken by the directors at a meeting may also be taken by a resolution of directors consented to in writing by a majority of the
directors.

 
A person other than an individual which is a shareholder may by a resolution of its directors or other governing body authorise any individual it thinks fit to act as its

representative at any meeting of shareholders. The authorized representative shall be entitled to exercise the same powers on behalf of the person which he represents as that
person could exercise if it were an individual.

 
Protection of minority shareholders
 

We would normally expect British Virgin Islands courts to follow English case law precedents, which would permit a minority shareholder to commence a
representative action, or derivative actions in our name, to challenge (1) an act which is ultra vires or illegal, (2) an act which constitutes a fraud against the minority by parties
in control of us, (3) an infringement of individual rights of the minority shareholder (such as the right to vote and pre-emptive rights), and (4) an irregularity in the passing of a
resolution which requires a special or extraordinary majority of the shareholders.
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Pre-emptive rights

 
There are no pre-emptive rights applicable to the issue by us of new ordinary shares under either British Virgin Islands law or our memorandum and articles of

association.
 

Transfer of Ordinary Shares
 
Subject to the restrictions in our memorandum and articles of association and applicable securities laws, any of our shareholders may transfer all or any of his or her

ordinary shares by written instrument of transfer signed by the transferor and containing the name and address of the transferee. Our board of directors may not resolve to refuse
or delay the transfer of any ordinary share unless the shareholder has failed to pay an amount due in respect of it.

 
Liquidation

 
If we are wound up and the assets available for distribution among our shareholders are more than sufficient to repay all amounts paid to us on account of the issue of

shares immediately prior to the winding up, the excess shall be distributable pari passu among those shareholders in proportion to the amount paid up immediately prior to the
winding up on the shares held by them, respectively. If we are wound up and the assets available for distribution among the shareholders as such are insufficient to repay the
whole of the amounts paid to us on account of the issue of shares, those assets shall be distributed so that, to the greatest extent possible, the losses shall be borne by the
shareholders in proportion to the amounts paid up immediately prior to the winding up on the shares held by them, respectively. If we are wound up, the liquidator appointed by
us may, in accordance with the BVI Act, divide among our shareholders in specie or kind the whole or any part of our assets (whether they shall consist of property of the same
kind or not) and may, for such purpose, set such value as the liquidator deems fair upon any property to be divided and may determine how such division shall be carried out as
between the shareholders or different classes of shareholders.
 
Calls on Ordinary Shares and forfeiture of Ordinary Shares

 
Our board of directors may from time to time make calls upon shareholders for any amounts unpaid on their ordinary shares in a notice served to such shareholders at

least 14 days prior to the specified date of payment. Where such a notice has been issued its requirements have not been complied with, the directors may, at any time before
the tender of payment, forfeit and cancel the ordinary shares to which the notice relates.

 
Redemption of Ordinary Shares

 
Subject to the provisions of the BVI Act, our board of directors may authorise the issuance of shares at such times, to such persons, for such consideration and on such

terms as they may determine by a resolution of directors, subject to the BVI Act, our memorandum and articles of association and any applicable requirements imposed from
time to time by the SEC, The Nasdaq Capital Market or any recognized stock exchange on which our securities are listed.

 
Variation of rights

 
All or any of the rights attached to any class of shares may subject to the provisions of the BVI Act be varied only with the consent in writing of, or a resolution passed

at a meeting by the holders of more than 50% of the issued shares of that class.
 

Changes in the number of shares we are authorized to issue and those in issue
 
We may from time to time by resolution of our board of directors:
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· amend our memorandum of association to increase or decrease the maximum number of shares we are authorized to issue;
· subject to our memorandum of association, divide our authorized and issued shares into a larger number of shares; and
· subject to our memorandum of association, combine our authorized and issued shares into a smaller number of shares.

 
Inspection of books and records

 
Under the BVI Act, holders of our ordinary shares are entitled, upon giving written notice to us, to inspect (i) our memorandum and articles of association, (ii) our

register of shareholders, (iii) our register of directors and (iv) minutes of meetings and resolutions of our shareholders, and to make copies and take extracts from these
documents and records. However, our directors can refuse access if they are satisfied that to allow such access would be contrary to our interests. See “Where You Can Find
Additional Information.”
 
Rights of non-resident or foreign shareholders

 
There are no limitations imposed by our memorandum and articles of association on the rights of non-resident or foreign shareholders to hold or exercise voting rights

on our shares. In addition, there are no provisions in our memorandum and articles of association governing the ownership threshold above which shareholder ownership must
be disclosed.

 
Issuance of additional Ordinary Shares

 
Our memorandum and articles of association authorizes our board of directors to issue additional ordinary shares from authorized but unissued shares, to the extent

available, at such times, to such persons, for such consideration and on such terms as they may determine by a resolution of directors.
 

 DESCRIPTION OF WARRANTS
 
The following description, together with the additional information we may include in any applicable prospectus supplements, summarizes the material terms and

provisions of the warrants that we may offer under this prospectus and the related warrant agreements and warrant certificates. While the terms summarized below will apply
generally to any warrants that we may offer under this prospectus, we will describe the particular terms of any series of warrants that we may offer in more detail in the
applicable prospectus supplement. If we indicate in the prospectus supplement, the terms of any warrants offered under that prospectus supplement may differ from the terms
described below. However, no prospectus supplement shall fundamentally change the terms that are set forth in this prospectus or offer a security that is not registered and
described in this prospectus at the time of its effectiveness. Specific warrant agreements will contain additional important terms and provisions and will be incorporated by
reference as an exhibit to the registration statement that includes this prospectus or as an exhibit to a report filed under the Exchange Act.

 
General

 
We may issue warrants that entitle the holder to purchase ordinary shares, debt securities or any combination thereof. We may issue warrants independently or together

with ordinary shares, debt securities or any combination thereof, and the warrants may be attached to or separate from these securities.
 
We will describe in the applicable prospectus supplement the terms of the series of warrants, including:
 

· the offering price and aggregate number of warrants offered;
· the currency for which the warrants may be purchased, if not United States dollars;
· if applicable, the designation and terms of the securities with which the warrants are issued and the number of warrants issued with each such security or each principal

amount of such security;
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· if applicable, the date on and after which the warrants and the related securities will be separately transferable;
· in the case of warrants to purchase ordinary shares, the number of ordinary shares purchasable upon the exercise of one warrant and the price at which these shares may

be purchased upon such exercise;
· in the case of warrants to purchase debt securities, the principal amount of debt securities purchasable upon exercise of one warrant and the price at, and currency, if not

United States dollars, in which, this principal amount of debt securities may be purchased upon such exercise;
· the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreement and the warrants;
· the terms of any rights to redeem or call the warrants;
· any provisions for changes to or adjustments in the exercise price or number of securities issuable upon exercise of the warrants;
· the dates on which the right to exercise the warrants will commence and expire;
· the manner in which the warrant agreement and warrants may be modified;
· federal income tax consequences of holding or exercising the warrants;
· the terms of the securities issuable upon exercise of the warrants; and
· any other specific terms, preferences, rights or limitations of or restrictions on the warrants.

 
Before exercising their warrants, holders of warrants will not have any of the rights of holders of the securities purchasable upon such exercise, including:
 

· in the case of warrants to purchase debt securities, the right to receive payments of principal of, or premium, if any, or interest on, the debt securities purchasable upon
exercise or to enforce covenants in the applicable indenture; or

· in the case of warrants to purchase our ordinary shares, the right to receive dividends, if any, or, payments upon our liquidation, dissolution or winding up or to exercise
voting rights, if any.

 
Exercise of Warrants

 
Each warrant will entitle the holder to purchase the securities that we specify in the applicable prospectus supplement at the exercise price that we describe in the

applicable prospectus supplement. Unless we otherwise specify in the applicable prospectus supplement, holders of the warrants may exercise the warrants at any time up to the
specified time on the expiration date that we set forth in the applicable prospectus supplement. After the close of business on the expiration date, unexercised warrants will
become void.

 
Holders of the warrants may exercise the warrants by delivering the warrant certificate representing the warrants to be exercised together with specified information,

and paying the required amount to the warrant agent in immediately available funds, as provided in the applicable prospectus supplement. We will set forth on the reverse side
of the warrant certificate and in the applicable prospectus supplement the information that the holder of the warrant will be required to deliver to the warrant agent.

 
Upon receipt of the required payment and the warrant certificate properly completed and duly executed at the corporate trust office of the warrant agent or any other

office indicated in the applicable prospectus supplement, we will issue and deliver the securities purchasable upon such exercise. If fewer than all of the warrants represented by
the warrant certificate are exercised, then we will issue a new warrant certificate for the remaining amount of warrants. If we so indicate in the applicable prospectus
supplement, holders of the warrants may surrender securities as all or part of the exercise price for warrants.

 
Enforceability of Rights by Holders of Warrants

 
Each warrant agent will act solely as our agent under the applicable warrant agreement and will not assume any obligation or relationship of agency or trust with any

holder of any warrant. A single bank or trust company may act as warrant agent for more than one issue of warrants. A warrant agent will have no duty or responsibility in case
of any default by us under the applicable warrant agreement or warrant, including any duty or responsibility to initiate any proceedings at law or otherwise, or to make any
demand upon us. Any holder of a warrant may, without the consent of the related warrant agent or the holder of any other warrant, enforce by appropriate legal action its right to
exercise, and receive the securities purchasable upon exercise of, its warrants.
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Warrant Agreement Will Not Be Qualified Under Trust Indenture Act

 
No warrant agreement will be qualified as an indenture, and no warrant agent will be required to qualify as a trustee, under the Trust Indenture Act. Therefore, holders

of warrants issued under a warrant agreement will not have the protection of the Trust Indenture Act with respect to their warrants.
 

Modification of the Warrant Agreement
 
The warrant agreements may permit us and the warrant agent, if any, without the consent of the warrant holders, to supplement or amend the agreement in the

following circumstances:
 

 · to cure any ambiguity;
 · to correct or supplement any provision which may be defective or inconsistent with any other provisions; or
 · to add new provisions regarding matters or questions that we and the warrant agent may deem necessary or desirable and which do not adversely affect the interests of

the warrant holders.
 

