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Sino-Global Shipping America, Ltd.

1044 Northern Boulevard, Suite 305

Roslyn, New York 11576-1514

(718) 888-1814

(Name, address, including zip code, and telephone number, including area code, of registrant’s agent for
service)

Copies to:

Elizabeth F. Chen, Esq.

Pryor Cashman LLP

7 Times Square

New York, New York 10036

(212) 421-4100 (phone)

Edgar Filing: Sino-Global Shipping America, Ltd. - Form POS AM

2



Approximate date of commencement of proposed sale to the public. As soon as practicable after the effective date
of this registration statement.

If any of the Securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, as amended, check the following box:     ☒

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act Registration Statement number of the earlier effective
Registration Statement for the same offering:     ☐

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, please check the
following box and list the Securities Act Registration Statement number of the earlier effective Registration Statement
for the same offering:     ☐

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act Registration Statement number of the earlier effective Registration Statement for the
same offering:     ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer ☐ Accelerated filer ☐
Non-accelerated filer ☐ (Do not check if a smaller reporting company) Smaller reporting company ☒

Emerging Growth Company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to section 7(a)(2)(B)
of the Securities Act: ☐
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The registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the commission, acting pursuant
to section 8(a) may determine.
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EXPLANATORY NOTE

This Post-Effective Amendment No. 1 to the Registration Statement on Form S-1 of Sino-Global Shipping America,
Ltd., as originally declared effective by the Securities and Exchange Commission (the “SEC”) on May 8, 2018 (the
“Registration Statement”), is being filed pursuant to the undertakings in the Registration Statement to include the
information contained in the Annual Report on Form 10-K of Sino-Global Shipping America, Ltd. for the fiscal year
ended June 30, 2018 that was filed with the SEC on September 28, 2018 and the information contained in the
Quarterly Report on Form 10-Q of Sino-Global Shipping America, Ltd. for the fiscal quarter ended September 30,
2018 that was filed with the SEC on November 14, 2018, which information is included or incorporated by reference
herein.

The information included in this filing amends the original Registration Statement and the prospectus contained
therein. No additional securities are being registered under this Post-Effective Amendment No. 1. All applicable
registration fees were paid at the time of the original filing of the Registration Statement.
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The information contained in this prospectus is not complete and may be changed. The selling shareholders
may not sell these securities until the registration statement filed with the Securities and Exchange Commission
is effective. This prospectus is not an offer to sell these securities and is not soliciting an offer to buy these
securities in any state where the offer or sale is not permitted.

Subject to Completion, dated December 6, 2018

SINO-GLOBAL SHIPPING AMERICA, LTD.

4,000,000 Shares of Common Stock Issuable upon Exercise of Warrants

This prospectus relates to the resale of up to 4,000,000 shares of the common stock of Sino-Global Shipping America,
Ltd., a Virginia corporation (the “Company”), that may be sold from time to time by the selling shareholders named in
this prospectus (the “Selling Shareholders”).

The shares of common stock offered under this prospectus consist of 2,000,000 shares of common stock issuable upon
the exercise of certain series “A” warrants (the “Series A Warrants”), and 2,000,000 shares of common stock issuable
upon the exercise of certain series “B” warrants (the “Series B Warrants”, and together with the Series A Warrants, the
“Warrants”), that we issued to the Selling Shareholders, each of whom is an accredited investor, on March 14, 2018, in a
private placement pursuant to a Securities Purchase Agreement dated as of March 12, 2018, by and among the
Company and the purchasers named therein. The issuance of the Warrants was made in reliance on the exemptions
from registration afforded by Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”), and Rule
506(b) promulgated thereunder.

We will not receive any proceeds from the sale of any of the shares of common stock offered hereby by the Selling
Shareholders. To the extent that any of the Warrants are exercised for cash, if at all, we will receive the exercise price
for those Warrants.
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The Selling Shareholders or their pledgees, assignees or successors-in-interest may offer and sell or otherwise dispose
of the shares of common stock described in this prospectus from time to time through underwriters, broker-dealers or
agents, in public or private transactions at prevailing market prices, at prices related to prevailing market prices or at
privately negotiated prices. The Selling Shareholders will bear all commissions and discounts, if any, attributable to
the sales of shares. We will bear all other costs, expenses and fees in connection with the registration of the shares.
See “Plan of Distribution” beginning on page 34 of this prospectus for more information about how the Selling
Shareholders may sell or dispose of their shares of common stock.