 DESCRIPTION OF DEBT SECURITIES
 

As used in this prospectus, debt securities mean the debentures, notes, bonds and other evidences of indebtedness that we may issue from time to time. The debt
securities may be either secured or unsecured and will either be senior debt securities or subordinated debt securities. The debt securities will be issued under one or more
separate indentures between us and a trustee to be specified in an accompanying prospectus supplement. Senior debt securities will be issued under a new senior indenture.
Subordinated debt securities will be issued under a subordinated indenture. Together, the senior indentures and the subordinated indentures are sometimes referred to in this
prospectus as the indentures. This prospectus, together with the applicable prospectus supplement, will describe the terms of a particular series of debt securities.

 
The statements and descriptions in this prospectus or in any prospectus supplement regarding provisions of the indentures and debt securities are summaries thereof, do

not purport to be complete and are subject to, and are qualified in their entirety by reference to, all of the provisions of the indentures (and any amendments or supplements we
may enter into from time to time which are permitted under each indenture) and the debt securities, including the definitions therein of certain terms.

 
General

 
Unless otherwise specified in a prospectus supplement, the debt securities will be direct unsecured obligations of the Hebron Technology Co., Ltd. The senior debt

securities will rank equally with any of our other senior and unsubordinated debt. The subordinated debt securities will be subordinate and junior in right of payment to any
senior indebtedness.

 
Unless otherwise specified in a prospectus supplement, the indentures do not limit the aggregate principal amount of debt securities that we may issue and provide that

we may issue debt securities from time to time at par or at a discount, and in the case of the new indentures, if any, in one or more series, with the same or various maturities.
Unless indicated in a prospectus supplement, we may issue additional debt securities of a particular series without the consent of the holders of the debt securities of such series
outstanding at the time of the issuance. Any such additional debt securities, together with all other outstanding debt securities of that series, will constitute a single series of debt
securities under the applicable indenture.

 
Each prospectus supplement will describe the terms relating to the specific series of debt securities being offered. These terms will include some or all of the following:
 

· the title of the debt securities and whether they are subordinated debt securities or senior debt securities;
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· any limit on the aggregate principal amount of the debt securities;
· the ability to issue additional debt securities of the same series;
· the price or prices at which we will sell the debt securities;
· the maturity date or dates of the debt securities on which principal will be payable;
· the rate or rates of interest, if any, which may be fixed or variable, at which the debt securities will bear interest, or the method of determining such rate or rates, if any;
· the date or dates from which any interest will accrue or the method by which such date or dates will be determined;
· the right, if any, to extend the interest payment periods and the duration of any such deferral period, including the maximum consecutive period during which interest

payment periods may be extended;
· whether the amount of payments of principal of (and premium, if any) or interest on the debt securities may be determined with reference to any index, formula or other

method, such as one or more currencies, commodities, equity indices or other indices, and the manner of determining the amount of such payments;
· the dates on which we will pay interest on the debt securities and the regular record date for determining who is entitled to the interest payable on any interest payment

date;
· the place or places where the principal of (and premium, if any) and interest on the debt securities will be payable, where any securities may be surrendered for

registration of transfer, exchange or conversion, as applicable, and notices and demands may be delivered to or upon us pursuant to the indenture;
· if we possess the option to do so, the periods within which and the prices at which we may redeem the debt securities, in whole or in part, pursuant to optional

redemption provisions, and the other terms and conditions of any such provisions;
· our obligation, if any, to redeem, repay or purchase debt securities by making periodic payments to a sinking fund or through an analogous provision or at the option of

holders of the debt securities, and the period or periods within which and the price or prices at which we will redeem, repay or purchase the debt securities, in whole or in
part, pursuant to such obligation, and the other terms and conditions of such obligation;

· the denominations in which the debt securities will be issued, if other than denominations of $1,000 and integral multiples of $1,000;
· the portion, or methods of determining the portion, of the principal amount of the debt securities which we must pay upon the acceleration of the maturity of the debt

securities in connection with an event of default (as described below), if other than the full principal amount;
· the currency, currencies or currency unit in which we will pay the principal of (and premium, if any) or interest, if any, on the debt securities, if not United States dollars;
· provisions, if any, granting special rights to holders of the debt securities upon the occurrence of specified events;
· any deletions from, modifications of or additions to the events of default or our covenants with respect to the applicable series of debt securities, and whether or not such

events of default or covenants are consistent with those contained in the applicable indenture;
· any limitation on our ability to incur debt, redeem shares, sell our assets or other restrictions;
· the application, if any, of the terms of the indenture relating to defeasance and covenant defeasance (which terms are described below) to the debt securities;
· whether the subordination provisions summarized below or different subordination provisions will apply to the debt securities;
· the terms, if any, upon which the holders may convert or exchange the debt securities into or for our ordinary shares or other securities or property;
· whether any of the debt securities will be issued in global form and, if so, the terms and conditions upon which global debt securities may be exchanged for certificated

debt securities;
· any change in the right of the trustee or the requisite holders of debt securities to declare the principal amount thereof due and payable because of an event of default;
· the depository for global or certificated debt securities;
· any special tax implications of the debt securities;

 

 15  



 

 
· any foreign tax consequences applicable to the debt securities, including any debt securities denominated and made payable, as described in the prospectus supplements,

in foreign currencies, or units based on or related to foreign currencies;
· any trustees, authenticating or paying agents, transfer agents or registrars, or other agents with respect to the debt securities;
· any other terms of the debt securities not inconsistent with the provisions of the indentures, as amended or supplemented;
· to whom any interest on any debt security shall be payable, if other than the person in whose name the security is registered, on the record date for such interest, the

extent to which, or the manner in which, any interest payable on a temporary global debt security will be paid if other than in the manner provided in the applicable
indenture;

· if the principal of or any premium or interest on any debt securities of the series is to be payable in one or more currencies or currency units other than as stated, the
currency, currencies or currency units in which it shall be paid and the periods within and terms and conditions upon which such election is to be made and the amounts
payable (or the manner in which such amount shall be determined);

· the portion of the principal amount of any securities of the series which shall be payable upon declaration of acceleration of the maturity of the debt securities pursuant to
the applicable indenture if other than the entire principal amount; and

· if the principal amount payable at the stated maturity of any debt security of the series will not be determinable as of any one or more dates prior to the stated maturity,
the amount which shall be deemed to be the principal amount of such securities as of any such date for any purpose, including the principal amount thereof which shall
be due and payable upon any maturity other than the stated maturity or which shall be deemed to be outstanding as of any date prior to the stated maturity (or, in any
such case, the manner in which such amount deemed to be the principal amount shall be determined).
 
Unless otherwise specified in the applicable prospectus supplement, the debt securities will not be listed on any securities exchange and will be issued in fully-

registered form without coupons.
 
Debt securities may be sold at a substantial discount below their stated principal amount, bearing no interest or interest at a rate which at the time of issuance is below

market rates. The applicable prospectus supplement will describe the federal income tax consequences and special considerations applicable to any such debt securities. The
debt securities may also be issued as indexed securities or securities denominated in foreign currencies, currency units or composite currencies, as described in more detail in the
prospectus supplement relating to any of the particular debt securities. The prospectus supplement relating to specific debt securities will also describe any special
considerations and certain additional tax considerations applicable to such debt securities.

 
Subordination

 
The prospectus supplement relating to any offering of subordinated debt securities will describe the specific subordination provisions. However, unless otherwise

noted in the prospectus supplement, subordinated debt securities will be subordinate and junior in right of payment to any existing senior indebtedness.
 
Unless otherwise specified in the applicable prospectus supplement, under the subordinated indenture, “senior indebtedness” means all amounts due on obligations in

connection with any of the following, whether outstanding at the date of execution of the subordinated indenture, or thereafter incurred or created:
 

· the principal of (and premium, if any) and interest due on our indebtedness for borrowed money and indebtedness evidenced by bonds, notes, debentures or similar
instruments or letters of credit (or reimbursement agreements in respect thereof);

· all of our capital lease obligations or attributable debt (as defined in the indentures) in respect of sale and leaseback transactions;
· all obligations representing the balance deferred and unpaid of the purchase price of any property or services, which purchase price is due more than six months after the

date of placing such property in service or taking delivery and title thereto, except any such balance that constitutes an accrued expense or trade payable or any similar
obligation to trade creditors;
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· all of our obligations in respect of interest rate swap agreements (whether from fixed to floating or from floating to fixed), interest rate cap agreements and interest rate

collar agreements; other agreements or arrangements designed to manage interest rates or interest rate risk; and other agreements or arrangements designed to protect
against fluctuations in currency exchange rates or commodity prices;

· all obligations of the types referred to above of other persons for the payment of which we are responsible or liable as obligor, guarantor or otherwise; and
· all obligations of the types referred to above of other persons secured by any lien on any property or asset of ours (whether or not such obligation is assumed by us).

 
However, senior indebtedness does not include:
 

· any indebtedness which expressly provides that such indebtedness shall not be senior in right of payment to the subordinated debt securities, or that such indebtedness
shall be subordinated to any other of our indebtedness, unless such indebtedness expressly provides that such indebtedness shall be senior in right of payment to the
subordinated debt securities;

· any of our obligations to our subsidiaries or of a subsidiary guarantor to us or any other of our other subsidiaries;
· any liability for federal, state, local or other taxes owed or owing by us or any subsidiary guarantor,
· any accounts payable or other liability to trade creditors arising in the ordinary course of business (including guarantees thereof or instruments evidencing such

liabilities);
· any obligations with respect to any capital stock;
· any indebtedness incurred in violation of the indenture, provided that indebtedness under our credit facilities will not cease to be senior indebtedness under this bullet

point if the lenders of such indebtedness obtained an officer’s certificate as of the date of incurrence of such indebtedness to the effect that such indebtedness was
permitted to be incurred by the indenture; and

· any of our indebtedness in respect of the subordinated debt securities.
 
Senior indebtedness shall continue to be senior indebtedness and be entitled to the benefits of the subordination provisions irrespective of any amendment,

modification or waiver of any term of such senior indebtedness.
 
Unless otherwise noted in an accompanying prospectus supplement, if we default in the payment of any principal of (or premium, if any) or interest on any senior

indebtedness when it becomes due and payable, whether at maturity or at a date fixed for prepayment or by declaration or otherwise, then, unless and until such default is cured
or waived or ceases to exist, we will make no direct or indirect payment (in cash, property, securities, by set-off or otherwise) in respect of the principal of or interest on the
subordinated debt securities or in respect of any redemption, retirement, purchase or other requisition of any of the subordinated debt securities.