Our common stock is listed on the Nasdaq Capital Market under the symbol “SINO”. On December 3, 2018, the last
reported sale price for our common stock as reported on the Nasdaq Capital Market was $1.05 per share.

INVESTING IN OUR COMMON STOCK INVOLVES SUBSTANTIAL RISKS. SEE THE SECTION
TITLED “RISK FACTORS” BEGINNING ON PAGE 3 OF THIS PROSPECTUS TO READ ABOUT
FACTORS YOU SHOULD CONSIDER BEFORE BUYING SHARES OF OUR COMMON STOCK.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE
ADEQUACY OR ACCURACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY
IS A CRIMINAL OFFENSE.

The date of this prospectus is _______, 2018
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-1 that we have filed with the Securities and Exchange
Commission (the “SEC”) pursuant to which the Selling Shareholders named herein may, from time to time, offer and
sell or otherwise dispose of the shares of our common stock covered by this prospectus. You should rely only on the
information contained or incorporated by reference in this prospectus or any related prospectus supplement. We have
not authorized anyone to provide you with different information. If anyone provides you with different or inconsistent
information, you should not rely on it. The information contained or incorporated by reference in this prospectus is
accurate only on the date of this prospectus. Our business, financial condition, results of operations and prospects may
have changed since such date. Other than as required under the federal securities laws, we undertake no obligation to
publicly update or revise such information, whether as a result of new information, future events or any other reason.

This prospectus does not constitute an offer to sell or the solicitation of an offer to buy any of our shares of common
stock other than the shares of our common stock covered hereby, nor does this prospectus constitute an offer to sell or
the solicitation of an offer to buy any securities in any jurisdiction to any person to whom it is unlawful to make such
offer or solicitation in such jurisdiction. Persons who come into possession of this prospectus in jurisdictions outside
the United States are required to inform themselves about, and to observe, any restrictions as to the offering and the
distribution of this prospectus applicable to those jurisdictions.

Some of the industry data contained or incorporated by reference in this prospectus is derived from data from various
third-party sources. We have not independently verified any of this information and cannot assure you of its accuracy
or completeness. Such data is subject to change based on various factors, including those discussed under the “Risk
Factors” section beginning on page 3 of this prospectus.

 ii
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus. This summary does not contain all of the
information that you should consider before making an investment decision with respect to our securities. You should
read this entire prospectus carefully, especially any risk factors contained or incorporated by reference herein and
our financial statements and related notes contained or incorporated by reference in this prospectus before making an
investment decision with respect to our securities. Please see the section titled, “Where You Can Find More
Information,” beginning on page 38 of this prospectus. Unless the context indicates otherwise, references to “SINO,”
the “Company,” “we,” “us” and “our” or similar terms refer to Sino-Global Shipping America, Ltd., a Virginia
corporation and its consolidated subsidiaries.

Our Company

Sino-Global Shipping America, Ltd., a Virginia corporation, was founded in the United States (the “U.S.”) in 2001. Sino
is a non-asset based global shipping and freight logistics integrated solution provider. Sino provides tailored solutions
and value-added services to its customers to drive effectiveness and control in related steps throughout the entire
shipping and freight logistics chain. We operate in three segments including (1) inland transportation management
services which are operated by our subsidiaries in the U.S. (2) freight logistics services which are operated by its
subsidiaries in the PRC and the U.S. and (3) container trucking services which are operated by our subsidiaries in the
PRC and our subsidiary in the U.S.

We conduct our business primarily through our wholly-owned subsidiaries in the U.S. (New York and Los Angeles),
the People’s Republic of China (“PRC”) (including Hong Kong), Australia, and Canada.

On September 11, 2017 we also set up Ningbo Saimeinuo Supply China Management Ltd. (Sino Ningbo) which
mainly engages in transportation management and freight logistics services. Sino Ningbo’s operating results were
included in the consolidated financial statements for fiscal year 2018.

On September 3, 2018, we entered into a co-operation agreement with Ningbo Far-East Universal Shipping Agency
Co., Ltd (“Ningbo Far-East”) to set up a joint venture in Hong Kong named Bright Far East International Shipping
Agency Company, to engage in worldwide shipping agency and management business. We have a 51% ownership in
the joint venture. Ningbo Far-East is one of the top ranking shipping agencies for private enterprises in Ningbo and
Zhoushan ports in China.
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Our corporate structure diagram as of the date of this prospectus is as below:

Corporate Information

Our principal executive offices are located at 1044 Northern Boulevard, Suite 305, Roslyn, New York 11576-1514.
Our telephone number at this address is (718) 888-1814. Our shares of common stock are traded on the NASDAQ
Capital Market under the symbol “SINO.”