 
In the event of the acceleration of the maturity of any subordinated debt securities, the holders of all senior debt securities outstanding at the time of such acceleration,

subject to any security interest, will first be entitled to receive payment in full of all amounts due on the senior debt securities before the holders of the subordinated debt
securities will be entitled to receive any payment of principal (and premium, if any) or interest on the subordinated debt securities.

 
If any of the following events occurs, we will pay in full all senior indebtedness before we make any payment or distribution under the subordinated debt securities,

whether in cash, securities or other property, to any holder of subordinated debt securities:
 

 · any dissolution or winding-up or liquidation or reorganization of ZK International, whether voluntary or involuntary or in bankruptcy,
· insolvency or receivership;
· any general assignment by us for the benefit of creditors; or
· any other marshaling of our assets or liabilities.
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In such event, any payment or distribution under the subordinated debt securities, whether in cash, securities or other property, which would otherwise (but for the

subordination provisions) be payable or deliverable in respect of the subordinated debt securities, will be paid or delivered directly to the holders of senior indebtedness in
accordance with the priorities then existing among such holders until all senior indebtedness has been paid in full. If any payment or distribution under the subordinated debt
securities is received by the trustee of any subordinated debt securities in contravention of any of the terms of the subordinated indenture and before all the senior indebtedness
has been paid in full, such payment or distribution will be received in trust for the benefit of, and paid over or delivered and transferred to, the holders of the senior indebtedness
at the time outstanding in accordance with the priorities then existing among such holders for application to the payment of all senior indebtedness remaining unpaid to the
extent necessary to pay all such senior indebtedness in full.

 
The subordinated indenture does not limit the issuance of additional senior indebtedness.
 

Events of Default, Notice and Waiver
 
Unless an accompanying prospectus supplement states otherwise, the following shall constitute “events of default” under the indentures with respect to each series of

debt securities:
 

· we default for 30 consecutive days in the payment when due of interest on the debt securities;
· we default in the payment when due (at maturity, upon redemption or otherwise) of the principal of, or premium, if any, on the debt securities;
· our failure to observe or perform any other of our covenants or agreements with respect to such debt securities for 60 days after we receive notice of such failure;

 · certain events of bankruptcy, insolvency or reorganization of the ZK International; or
· any other event of default provided with respect to securities of that series.

 
Unless an accompanying prospectus supplement states otherwise, if an event of default with respect to any debt securities of any series outstanding under either of the

indentures shall occur and be continuing, the trustee under such indenture or the holders of at least 25% (or at least 10%, in respect of a remedy (other than acceleration) for
certain events of default relating to the payment of dividends) in aggregate principal amount of the debt securities of that series outstanding may declare, by notice as provided in
the applicable indenture, the principal amount (or such lesser amount as may be provided for in the debt securities of that series) of all the debt securities of that series
outstanding to be due and payable immediately; provided that, in the case of an event of default involving certain events in bankruptcy, insolvency or reorganization,
acceleration is automatic; and, provided further, that after such acceleration, but before a judgment or decree based on acceleration, the holders of a majority in aggregate
principal amount of the outstanding debt securities of that series may, under certain circumstances, rescind and annul such acceleration if all events of default, other than the
nonpayment of accelerated principal, have been cured or waived. Upon the acceleration of the maturity of original issue discount securities, an amount less than the principal
amount thereof will become due and payable. Reference is made to the prospectus supplement relating to any original issue discount securities for the particular provisions
relating to acceleration of maturity thereof.

 
Any past default under either indenture with respect to debt securities of any series, and any event of default arising therefrom, may be waived by the holders of a

majority in principal amount of all debt securities of such series outstanding under such indenture, except in the case of (1) default in the payment of the principal of (or
premium, if any) or interest on any debt securities of such series or (2) certain events of default relating to the payment of dividends.

 
The trustee is required within 90 days after the occurrence of a default (which is known to the trustee and is continuing), with respect to the debt securities of any series

(without regard to any grace period or notice requirements), to give to the holders of the debt securities of such series notice of such default.
 
The trustee, subject to its duties during default to act with the required standard of care, may require indemnification by the holders of the debt securities of any series

with respect to which a default has occurred before proceeding to exercise any right or power under the indentures at the request of the holders of the debt securities of such
series. Subject to such right of indemnification and to certain other limitations, the holders of a majority in principal amount of the outstanding debt securities of any series
under either indenture may direct the time, method and place of conducting any proceeding for any remedy available to the trustee, or exercising any trust or power conferred on
the trustee with respect to the debt securities of such series, provided that such direction shall not be in conflict with any rule of law or with the applicable indenture and the
trustee may take any other action deemed proper by the trustee which is not inconsistent with such direction.
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No holder of a debt security of any series may institute any action against us under either of the indentures (except actions for payment of overdue principal of (and

premium, if any) or interest on such debt security or for the conversion or exchange of such debt security in accordance with its terms) unless (1) the holder has given to the
trustee written notice of an event of default and of the continuance thereof with respect to the debt securities of such series specifying an event of default, as required under the
applicable indenture, (2) the holders of at least 25% in aggregate principal amount of the debt securities of that series then outstanding under such indenture shall have
requested the trustee to institute such action and offered to the trustee indemnity reasonably satisfactory to it against the costs, expenses and liabilities to be incurred in
compliance with such request; (3) the trustee shall not have instituted such action within 60 days of such request and (4) no direction inconsistent with such written request has
been given to the trustee during such 60-day period by the holders of a majority in principal amount of the debt securities of that series. We are required to furnish annually to
the trustee statements as to our compliance with all conditions and covenants under each indenture.

 
Discharge, Defeasance and Covenant Defeasance

 
We may discharge or defease our obligations under the indenture as set forth below, unless otherwise indicated in the applicable prospectus supplement.
 
We may discharge certain obligations to holders of any series of debt securities issued under either the senior indenture or the subordinated indenture which have not

already been delivered to the trustee for cancellation by irrevocably depositing with the trustee money in an amount sufficient to pay and discharge the entire indebtedness on
such debt securities not previously delivered to the trustee for cancellation, for principal and any premium and interest to the date of such deposit (in the case of debt securities
which have become due and payable) or to the stated maturity or redemption date, as the case may be, and we or, if applicable, any guarantor, have paid all other sums payable
under the applicable indenture.

 
If indicated in the applicable prospectus supplement, we may elect either (1) to defease and be discharged from any and all obligations with respect to the debt

securities of or within any series (except in all cases as otherwise provided in the relevant indenture) (“legal defeasance”) or (2) to be released from our obligations with respect
to certain covenants applicable to the debt securities of or within any series (“covenant defeasance”), upon the deposit with the relevant indenture trustee, in trust for such
purpose, of money and/or government obligations which through the payment of principal and interest in accordance with their terms will provide money in an amount sufficient
to pay the principal of (and premium, if any) or interest on such debt securities to maturity or redemption, as the case may be, and any mandatory sinking fund or analogous
payments thereon. As a condition to legal defeasance or covenant defeasance, we must deliver to the trustee an opinion of counsel to the effect that the holders of such debt
securities will not recognize income, gain or loss for federal income tax purposes as a result of such legal defeasance or covenant defeasance and will be subject to federal
income tax on the same amounts and in the same manner and at the same times as would have been the case if such legal defeasance or covenant defeasance had not occurred.
Such opinion of counsel, in the case of legal defeasance under clause (i) above, must refer to and be based upon a ruling of the Internal Revenue Service or a change in
applicable federal income tax law occurring after the date of the relevant indenture. In addition, in the case of either legal defeasance or covenant defeasance, we shall have
delivered to the trustee (1) if applicable, an officer’s certificate to the effect that the relevant debt securities exchange(s) have informed us that neither such debt securities nor
any other debt securities of the same series, if then listed on any securities exchange, will be delisted as a result of such deposit and (2) an officer’s certificate and an opinion of
counsel, each stating that all conditions precedent with respect to such legal defeasance or covenant defeasance have been complied with.

 
We may exercise our defeasance option with respect to such debt securities notwithstanding our prior exercise of our covenant defeasance option.
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Modification and Waiver

 
Under the indentures, unless an accompanying prospectus supplement states otherwise, we and the applicable trustee may supplement the indentures for certain

purposes which would not materially adversely affect the interests or rights of the holders of debt securities of a series without the consent of those holders. We and the
applicable trustee may also modify the indentures or any supplemental indenture in a manner that affects the interests or rights of the holders of debt securities with the consent
of the holders of at least a majority in aggregate principal amount of the outstanding debt securities of each affected series issued under the indenture. However, the indentures
require the consent of each holder of debt securities that would be affected by any modification which would:

 
· reduce the principal amount of debt securities whose holders must consent to an amendment, supplement or waiver;
· reduce the principal of or change the fixed maturity of any debt security or, except as provided in any prospectus supplement, alter or waive any of the provisions with

respect to the redemption of the debt securities;
· reduce the rate of or change the time for payment of interest, including default interest, on any debt security;
· waive a default or event of default in the payment of principal of or interest or premium, if any, on, the debt securities (except a rescission of acceleration of the debt

securities by the holders of at least a majority in aggregate principal amount of the then outstanding debt securities and a waiver of the payment default that resulted from
such acceleration);

· make any debt security payable in money other than that stated in the debt securities;
· make any change in the provisions of the applicable indenture relating to waivers of past defaults or the rights of holders of the debt securities to receive payments of

principal of, or interest or premium, if any, on, the debt securities;
· waive a redemption payment with respect to any debt security (except as otherwise provided in the applicable prospectus supplement);
· except in connection with an offer by us to purchase all debt securities, (1) waive certain events of default relating to the payment of dividends or (2) amend certain

covenants relating to the payment of dividends and the purchase or redemption of certain equity interests;
· make any change to the subordination or ranking provisions of the indenture or the related definitions that adversely affect the rights of any holder; or
· make any change in the preceding amendment and waiver provisions.
 

The indentures permit the holders of at least a majority in aggregate principal amount of the outstanding debt securities of any series issued under the indenture which
is affected by the modification or amendment to waive our compliance with certain covenants contained in the indentures.

 
Payment and Paying Agents

 
Unless otherwise indicated in the applicable prospectus supplement, payment of interest on a debt security on any interest payment date will be made to the person in

whose name a debt security is registered at the close of business on the record date for the interest.
 
Unless otherwise indicated in the applicable prospectus supplement, principal, interest and premium on the debt securities of a particular series will be payable at the

office of such paying agent or paying agents as we may designate for such purpose from time to time. Notwithstanding the foregoing, at our option, payment of any interest may
be made by check mailed to the address of the person entitled thereto as such address appears in the security register.

 
Unless otherwise indicated in the applicable prospectus supplement, a paying agent designated by us will act as paying agent for payments with respect to debt

securities of each series. All paying agents initially designated by us for the debt securities of a particular series will be named in the applicable prospectus supplement. We may
at any time designate additional paying agents or rescind the designation of any paying agent or approve a change in the office through which any paying agent acts, except that
we will be required to maintain a paying agent in each place of payment for the debt securities of a particular series.
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All moneys paid by us to a paying agent for the payment of the principal, interest or premium on any debt security which remain unclaimed at the end of two years

after such principal, interest or premium has become due and payable will be repaid to us upon request, and the holder of such debt security thereafter may look only to us for
payment thereof.

 
Denominations, Registrations and Transfer

 
Unless an accompanying prospectus supplement states otherwise, debt securities will be represented by one or more global certificates registered in the name of a

nominee for The Depository Trust Company, or DTC. In such case, each holder’s beneficial interest in the global securities will be shown on the records of DTC and transfers of
beneficial interests will only be effected through DTC’s records.

 
A holder of debt securities may only exchange a beneficial interest in a global security for certificated securities registered in the holder’s name if:
 

· we deliver to the trustee notice from DTC that it is unwilling or unable to continue to act as depository or that it is no longer a clearing agency registered under the
Exchange Act and, in either case, a successor depositary is not appointed by us within 120 days after the date of such notice from DTC;

· we in our sole discretion determine that the debt securities (in whole but not in part) should be exchanged for definitive debt securities and deliver a written notice to
such effect to the trustee; or

· there has occurred and is continuing a default or event of default with respect to the debt securities.
 
If debt securities are issued in certificated form, they will only be issued in the minimum denomination specified in the accompanying prospectus supplement and

integral multiples of such denomination. Transfers and exchanges of such debt securities will only be permitted in such minimum denomination. Transfers of debt securities in
certificated form may be registered at the trustee’s corporate office or at the offices of any paying agent or trustee appointed by us under the indentures. Exchanges of debt
securities for an equal aggregate principal amount of debt securities in different denominations may also be made at such locations.

 
Governing Law

 
The indentures and debt securities will be governed by, and construed in accordance with, the laws of the State of New York, without regard to its principles of

conflicts of laws, except to the extent the Trust Indenture Act is applicable or as otherwise agreed to by the parties thereto.
 

Trustee
 
The trustee or trustees under the indentures will be named in any applicable prospectus supplement.
 

Conversion or Exchange Rights
 
The prospectus supplement will describe the terms, if any, on which a series of debt securities may be convertible into or exchangeable for our ordinary shares or other

debt securities. These terms will include provisions as to whether conversion or exchange is mandatory, at the option of the holder or at our option. These provisions may allow
or require the number of shares of our ordinary shares or other securities to be received by the holders of such series of debt securities to be adjusted. Any such conversion or
exchange will comply with applicable British Virgin Islands law and our Memorandum and Articles of Association.
 

 DESCRIPTION OF UNITS
 
We may issue units comprising one or more of the other securities described in this prospectus in any combination. Each unit will be issued so that the holder of the

unit is also the holder of each security included in the unit. Thus, the holder of a unit will have the rights and obligations of a holder of each included security. The unit
agreement under which a unit is issued may provide that the securities included in the unit may not be held or transferred separately, at any time or at any time before a
specified date or occurrence.
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The applicable prospectus supplement may describe:
 

· the designation and terms of the units and of the securities comprising the units, including whether and under what circumstances those securities may be held or
transferred separately;

· any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising the units; and
· whether the units will be issued in fully registered or global form.

 
The applicable prospectus supplement will describe the terms of any units. The preceding description and any description of units in the applicable prospectus

supplement does not purport to be complete and is subject to and is qualified in its entirety by reference to the unit agreement and, if applicable, collateral arrangements and
depository arrangements relating to such units.

 
 DESCRIPTION OF SHARE PURCHASE CONTRACTS AND SHARE PURCHASE UNITS

 
We may issue share purchase contracts, including contracts obligating holders to purchase from us, and obligating us to sell to the holders, a specified number of

ordinary shares or other securities registered hereunder at a future date or dates, which we refer to in this prospectus as “share purchase contracts.” The price per share of the
securities and the number of shares of the securities may be fixed at the time the share purchase contracts are issued or may be determined by reference to a specific formula set
forth in the share purchase contracts.

 
The share purchase contracts may be issued separately or as part of units consisting of a share purchase contract and debt securities, warrants, other securities

registered hereunder or debt obligations of third parties, including U.S. treasury securities, securing the holders’ obligations to purchase the securities under the share purchase
contracts, which we refer to herein as “share purchase units.” The share purchase contracts may require holders to secure their obligations under the share purchase contracts in a
specified manner. The share purchase contracts also may require us to make periodic payments to the holders of the share purchase units or vice versa, and those payments may
be unsecured or refunded on some basis.

 
The share purchase contracts, and, if applicable, collateral or depositary arrangements, relating to the share purchase contracts or share purchase units, will be filed with

the SEC in connection with the offering of share purchase contracts or share purchase units. The prospectus supplement relating to a particular issue of share purchase contracts
or share purchase units will describe the terms of those share purchase contracts or share purchase units, including the following:

 
· if applicable, a discussion of material tax considerations; and
· any other information we think is important about the share purchase contracts or the share purchase units.

 
 DESCRIPTION OF RIGHTS

 
We may issue rights to purchase ordinary shares that we may offer to our securityholders. The rights may or may not be transferable by the persons purchasing or

receiving the rights. In connection with any rights offering, we may enter into a standby underwriting or other arrangement with one or more underwriters or other persons
pursuant to which such underwriters or other persons would purchase any offered securities remaining unsubscribed for after such rights offering. Each series of rights will be
issued under a separate rights agent agreement to be entered into between us and a bank or trust company, as rights agent, that we will name in the applicable prospectus
supplement. The rights agent will act solely as our agent in connection with the rights and will not assume any obligation or relationship of agency or trust for or with any
holders of rights certificates or beneficial owners of rights.

 
The prospectus supplement relating to any rights that we offer will include specific terms relating to the offering, including, among other matters:
 

· the date of determining the securityholders entitled to the rights distribution;
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· the aggregate number of rights issued and the aggregate number of ordinary shares purchasable upon exercise of the rights;
· the exercise price;
· the conditions to completion of the rights offering;
· the date on which the right to exercise the rights will commence and the date on which the rights will expire; and
· applicable tax considerations.

 
Each right would entitle the holder of the rights to purchase for cash the principal amount of debt securities or ordinary shares at the exercise price set forth in the

applicable prospectus supplement. Rights may be exercised at any time up to the close of business on the expiration date for the rights provided in the applicable prospectus
supplement. After the close of business on the expiration date, all unexercised rights will become void.

 
If less than all of the rights issued in any rights offering are exercised, we may offer any unsubscribed securities directly to persons other than our security holders, to

or through agents, underwriters or dealers or through a combination of such methods, including pursuant to standby arrangements, as described in the applicable prospectus
supplement.

 
 TAXATION

 
Information regarding taxation is set forth under the heading “Item 10.E. Taxation” in our Annual Report, as amended, on Form 20-F for the year ended September 30,

2018, which is incorporated in this prospectus by reference, as updated by our subsequent filings under the Exchange Act.
 

 PLAN OF DISTRIBUTION
 

We may sell the securities described in this prospectus through underwriters or dealers, through agents, or directly to one or more purchasers or through a combination
of these methods. The applicable prospectus supplement will describe the terms of the offering of the securities, including:

 
· the name or names of any underwriters, if any, and if required, any dealers or agents, and the amount of securities underwritten or purchased by each of them, if any;
· the public offering price or purchase price of the securities from us and the net proceeds to us from the sale of the securities;
· any underwriting discounts and other items constituting underwriters’ compensation;
· any discounts or concessions allowed or re-allowed or paid to dealers; and
· any securities exchange or market on which the securities may be listed.

 
We may distribute the securities from time to time in one or more transactions at:

 
· a fixed price or prices, which may be changed;
· market prices prevailing at the time of sale;
· varying prices determined at the time of sale related to such prevailing market prices; or
· negotiated prices.

 
Only underwriters named in the prospectus supplement will be underwriters of the securities offered by the prospectus supplement.
 
If we use underwriters in the sale, the underwriters will either acquire the securities for their own account and may resell the securities from time to time in one or more

transactions at a fixed public offering price or at varying prices determined at the time of sale, or sell the Shares on a “best efforts, minimum/maximum basis” when the
underwriters agree to do their best to sell the securities to the public. We may offer the securities to the public through underwriting syndicates represented by managing
underwriters or by underwriters without a syndicate. Any public offering price and any discounts or concessions allowed or re-allowed or paid to dealers may change from time
to time.
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If we use a dealer in the sale of the securities being offered pursuant to this prospectus or any prospectus supplement, the securities will be sold directly to the dealer, as

principal. The dealer may then resell the securities to the public at varying prices to be determined by the dealer at the time of resale.
 
Our ordinary shares are listed on the NASDAQ Capital Market. Unless otherwise specified in the related prospectus supplement, all securities we offer, other than

ordinary shares, will be new issues of securities with no established trading market. Any underwriter may make a market in these securities, but will not be obligated to do so
and may discontinue any market making at any time without notice. We may apply to list any series of warrants or other securities that we offer on an exchange, but we are not
obligated to do so. Therefore, there may not be liquidity or a trading market for any series of securities.
 

We may sell the securities directly or through agents we designate from time to time. We will name any agent involved in the offering and sale of securities and we will
describe any commissions we may pay the agent in the applicable prospectus supplement.

 
We may authorize agents or underwriters to solicit offers by institutional investors to purchase securities from us at the public offering price set forth in the prospectus

supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the future. We will describe the conditions to these contracts and
the commissions we must pay for solicitation of these contracts in the applicable prospectus supplement.