Our Internet website, www.sino-global.com, provides a variety of information about our Company. We do not
incorporate by reference into this prospectus the information on, or accessible through, our website, and you should
not consider it as part of this prospectus. Our annual reports on Form 10-K, quarterly reports on Form 10-Q and
current reports on Form 8-K filed with the United States Securities and Exchange Commission (the “SEC”) are
available, as soon as practicable after filing, at the investors’ page on our corporate website, or by a direct link to our
filings on the SEC’s free website (www.sec.gov).

1
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THE OFFERING

Common Stock offered
by the Selling
Shareholders:	

4,000,000 shares of common stock issuable upon exercise of the Warrants.

Common stock
outstanding prior to
this offering:	

13,575,535 shares as of November 7, 2018

Use of proceeds:	

The Selling Shareholders will receive the proceeds from the sale of the shares of common
stock offered hereby. We will not receive any proceeds from the sale of the shares of common
stock.  However, we may receive proceeds in the aggregate amount of up to $7.0 million if all
of the Warrants covered by this prospectus are exercised for cash. See “Use of Proceeds” on
page 6 of this prospectus.

Risk Factors:	
The purchase of our securities involves a high degree of risk. See “Risk Factors” beginning on
page 3 and other information included in this prospectus for a discussion of factors you should
carefully consider before deciding to invest in our securities.

NASDAQ Capital
Market Symbol:	  “SINO”

The number of shares of our common stock outstanding, as set forth in the table above, is based on 13,575,535 shares
outstanding as of November 7, 2018, and excludes, as of such date:

●4,000,000 shares of common stock issuable upon the exercise of outstanding warrants with a weighted average
exercise price of $1.75 per share, including the Warrants;

●85,000 shares of common stock issuable upon the exercise of outstanding options with a weighted average exercise
price of $1.21 per share, granted under our 2008 Incentive Plan and our 2014 Incentive Plan; and

●such number of shares of common stock that are available for future option grants under our 2008 Incentive Plan and
our 2014 Incentive Plan.

2
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RISK FACTORS

Investing in our securities has a high degree of risk. Before making an investment in our securities, you should
carefully consider the following risks, as well as the other information contained or incorporated by reference in this
prospectus, including our consolidated financial statements and related notes and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations.” The risks and uncertainties described below are not the
only ones we face. Additional risks and uncertainties of which we are unaware or that we believe are not material at
this time could also materially adversely affect our business, financial condition or results of operations. In any case,
the value of our securities could decline and you could lose all or part of your investment. See also the information
contained under the heading “Cautionary Statement Regarding Forward-Looking Statements” elsewhere in this
prospectus.

Since we have broad discretion in how we use any proceeds that we may receive from the exercise of the Warrants,
we may use the proceeds in ways with which you disagree.

Our management will have significant flexibility in applying any proceeds we may receive from the exercise of the
Warrants. You will be relying on the judgment of our management with regard to the use of these proceeds, and you
will not have the opportunity, as part of your investment decision, to influence how the proceeds are being used. It is
possible that these proceeds will be invested in a way that does not yield a favorable, or any, return for us. The failure
of our management to use such funds effectively could have a material adverse effect on our business, financial
condition, prospects, operating results and cash flow.

Because we are a small company, the requirements of being a public company, including compliance with the
reporting requirements of the Securities Exchange Act, and the requirements of the Sarbanes-Oxley Act and the
Dodd-Frank Act, may strain our resources, increase our costs and distract management, and we may be unable to
comply with these requirements in a timely or cost-effective manner.

As a public company with listed equity securities, we must comply with the federal securities laws, rules and
regulations, including certain corporate governance provisions of the Sarbanes-Oxley Act of 2002 (the
“Sarbanes-Oxley Act”) and the Dodd-Frank Act, related rules and regulations of the SEC and the NASDAQ, with which
a private company is not required to comply. Complying with these laws, rules and regulations occupies a significant
amount of the time of our Board of Directors and management and significantly increases our costs and expenses.
Among other things, we must:

●
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maintain a system of internal control over financial reporting in compliance with the requirements of Section 404 of
the Sarbanes-Oxley Act and the related rules and regulations of the SEC and the Public Company Accounting
Oversight Board;

●comply with rules and regulations promulgated by the NASDAQ;

●prepare and distribute periodic public reports in compliance with our obligations under the federal securities laws;

●maintain various internal compliance and disclosures policies, such as those relating to disclosure controls and
procedures and insider trading in our common stock;

●involve and retain to a greater degree outside counsel and accountants in the above activities;

●maintain a comprehensive internal audit function; and

●maintain an investor relations function.