 
In connection with the sale of the securities, underwriters, dealers or agents may receive compensation from us or from purchasers of the securities for whom they act

as agents in the form of discounts, concessions or commissions. Underwriters may sell the securities to or through dealers, and those dealers may receive compensation in the
form of discounts, concessions or commissions from the underwriters or commissions from the purchasers for whom they may act as agents. Underwriters, dealers and agents
that participate in the distribution of the securities, and any institutional investors or others that purchase securities directly and then resell the securities, may be deemed to be
underwriters, and any discounts or commissions received by them from us and any profit on the resale of the securities by them may be deemed to be underwriting discounts
and commissions under the Securities Act.

 
We may provide agents and underwriters with indemnification against particular civil liabilities, including liabilities under the Securities Act, or contribution with

respect to payments that the agents or underwriters may make with respect to such liabilities. Agents and underwriters may engage in transactions with, or perform services for,
us in the ordinary course of business.

 
In addition, we may enter into derivative transactions with third parties (including the writing of options), or sell securities not covered by this prospectus to third

parties in privately negotiated transactions. If the applicable prospectus supplement indicates, in connection with such a transaction, the third parties may, pursuant to this
prospectus and the applicable prospectus supplement, sell securities covered by this prospectus and the applicable prospectus supplement. If so, the third party may use
securities borrowed from us or others to settle such sales and may use securities received from us to close out any related short positions. We may also loan or pledge securities
covered by this prospectus and the applicable prospectus supplement to third parties, who may sell the loaned securities or, in an event of default in the case of a pledge, sell the
pledged securities pursuant to this prospectus and the applicable prospectus supplement. The third party in such sale transactions will be an underwriter and will be identified in
the applicable prospectus supplement or in a post-effective amendment.

 
To facilitate an offering of a series of securities, persons participating in the offering may engage in transactions that stabilize, maintain, or otherwise affect the market

price of the securities. This may include over-allotments or short sales of the securities, which involves the sale by persons participating in the offering of more securities than
have been sold to them by us. In those circumstances, such persons would cover such over-allotments or short positions by purchasing in the open market or by exercising the
over-allotment option granted to those persons. In addition, those persons may stabilize or maintain the price of the securities by bidding for or purchasing securities in the open
market or by imposing penalty bids, whereby selling concessions allowed to underwriters or dealers participating in any such offering may be reclaimed if securities sold by
them are repurchased in connection with stabilization transactions. The effect of these transactions may be to stabilize or maintain the market price of the securities at a level
above that which might otherwise prevail in the open market. Such transactions, if commenced, may be discontinued at any time. We make no representation or prediction as to
the direction or magnitude of any effect that the transactions described above, if implemented, may have on the price of our securities.
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 EXPENSES

 
The following table sets forth the estimated costs and expenses, other than underwriting discounts and commissions, payable by us in connection with the offering of

the securities being registered. All the amounts shown are estimates, except for the SEC registration fee.
 

SEC registration fee  $ 6,060  
FINRA fee  $ *  
Legal fees and expenses  $ *  
Accounting fees and expenses  $ *  
Printing fees and expenses  $ *  
Miscellaneous  $ *  

Total  $ *  
  

* Estimated expenses are not presently known. The foregoing sets forth the general categories of expenses (other than underwriting discounts and commissions) that the
Company anticipates it will incur in connection with the offering of securities under the registration statement. An estimate of the aggregate expenses in connection with the
issuance and distribution of the securities being offered will be included in the applicable prospectus supplement.
  

 WHERE YOU CAN GET MORE INFORMATION
 

We have filed with the SEC a registration statement on Form F-3 under the Securities Act with respect to the securities described in this prospectus and any
accompanying prospectus supplement, as applicable. This prospectus and any accompanying prospectus supplement, which constitute a part of that registration statement, do
not contain all of the information set forth in that registration statement and its exhibits. For further information with respect to us and our securities, you should consult the
registration statement and its exhibits.

 
We are subject to the informational requirements of the Exchange Act, and, in accordance with the Exchange Act, we also must file reports with, and furnish other

information to, the SEC. As a foreign private issuer, we are exempt from the rules under the Exchange Act prescribing the furnishing and content of proxy statements, and our
officers, directors and principal shareholders are exempt from the reporting and short-swing profit recovery provisions contained in Section 16 of the Exchange Act. In addition,
we are not required to publish financial statements as promptly as U.S. companies. However, we file with the SEC an annual report on Form 20-F containing financial
statements audited by an independent registered public accounting firm, and we submit to the SEC, on Form 6-K, unaudited quarterly financial information.

 
You may read and copy any document we file with, or furnish to, the SEC at the SEC’s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please

call the SEC at 1-800-SEC-0330 for further information on the public reference room. The SEC also maintains an internet site (www.sec.gov) that makes available reports and
other information that we file or furnish electronically with it.

 
 INCORPORATION BY REFERENCE

 
The SEC allows us to “incorporate by reference” into this prospectus the documents we file with, or furnish to, it, which means that we can disclose important

information to you by referring you to these documents. The information that we incorporate by reference into this prospectus forms a part of this prospectus, and information
that we file later with the SEC automatically updates and supersedes any information in this prospectus. We incorporate by reference into this prospectus the documents listed
below:

 
 · our Annual Report on Form 20-F for the fiscal year ended September 30, 2018, including any amendments, initially filed with the SEC on January 31, 2019;

  
 · our Report on Form 6-K, furnished to the SEC on February 4, 2019, with respect to certain press releases; and

 
 · our Report on Form 6-K, furnished to the SEC on February 11, 2019, with respect to certain press releases;
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All documents filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act subsequent to the date of this prospectus and prior to the termination of

the offering of the securities offered by this prospectus are incorporated by reference into this prospectus and form part of this prospectus from the date of filing or furnishing of
these documents. Any documents that we furnish to the SEC on Form 6-K subsequent to the date of this prospectus will be incorporated by reference into this prospectus only to
the extent specifically set forth in the Form 6-K.
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Any statement contained in a document that is incorporated by reference into this prospectus will be deemed to be modified or superseded for the purposes of this

prospectus to the extent that a statement contained in this prospectus, or in any other subsequently filed document which also is or is deemed to be incorporated by reference
into this prospectus, modifies or supersedes that statement. The modifying or superseding statement does not need to state that it has modified or superseded a prior statement or
include any other information set forth in the document that it modifies or supersedes.

 
Upon request, we will provide, without charge, to each person who receives this prospectus, a copy of any or all of the documents incorporated by reference (other

than exhibits to the documents that are not specifically incorporated by reference in the documents). Please direct written or oral requests for copies to our Corporate Secretary at
No. 678 Dingxiang Road, Binhai Industrial Park, Economic & Technology Development Zone, Wenzhou, Zhejiang Province, People’s Republic of China 325025.
 

 ENFORCEABILITY OF CIVIL LIABILITIES
 

We are incorporated under the laws of the British Virgin Islands with limited liability. We are incorporated in the British Virgin Islands because of certain benefits
associated with being a British Virgin Islands corporation, such as political and economic stability, an effective judicial system, a favorable tax system, the absence of exchange
control or currency restrictions and the availability of professional and support services. However, the British Virgin Islands has a less developed body of securities laws as
compared to the United States and provides protections for investors to a lesser extent. In addition, British Virgin Islands companies may not have standing to sue before the
federal courts of the United States.

 
Substantially all of our assets are located outside the United States. In addition, a majority of our directors and officers are nationals and/or residents of countries other

than the United States, and all or a substantial portion of such persons’ assets are located outside the United States. As a result, it may be difficult for investors to effect service
of process within the United States upon us or such persons or to enforce against them or against us, judgments obtained in United States courts, including judgments predicated
upon the civil liability provisions of the securities laws of the United States or any state thereof.

 
We have appointed Vcorp Agent Services, Inc. as our agent to receive service of process with respect to any action brought against us in the United States District

Court for districts in the State of New York under the federal securities laws of the United States or of any State of the United States or any action brought against us in the
Supreme Court of the State of New York under the securities laws of the State of New York.

 
There is uncertainty as to whether the courts of China would (1) recognize or enforce judgments of United States courts obtained against us or such persons predicated

upon the civil liability provisions of the securities laws of the United States or any state thereof, or (2) be competent to hear original actions brought in each respective
jurisdiction, against us or such persons predicated upon the securities laws of the United States or any state thereof.

 
The recognition and enforcement of foreign judgments are provided for under the Chinese Civil Procedure Law. Chinese courts may recognize and enforce foreign

judgments in accordance with the requirements of the Chinese Civil Procedure Law based either on treaties between China and the country where the judgment is made or in
reciprocity between jurisdictions. China does not have any treaties or other agreements with the British Virgin Islands or the United States that provide for the reciprocal
recognition and enforcement of foreign judgments. As a result, it is uncertain whether a Chinese court would enforce a judgment rendered by a court in either of these two
jurisdictions.

 
The United States and the British Virgin Islands do not have a treaty providing for reciprocal recognition and enforcement of judgments of courts of the United States

in civil and commercial matters and that a final judgment for the payment of money rendered by any general or state court in the United States based on civil liability, whether
or not predicated solely upon the U.S. federal securities laws, may not be enforceable in the British Virgin Islands. A final and conclusive judgment obtained in U.S. federal or
state courts under which a sum of money is payable as compensatory damages (i.e., not being a sum claimed by a revenue authority for taxes or other charges of a similar nature
by a governmental authority, or in respect of a fine or penalty or multiple or punitive damages) may be the subject of an action on a debt in the court of the British Virgin
Islands.
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 MATERIAL CHANGES

 
Except as otherwise described in our Annual Report on Form 20-F for the fiscal year ended September 30, 2018, in our Reports on Form 6-K filed or submitted under

the Exchange Act and incorporated by reference herein and as disclosed in this prospectus, no reportable material changes have occurred since September 30, 2018.
 

 LEGAL MATTERS
 

Ortoli Rosenstadt LLP is acting as counsel to our company regarding U.S. securities law matters. The current address of Ortoli Rosenstadt LLP is 366 Madison
Avenue, 3rd Floor, New York, NY 10017. Mourant Ozannes is acting as our British Virgin Islands counsel. The current address of Mourant Ozannes is Coastal Buildings,
Wickham's Cay II, PO Box 4857, Road Town, Tortola, British Virgin Islands. Any underwriters or placement agents will be represented by their own counsel.

 
 EXPERTS

 
Our consolidated financial statements as of September 30, 2018 and September 30, 2017 and for the years respectively then ended incorporated by reference in this

prospectus and have been so included in reliance on the report of ZH CPA, LLC (formerly ZH CPA LLP), an independent registered public accounting firm, given on the
authority of said firm as experts in accounting and auditing. The current address of ZH CPA, LLC is 1600 Broadway, Suite 1600, Denver, Colorado, USA 8020. 

 
 INTERESTS OF EXPERTS AND COUNSEL

 
No named expert of or counselor to us was employed on a contingent basis, or owns an amount of our shares (or those of our subsidiaries) which is material to that

person, or has a material, direct or indirect economic interest in us or that depends of the success of the offering.
  

 COMMISSION POSITION ON INDEMNIFICATION FOR SECURITIES ACT LIABILITIES
 
Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers or persons controlling the registrant pursuant to

the foregoing provisions, the registrant has been informed that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as
expressed in the Act and is therefore unenforceable.
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PART II

 
INFORMATION NOT REQUIRED IN PROSPECTUS

 
Item 8. Indemnification of Directors and Officers
 
Under British Virgin Islands law, each of our directors and officers, in performing his or her functions, is required to act honestly and in good faith with a view to our best
interests and exercise the care, diligence and skill that a reasonably prudent person would exercise in comparable circumstances. British Virgin Islands law does not limit the
extent to which a company’s memorandum and articles of association may provide for indemnification of officers and directors, except to the extent any such provision may be
held by the British Virgin Islands courts to be contrary to public policy, such as to provide indemnification against civil fraud or the consequences of committing a crime.
 
Under our memorandum and articles of association, we may indemnify our directors against all expenses, including legal fees, and against all judgments, fines and amounts
paid in settlement and reasonably incurred in connection with civil, criminal, administrative or investigative proceedings to which they are party or are threatened to be made a
party by reason of their acting as our directors. To be entitled to indemnification, these persons must have acted honestly and in good faith with a view to the best interest of the
company and, in the case of criminal proceedings, they must have had no reasonable cause to believe their conduct was unlawful. The decision of our board of directors as to
whether such a person acted honestly and in good faith with a view to the best interests of the company and as to whether the person had no reasonable to cause to believe that
his or her conduct was unlawful is, in the absence of fraud, sufficient for the purposes of the indemnification, unless a question of law is involved. The termination of any
proceedings by any judgment, order, settlement, conviction or the entry of no plea does not, by itself, create a presumption that a director did not act honestly and in good faith
and with a view to our best interests or that the director had reasonable cause to believe that his or her conduct was unlawful. Such limitation of liability does not affect the
availability of equitable remedies such as injunctive relief or rescission. These provisions will not limit the liability of directors under United States federal securities laws.
 
We may indemnify anyone serving at our request as a director of another entity against all expenses, including legal fees, and against all judgments, fines and amounts paid in
settlement and reasonably incurred in connection with legal, administrative or investigative proceedings. To be entitled to indemnification, such a person must have acted
honestly and in good faith with the view to our best interests and, in the case of criminal proceedings, must have had no reasonable cause to believe that his or her conduct was
unlawful. The decision of our board of directors as to whether the person acted honestly and in good faith with a view to our best interests and as to whether the person had no
reasonable cause to believe that his or her conduct was unlawful, is in the absence of fraud sufficient for the purposes of indemnification, unless a question of law is involved.
The termination of any proceedings by any judgment, order, settlement, conviction or the entry of no plea does not, by itself, create a presumption that a person did not act
honestly and in good faith and with a view to our best interests or that the person had reasonable cause to believe that his or her conduct was unlawful.
 
We may purchase and maintain insurance in relation to any of our directors or officers against any liability asserted against the directors or officers and incurred by the directors
or officers in that capacity, whether or not we have or would have had the power to indemnify the directors or officers against the liability as provided in our memorandum and
articles of association.

 
Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers or persons controlling the Registrant pursuant to the
foregoing provisions, the Registrant has been informed that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as
expressed in the Securities Act and is therefore unenforceable.
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Item 9. Exhibits
 

The following exhibits are attached hereto:
 
Exhibit
Number

 
Title

   
1.1*  Form of Underwriting Agreement
3.1  Memorandum and Articles of Association of ZK International Group Co., Ltd.(1)

3.2  Amended and Restated Memorandum and Articles of Association of ZK International Group Co., Ltd.(1)

4.1  Specimen Ordinary Share Certificate(1)

4.2*  Form of Senior Debt Indenture
4.3*  Form of Subordinated Debt Indenture
4.3*  Form of Senior Note
4.3*  Form of Subordinated Note
4.3*  Form of Ordinary Share Warrant Agreement and Warrant Certificate
4.3*  Form of Debt Securities Warrant Agreement and Warrant Certificate
4.3*  Form of Unit Agreement (including unit certificate)
4.3*  Form of Rights Agreement (including rights certificate)
4.3*  Form of Share Purchase Contract
4.3*  Form of Share Purchase Unit
5.1+  Opinion of Mourant Ozannes, BVI counsel of ZK International Group Co. Ltd.
23.1+  Consent of ZH CPA, LLC
25.1*  Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, of a trustee acceptable to the registrant, as trustee under any new

indenture.
 

* To be filed, if necessary, after effectiveness of this registration statement by an amendment to the registration statement or incorporated by reference to a Current
Report on Form 6-K filed in connection with an underwritten offering of the shares offered hereunder.
 
+ Filed herewith
 
(1) Filed as an exhibit to our registration statement on Form F-1 as filed with the SEC on May 23, 2017 and incorporated herein by reference.

 
Item 10. Undertakings
 

The undersigned Registrant hereby undertakes:
 
(1) To file, during any period in which offers or sales of securities are being made, a post-effective amendment to this registration statement:

 
 (i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

 
 (ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective amendment

thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement. Notwithstanding the
foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered)
and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission
pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20% change in the maximum aggregate offering price set
forth in the “Calculation of Registration Fee” table in the effective registration statement; and
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 (iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material change to

such information in the registration statement.
 

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.
 

(4) To file a post-effective amendment to the registration statement to include any financial statements required by Item 8.A. of Form 20-F at the start of any delayed
offering or throughout a continuous offering. Financial statements and information otherwise required by Section 10(a)(3) of the Act need not be furnished,
provided that the Registrant includes in the prospectus, by means of a post-effective amendment, financial statements required pursuant to this paragraph (4) and
other information necessary to ensure that all other information in the prospectus is at least as current as the date of those financial statements. Notwithstanding the
foregoing, with respect to registration statements on Form F-3, a post-effective amendment need not be filed to include financial statements and information
required by Section 10(a)(3) of the Act or Rule 3-19 of Regulation S-X if such financial statements and information are contained in periodic reports filed with or
furnished to the Commission by the Registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in
the Form F-3.
  

 (5) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
  

 (i) If the registrant is relying on Rule 430B:
 

 (a) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the filed
prospectus was deemed part of and included in the registration statement; and

  
 (b) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B relating to

an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by section 10(a) of the Securities Act
of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability
purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration
statement relating to the securities in the registration statement to which that prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of
the registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is
part of the registration statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement
that was made in the registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such effective date; or

 
 (ii) If the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an offering, other than

registration statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the
registration statement as of the date it is first used after effectiveness. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or
prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such first use, supersede or modify any
statement that was made in the registration statement or prospectus that was part of the registration statement or made in any such document immediately
prior to such date of first use.

 
 (6) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the securities: The

undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless of the
underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

 
 (i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

 
 (ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the undersigned

registrant;
 

 (iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or its securities
provided by or on behalf of the undersigned registrant; and

 
 (iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

 
 (b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s annual

report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual
report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.
 

 (c) The undersigned registrant hereby undertakes to supplement the prospectus, after the expiration of the subscription period, to set forth the results of the subscription
offer, the transactions by the underwriters during the subscription period, the amount of unsubscribed securities to be purchased by the underwriters, and the terms
of any subsequent reoffering thereof. If any public offering by the underwriters is to be made on terms differing from those set forth on the cover page of the
prospectus, a post-effective amendment will be filed to set forth the terms of such offering.
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SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing

on Form F-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Wenzhou, Zhejiang Province,
People’s Republic of China, on April 12, 2019.

 
 ZK INTERNATIONAL GROUP CO., LTD
  
 By: /s/ Jiancong Huang
 Jiancong Huang
 Chief Executive Officer & Chairman of the Board
 (Principal Executive Officer)

 
 By: /s/ Shaochai Yang
 Shaochai Yang
 Chief Financial Officer
 (Principal Accounting Officer)
 

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in the capacities and on
the dates indicated.

 
Signature  Capacity  Date

     
/s/ Jiancong Huang  Chief Executive Officer & Chairman of the Board  April 12, 2019

Jiancong Huang  (Principal Executive Officer)   
     

/s/ Shaochai Yang  Chief Financial Officer  April 12, 2019
 Shaochai Yang  (Principal Accounting Officer)   

     
/s/ Di Chen  Secretary  April 12, 2019

Di Chen     
     

/s/ Guolin Wang  Director  April 12, 2019
Guolin Wang     

     
/s/ Min Ni  Director  April 12, 2019

Min Ni     
     

/s/ Linge Zhou  Director  April 12, 2019
Linge Zhou     

     
/s/ Lie Cao  Director  April 12, 2019

Lie Cao     
 

SIGNATURE OF AUTHORIZED REPRESENTATIVE IN THE UNITED STATES
 

Pursuant to the Securities Act of 1933 as amended, the undersigned, the duly authorized representative in the United States of America, has signed this registration
statement thereto in New York, NY on April 12, 2019.

 
 Cogency Global Inc.
   