Future sales of our common stock, whether by us or our stockholders, could cause our stock price to decline.

If our existing shareholders sell, or indicate an intent to sell, substantial amounts of our common stock in the public
market, the trading price of our common stock could decline significantly. Similarly, the perception in the public
market that our shareholders might sell shares of our common stock could also depress the market price of our
common stock. A decline in the price of shares of our common stock might impede our ability to raise capital through
the issuance of additional shares of our common stock or other equity securities. In addition, the issuance and sale by
us of additional shares of our common stock or securities convertible into or exercisable for shares of our common
stock, or the perception that we will issue such securities, could reduce the trading price for our common stock as well
as make future sales of equity securities by us less attractive or not feasible. The sale of shares of common stock
issued upon the exercise of our outstanding options and warrants could further dilute the holdings of our then existing
shareholders.

3
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Securities analysts may not cover our common stock and this may have a negative impact on the market price of
our common stock.

The trading market for our common stock will depend, in part, on the research and reports that securities or industry
analysts publish about us or our business. We do not have any control over independent analysts (provided that we
have engaged various non-independent analysts). We do not currently have and may never obtain research coverage
by independent securities and industry analysts. If no independent securities or industry analysts commence coverage
of us, the trading price for our common stock would be negatively impacted. If we obtain independent securities or
industry analyst coverage and if one or more of the analysts who covers us downgrades our common stock, changes
their opinion of our shares or publishes inaccurate or unfavorable research about our business, our stock price would
likely decline. If one or more of these analysts ceases coverage of us or fails to publish reports on us regularly,
demand for our common stock could decrease and we could lose visibility in the financial markets, which could cause
our stock price and trading volume to decline.

There has been and may continue to be significant volatility in the volume and price of our common stock on the
NASDAQ Capital Market.

The market price of our common stock has been and may continue to be highly volatile. Factors, including timing,
progress and results of the development of our newly added bulk cargo container tracking services and our mobile
application that will provide a full-service logistics platform between the U.S. and the PRC for short-haul trucking in
the U.S.; regulatory matters, concerns about our financial position, operations results, litigation, government
regulation, or developments or disputes relating to agreements or proprietary rights, may have a significant impact on
the market volume and price of our stock. Unusual trading volume in our shares occurs from time to time.

We have not paid and do not intend to pay dividends on our common stock in the foreseeable future. Any return on
investment may be limited to the value of our securities.

We have not paid dividends on our common stock inception, and do not intend to pay any dividends on our common
stock in the foreseeable future. We intend to reinvest earnings, if any, in the development and expansion of our
business. Accordingly, you will need to rely on sales of your shares of common stock after price appreciation, which
may never occur, in order to realize a return on your investment.

The trading market for our common stock is not always active, liquid and orderly, which may inhibit the ability of
our shareholders to sell common stock.
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The trading market for our common stock is not always active, liquid or orderly. The lack of an active market at times
may impair your ability to sell your shares at the time you wish to sell them or at a price that you consider reasonable.
The lack of an active market may also reduce the fair market value of your shares. An inactive market may also impair
our ability to raise capital through the issuance of our equity securities (or securities that are convertible into or
exercisable therefor).

4
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Certain statements contained or incorporated by reference in this prospectus, including the documents referred to in
this prospectus or statements of our management referring to our summarizing the contents of this prospectus, include
“forward-looking statements”. We have based these forward-looking statements on our current expectations and
projections about future events. Our actual results may differ materially or perhaps significantly from those discussed
herein, or implied by, these forward-looking statements. Forward-looking statements are identified by words such as
“believe,” “expect,” “anticipate,” “intend,” “estimate,” “plan,” “project” and other similar expressions. In addition, any statements
that refer to expectations or other characterizations of future events or circumstances are forward-looking statements.
Forward-looking statements included or incorporated by reference in this prospectus or our other filings with the SEC
include, but are not necessarily limited to, those relating to:

●Our ability to timely and properly deliver inland transportation management services, freight logistics services, and
container trucking services;

●Our dependence on a limited number of major customers and related parties;

●Political and economic factors in China;

●Our ability to expand and grow our lines of business;

●Unanticipated changes in general market conditions or other factors which may result in cancellations or reductions
in the need for our services;