   
 By: /s/ Richard Arthur
  Richard Arthur
  Assistant Secretary on behalf of Cogency Global Inc.
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Exhibit 5.1

 
 Mourant Ozannes

c/o Osiris
Coastal Buildings
Wickham's Cay II
PO Box 4857
Road Town
Tortola
British Virgin Islands

 
 
ZK International Group Co., Ltd
c/o Zhejiang Zhengkang Industrial Co., Ltd.
No. 678 Dingxiang Road, Binhai Industrial Park
Economic & Technology Development Zone
Wenzhou, Zhejiang Province
People's Republic of China 325025
 

 

 
12 April 2019
 
Our ref: 8040870/74952412/8
 
Dear Sir or Madam
 
ZK International Group Co., Ltd (the Company)
 
We have acted as the Company's British Virgin Islands legal advisers in connection with the registration statement on Form F-3 (the Registration Statement) which has been
filed with the US Securities and Exchange Commission (the SEC) under the US Securities Act of 1933 (the Securities Act). The Registration Statement relates to the offering
of:
 
(a) ordinary shares of no par value in the Company (the Ordinary Shares);
 
(b) warrants that entitle the holder to purchase ordinary shares of the Company, debt securities or any combination thereof (the Warrants) that may be issued pursuant to

one or more warrant agreements (the Warrant Agreement) between the Company and a bank or trust company to be identified therein as the warrant agent;
 
(c) senior debt securities may be issued under one or more senior indentures (the Senior Indentures) between the Company and a trustee to be specified in any

accompanying prospectus supplement of the Company (the Senior Debt Securities);
 
(d) subordinated debt securities may be issued under one or more subordinated indentures (the Subordinated Indentures and, together with the Senior Indentures, the

Indentures) between the Company and a trustee to be specified in the Prospectus Supplement of the Company (the Subordinated Debt Securities and, together with
the Senior Debt Securities, the Debt Securities);

 
(e) units comprising one or more of the securities described within the Registration Statement (the Units) that may be issued pursuant to one or more unit agreements (the

Unit Agreement) between the Company and a unit agent to be identified therein;
 
(f) share purchase contracts and share purchase units relating to a specific number of ordinary shares of the Company or other securities described within the Registration

Statement at a future date or dates (the Purchase Contracts); and
 
(g) rights to purchase ordinary shares of the Company that may be offered by the Company to security holders (the Rights) under a separate rights agent agreement to be

entered into between the Company and a bank or trust company, as rights agent (the Rights Agreement),
 
each as described more fully within the Registration Statement and in aggregate not exceeding US$ 50,000,000.
 
 

Mourant Ozannes is a British Virgin Islands partnership
 
BVI  |  CAYMAN ISLANDS  |  GUERNSEY  |  HONG KONG  |  JERSEY  |  LONDON  mourant.com



 

 
The Company has asked us to provide this opinion in connection with the Registration Statement and the issuance of the Securities.
 
1. Documents, searches and definitions
 
1.1 We have reviewed a copy of each of the following documents for the purposes of this opinion:
 

(a) the Registration Statement;
 

(b) the Company's certificate(s) of incorporation and memorandum and articles of association obtained from the Company Search (defined below);
 

(c) a certificate of the Company's registered agent dated 11 April 2019 (the Registered Agent's Certificate);
 

(d) a copy of the Company's register of members; and
 

(e) a certificate of good standing for the Company dated 12 April 2019 issued by the Registrar (defined below).
 
1.2 We have carried out the following searches (together, the Searches) in relation to the Company:
 

(a) a search of the records maintained by the Registrar (defined below) that were on file and available for public inspection on 12 April 2019 (the Company
Search); and

 
(b) a search of the records of proceedings in the BVI Courts (defined below) available for public inspection contained in the judicial enforcement management

system (the electronic register of proceedings) maintained at the registry of the High Court of Justice of the Virgin Islands (the High Court) on 12 April 2019
(the High Court Search).

 
1.3 In this opinion:
 

(a) Agreements means each Warrant Agreement, Indenture, Unit Agreement, Purchase Contract and Rights Agreement;
 

(b) Authorising Resolutions means resolutions to be passed by the directors of the Company or an authorised committee thereof authorising the issue of Ordinary
Shares, Warrants, Debt Securities, Units, Purchase Contracts, Rights, or any combination thereof.

 
(c) BVI means the territory of the British Virgin Islands;

 
(d) BVI Courts means the Eastern Caribbean Supreme Court, Court of Appeal (Virgin Islands) and the High Court (Civil and Commercial Divisions), and BVI

Court means any of them;
 

(e) Companies Act means the BVI Business Companies Act 2004;
 

(f) executed means (unless the context requires otherwise) that a document has been signed, dated and unconditionally delivered;
 

(g) Insolvency Act means the Insolvency Act 2003;
 

(h) insolvent has the meaning given in the Insolvency Act;
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(i) non-assessable means, in relation to an Ordinary Share, that the purchase price for which the Company agreed to issue that Ordinary Share has been paid in

full to the Company and that no further sum is payable to the Company in respect of that Ordinary Share;
 

(j) Prospectus means the prospectus that forms part of the Registration Statement;
 

(k) Prospectus Supplement means any prospectus supplements to the Prospectus that will be filed with the SEC in the future;
 

(l) Registrar means the Registrar of Corporate Affairs appointed under the Companies Act;
 

(m) Securities means the Ordinary Shares, the Warrants, the Debt Securities, the Units, the Purchase Contracts and the Rights; and
 

(n) signed means that a document has been duly signed or sealed.
 
2. Assumptions
 

We have assumed (and have not independently verified) that:
 

2.1 each document examined by us:
 

(a) whether it is an original or copy, is (along with any date, signature, initial, stamp or seal on it) genuine and complete, up-to-date and (where applicable) in full
force and effect; and

 
(b) was (where it was executed after we reviewed it) executed in materially the same form as the last draft of that document examined by us;

 
2.2 in approving the issuance of the Securities in accordance with the Registration Statement and the relevant Agreement, each director of the Company:
 

(a) acted or will act honestly, in good faith and in what the director believed or believes to be the best interests of the Company;
 

(b) exercised or will exercise the director's powers as a director for a proper purpose; and
 

(c) exercised or will exercise the care, diligence and skill that a reasonable director would exercise in the same circumstances;
 
2.3 each director of the Company (and any alternate director):
 

(a) has disclosed or will disclose to each other director any interest of that director (or alternate director) in the transactions contemplated by the Registration
Statement and the Agreements in accordance with the Company's memorandum and articles of association and the Companies Act; and

 
(b) disclosed or will disclose to each other director any interest of that director (or alternate director) in the issuance of the Securities in accordance with the

Company's memorandum and articles of association and the Companies Act;
 
2.4 any Authorising Resolutions will be duly passed, will be in full force and effect and will be effective under all applicable laws in authorising the Company to issue any

relevant Securities and enter into any relevant Agreement;
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2.5 each document examined by us that has been signed by the Company:
 

(a) has been signed by the person(s) authorised by the Company to sign it;
 

(b) (where any signatory is a body corporate) it has been signed in accordance with that body corporate's constitution and then current signing authorities; and
 

(c) has been dated and unconditionally delivered by the Company;
 
2.6 each party to each Agreement has:
 

(a) the capacity and power;
 

(b) taken or will take all necessary action; and
 

(c) obtained or made (or will obtain and will make) all necessary agreements, approvals, authorisations, consents, filings, licences, registrations and qualifications
(whether as a matter of any law or regulation applicable to it or as a matter of any agreement binding upon it),

 
to execute, and perform its obligations under, that Agreement;
 

2.7 the Registration Statement has been authorised and executed by each party to it and each Agreement has, or will be, authorised and executed by each party to it;
 
2.8 there are no documents or arrangements to which the Company is party or resolutions of the Company's directors or shareholders that conflict with, or would be

breached by, any term of the Registration Statement, the Agreements or the issuance of any of the Securities;
 
2.9 the Company has executed, or will execute, each document, and did, or will do, each other act and thing, that it is required to execute or do under each relevant

document in connection with the issuance of the Securities (including the Registration Statement and each Agreement);
 
2.10 the Securities have been (or will be) issued in accordance with all applicable laws, the memorandum and articles of association of the Company and the terms of the

Registration Statement and the relevant Agreement, and any Agreement will be in full force and effective and legal, binding and enforceable under all applicable laws at
the time that the relevant Securities are issued;

 
2.11 the Registration Statement and any required amendment thereto have all become effective under the Securities Act and the Prospectus and any and all future supplement

to the Prospectus required by applicable laws have been delivered and filed as required by such laws;
 
2.12 the Company was not insolvent and will not become insolvent as a result of executing, or performing its obligations under, any document relating to the issuance of the

Securities (including the Registration Statement and each Agreement) and at the time the Company issues Securities to the subscriber of the relevant Securities no steps
will have been taken, or resolutions passed, to appoint a liquidator of the Company or a receiver in respect of the Company or any of its assets;

 
2.13 none of our opinions will be affected by the laws or public policy of any foreign jurisdiction;
 
2.14 in relation to the Searches:
 

(a) all public records of the Company we have examined are complete and accurate;
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(b) all filings required to be made in relation to the Company with the Registrar have been made and there was no information which had been filed that did not

appear on the records of the Company at the time of the Company Search; and
 

(c) the information disclosed by the Searches was at the time of each search, and continues to be, accurate and complete; and
 
2.15 the Registered Agent's Certificate was and remains at the date of this opinion accurate and complete.
 
3. Opinion
 

Subject to the assumptions, observations, qualifications and limitations set out in this opinion, and to matters not disclosed to us, we are of the following opinion.
 

3.1 Status:  the Company is registered under the Companies Act, validly exists under the laws of the BVI and is in good standing with the Registrar. For the purposes of this
opinion, good standing means only that the Company is listed on the register of companies maintained by the Registrar, has paid its annual fee to the Registrar for the
current year and has filed a copy of its register of directors which is complete.

 
3.2 Ordinary Shares: when (i) the Ordinary Shares have been specifically authorised by the Authorising Resolutions, (ii) the terms of the issuance and sale of the Ordinary

Shares have been duly established in conformity with the memorandum and articles of association of the Company and the Authorising Resolutions, (iii) the Ordinary
Shares have been issued and delivered as contemplated by the Registration Statement, the Prospectus and the Prospectus Supplement in accordance with the applicable
underwriting or other purchase agreement or upon conversion or exercise of any Securities offered under the Registration Statement against payment therefor, (iv) the
Company has received the consideration provided for in the Authorising Resolutions and the applicable underwriting agreement or other purchase agreement and such
consideration per share is not less than the par value per Ordinary Share, and (v) the name of the respective shareholder is entered in the Company's register of members,
such Ordinary Shares will be validly issued, fully paid and non-assessable.

 
3.3 Warrants: when (i) the Warrants have been specifically authorised for issuance by the Authorising Resolutions, (ii) the applicable Warrant Agreement relating to the

Warrants has been duly authorised, executed and delivered by the Company, (iii) the terms of the Warrants and of their issuance and sale have been duly established in
conformity with the applicable Warrant Agreement and the Authorising Resolutions, (iv) the Warrants have been duly executed by the Company and countersigned in
accordance with the applicable Warrant Agreement and Authorising Resolutions and issued and delivered as contemplated by the Registration Statement, the Prospectus
and the Prospectus Supplement in accordance with the applicable underwriting or other purchase agreement against payment therefor, and (v) the Company has received
the consideration provided for in the Authorising Resolutions and the applicable underwriting agreement or other purchase agreement, such Warrants will be legally
binding obligations of the Company, enforceable against the Company in accordance with their terms.

 
3.4 Debt Securities: when (i) the Debt Securities have been specifically authorised for issuance by the Authorising Resolutions, (ii) the applicable Indentures relating to the

Debt Securities has been duly authorised, executed and delivered by the Company, (iii) the terms of the Debt Securities and of their issuance and sale have been duly
established in conformity with the applicable Indentures and the Authorising Resolutions, (iv) the Debt Securities have been duly executed by the Company and
countersigned in accordance with the applicable Indentures and Authorising Resolutions and issued and delivered as contemplated by the Registration Statement, the
Prospectus and the Prospectus Supplement in accordance with the applicable underwriting or other purchase agreement against payment therefor, and (v) the Company
has received the consideration provided for in the Authorising Resolutions and the applicable underwriting agreement or other purchase agreement, such Debt Securities
will be legally binding obligations of the Company, enforceable against the Company in accordance with their terms.
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3.5 Units: when (i) the Units have been specifically authorised for issuance by the Authorising Resolutions, (ii) the applicable Unit Agreement has been duly authorised,

executed and delivered, (iii) the terms of the Units and of their issuance and sale have been duly established in conformity with the applicable Unit Agreement and the
Authorising Resolutions, (iv) the Units have been duly executed and delivered in accordance with the applicable Unit Agreement and issued and delivered as
contemplated by the Registration Statement, the Prospectus and the Prospectus Supplement in accordance with the applicable underwriting or other purchase agreement
against payment therefor, and (v) the Company has received the consideration provided for in the Authorising Resolutions and the applicable underwriting agreement or
other purchase agreement, such Units will be legally binding obligations of the Company, enforceable against the Company in accordance with their terms.

 
3.6 Purchase Contracts: when (i) the Purchase Contracts have been specifically authorised for issuance by the Authorising Resolutions, (ii) the applicable Purchase

Contract has been duly authorised, executed and delivered, (iii) the terms of the Purchase Contracts and of their issuance and sale have been duly established in
conformity with the applicable Purchase Contract and the Authorising Resolutions, (iv) the Purchase Contracts have been duly executed and delivered in accordance
with the applicable Purchase Contract and issued and delivered as contemplated by the Registration Statement, the Prospectus and the Prospectus Supplement in
accordance with the applicable underwriting or other purchase agreement against payment therefor, and (v) the Company has received the consideration provided for in
the Authorising Resolutions and the applicable underwriting agreement or other purchase agreement, such Purchase Contracts will be legally binding obligations of the
Company, enforceable against the Company in accordance with their terms.

 
3.7 Rights: when (i) the Rights have been specifically authorised for issuance by the Authorising Resolutions, (ii) the applicable Rights Agreement has been duly authorised,

executed and delivered, (iii) the terms of the Rights and of their issuance and sale have been duly established in conformity with the applicable Rights Agreement and the
Authorising Resolutions, (iv) the Rights have been duly executed and delivered in accordance with the applicable Rights Agreement and issued and delivered as
contemplated by the Registration Statement, the Prospectus and the Prospectus Supplement in accordance with the applicable underwriting or other purchase agreement
against payment therefor, and (v) the Company has received the consideration provided for in the Authorising Resolutions and the applicable underwriting agreement or
other purchase agreement, such Rights will be legally binding obligations of the Company, enforceable against the Company in accordance with their terms.

 
4. Qualifications and observations
 

This opinion is subject to the following qualifications and observations.
 

4.1 This opinion is subject to all laws relating to bankruptcy, dissolution, insolvency, re-organisation, liquidation, moratorium, court schemes and other laws and legal
procedures of general application affecting or relating to the rights of creditors.

 
4.2 When the term enforceable or binding is used in paragraph 3 (Opinion) of our opinion, it means that an obligation is of a type that the BVI Courts will enforce. It does

not mean that the obligation will necessarily be enforced in all circumstances or in accordance with its terms or that any particular remedy will be available. In particular,
but without limitation:
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(a) enforcement may be prevented by statutory provisions relating to the setting aside of unfair preferences, undervalue transactions, voidable floating charges,

extortionate credit transactions and disclaiming of onerous property;
 

(b) enforcement may be limited by general principles of equity (for example, equitable remedies like specific performance and injunction are discretionary and
may not be available where damages are considered to be an adequate remedy);

 
(c) enforcement of obligations may be invalidated by reason of duress, fraud, misrepresentation, mistake or undue influence;

 
(d) contractual provisions that require a defaulting party to pay a sum that is out of all proportion to the innocent party's legitimate interest in the agreement being

performed or which seek to punish a defaulting party may be held to be unenforceable on the ground that they constitute penalties;
 

(e) provisions in an agreement or in a BVI company's memorandum or articles of association that fetter any statutory power may not be enforceable;
 

(f) the BVI Courts will not enforce the terms of an agreement if:
 

(i) they are, or their performance would be, illegal or contrary to public policy in the BVI or in any other jurisdiction; or
 

(ii) they would conflict with or breach applicable sanctions or exchange control regulations;
 

(g) the BVI Courts may not enforce the terms of an agreement:
 

(i) for the payment or reimbursement of, or indemnity against, the costs of enforcement (actual or contemplated) or of litigation brought before the BVI
Courts or foreign courts or where the BVI Courts or foreign courts have themselves made an order for costs;

 
(ii) that constitute an agreement to negotiate or an agreement to agree;

 
(iii) that would involve the enforcement of any foreign revenue, penal or other public laws or an indemnity in respect of any of these laws;

 
(iv) that seek to exclude the jurisdiction of the BVI Courts;

 
(v) that relate to confidentiality (which may be overridden by the requirements of legal process);

 
(vi) that provide that any of the terms of that agreement can only be amended or waived in writing (and not orally or by course of conduct); or

 
(vii) that permit the severance of illegal, invalid or unenforceable terms;

 
(h) a judgment of a BVI Court or a foreign court given in respect of contractual obligations may be held to supersede them (so they may not survive the judgment

even if expressed to do so);
 

(i) the BVI Courts may refuse to allow unjust enrichment;
 

(j) claims may become time barred or may be subject to rights and defences of abatement, acquiescence, counter-claim, estoppel, frustration, laches, set-off,
waiver and similar defences;
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(k) the effectiveness of terms that seek to exclude or limit a liability or duty otherwise owed, or to indemnify a person in respect of a loss caused by the act or

omission of that person, may be limited by law; and
 

(l) where any party to an agreement is party to it in more than one capacity that party may not be able to enforce obligations owed by it to itself.
 
4.3 Where a director fails, in accordance with the Companies Act, to disclose an interest in a transaction entered into by a BVI company, the transaction is voidable.
 
4.4 The Company Search will not reveal any document which has not been filed with the Registrar or which was filed but was not registered or did not appear on the

Company's file at the time of the Company Search.
 
4.5 The High Court Search will not reveal (among other things) if there are any:
 

(a) proceedings or appointments that have not been filed or that have been filed but have not been recorded in the High Court's judicial enforcement management
system;

 
(b) proceedings commenced prior to 1 January 2000 if no document has been filed since that date;

 
(c) proceedings against the Company that have been threatened but not filed;

 
(d) files that have been sealed pursuant to a court order; or

 
(e) arbitration proceedings in which the Company is a defendant or respondent.

 
4.6 The Insolvency Act requires a receiver appointed in respect of a BVI company (or any of its assets) to file a notice of appointment with the Registrar and (if the company

is or has been a regulated person (as defined in the Insolvency Act)) with the British Virgin Islands Financial Services Commission. If the receiver fails to do so, the
receiver will be guilty of an offence and liable to a fine. This does not, however, invalidate the receiver's appointment.

 
5. Limitations
 
5.1 This opinion is limited to the matters expressly stated in it and it is given solely in connection with the Registration Statement and the issuance of the Securities.
 
5.2 For the purposes of this opinion, we have only examined the documents listed in paragraph 1.1 above (Documents) and carried out the Searches. We have not examined

any term or document incorporated by reference, or otherwise referred to, whether in whole or part, in the Registration Statement and we offer no opinion on any such
term or document.

 
5.3 We have made no investigation of, and express no opinion with respect to, the laws of any jurisdiction other than the BVI or the effect of the Registration Statement

under those laws. In particular, we express no opinion as to the meaning or effect of any foreign statutes referred to in the Registration Statement.
 
5.4 We assume no obligation to advise the Company (or any person we give consent to rely on this opinion) in relation to changes of fact or law that may have a bearing on

the continuing accuracy of this opinion.
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6. Governing law
 

This opinion, and any non-contractual obligations arising out of it, are governed by, and to be interpreted in accordance with, BVI laws in force on the date of this
opinion.
 

7. Consent
 
7.1 This opinion may only be used in connection with the offer and sale of the Securities while the Registration Statement is effective.
 
7.2 We consent to:
 

(a) the filing of a copy of this opinion as Exhibit 5.1 to the Registration Statement; and
 

(b) reference to us being made in the section of the Prospectus under the heading Legal Matters and elsewhere in the Prospectus.
 

In giving this consent, we do not admit that we are included in the category of persons whose consent is required under section 7 of the Securities Act or the rules and
regulations promulgated by the SEC under the Securities Act.
 

Yours faithfully
 

Mourant Ozannes
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Exhibit 23.1

 

 
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
To the Stockholders and Board of Directors of
ZK International Group Co., Ltd.:
 
We hereby consent to the incorporation by reference in this Registration Statement on Form F-3 of our report dated January 31, 2019, relating to the consolidated financial
statements which are incorporated in ZK International Group Co., Ltd.’s Annual Report on Form 20-F for the year ended September 30, 2018, as filed with SEC on January 31,
2019. 
 
We also consent to the reference to us under the heading “Experts” in such Registration Statement.
 
/s/ ZH CPA, LLC
 
Denver, Colorado
 
April 12, 2019
 

 