●
The effect of terrorist acts, or the threat thereof, on consumer confidence and spending or the production and
distribution of product and raw materials which could, as a result, adversely affect our services, operations and
financial performance;

●The acceptance in the marketplace of our new lines of services;

●The foreign currency exchange rate fluctuations;

●Hurricanes or other natural disasters;

●Our ability to identify and successfully execute cost control initiatives;

●The impact of quotas, tariffs or safeguards on our customer products that we service;

●Our ability to attract, retain and motivate skilled personnel; and

●Our expansion and growth into other areas of the shipping industry.
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 The foregoing does not represent an exhaustive list of matters that may be covered by the forward-looking statements
contained or incorporated by reference herein or risk factors with which we are faced that may cause our actual results
to differ from those anticipated in our forward-looking statements. Please see the “Risk Factors” contained in our reports
and other filings with the SEC or in this prospectus for additional risks which could adversely impact our business and
financial performance.

Moreover, new risks regularly emerge and it is not possible for our management to predict or articulate all risks we
face, nor can we assess the impact of all risks on our business or the extent to which any risk, or combination of risks,
may cause actual results to differ from those contained in any forward-looking statements. All forward-looking
statements included or incorporated by reference in this prospectus are based on information available to us on the
date of this prospectus. Except to the extent required by applicable laws or rules, we undertake no obligation to
publicly update or revise any forward-looking statement, whether as a result of new information, future events or
otherwise. All subsequent written and oral forward-looking statements attributable to us or persons acting on our
behalf are expressly qualified in their entirety by the cautionary statements contained above and throughout this
prospectus.

5
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USE OF PROCEEDS

We will not receive any of the proceeds from the sale of shares of our common stock in this offering. The Selling
Shareholders will receive all of the proceeds from this offering. However, we may receive proceeds in the aggregate
amount of up to approximately $7.0 million if all of the Warrants that are covered by this prospectus are exercised for
cash. We cannot predict when, or if, the Warrants will be exercised. It is possible that the Warrants may expire and
may never be exercised. We intend to use any proceeds from the exercise of the Warrants for general corporate and
working capital purposes.

The Selling Shareholders will pay any underwriting discounts and commissions and expenses incurred by the Selling
Shareholders for brokerage, accounting, tax or legal services or any other expenses incurred by the Selling
Shareholders in disposing of the shares. We will bear all other costs, fees and expenses incurred in effecting the
registration of the shares covered by this prospectus, including all registration and filing fees, and fees and expenses of
our counsel and our independent registered public accountants.

MARKET PRICE OF OUR COMMON STOCK AND RELATED STOCKHOLDER MATTERS

Market Information

Our common stock is traded on the NASDAQ Stock Market under the symbol SINO. The high and low common
stock sales prices per share during the periods indicated were as follows:

High Low
Fiscal 2016:
First Quarter $1.60 $0.81
Second Quarter 1.29 0.69
Third Quarter 0.88 0.40
Fourth Quarter 1.33 0.58

Fiscal 2017:
First Quarter $2.24 $0.64
Second Quarter 6.73 0.97
Third Quarter 4.70 2.34
Fourth Quarter 3.45 2.57
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Fiscal 2018:
First Quarter $3.07 $2.89
Second Quarter 3.15 2.51
Third Quarter 2.57 1.12
Fourth Quarter 1.48 1.08

On December 3, 2018, the closing price of our common stock on the NASDAQ Stock Market was $1.05 per share.

Approximate Number of Holders of Our Common Stock

As of September 18, 2018, there are 14 holders of record of our common stock. This number does not include
shareholders who hold their shares of common stock in street name.

Dividend Policy

We have never declared or paid any cash dividends on our common stock. We anticipate that we will retain any
earnings to support operations and to finance the growth and development of our business. Therefore, we do not
expect to pay cash dividends in the foreseeable future. Any future determination relating to our dividend policy will be
made at the discretion of our Board of Directors and will depend on a number of factors, including future earnings,
capital requirements, financial conditions and future prospects and other factors the Board of Directors may deem
relevant. Payments of dividends by Trans Pacific to our company are subject to restrictions including primarily the
restriction that foreign invested enterprises may only buy, sell and/or remit foreign currencies at those banks
authorized to conduct foreign exchange business after providing valid commercial documents.

6
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF

FINANCIAL CONDITION AND RESULTS OF OPERATION

The following discussion and analysis of our company’s financial condition and results of operations should be read
in conjunction with our consolidated financial statements and the related notes included elsewhere, or incorporated
by reference, in this prospectus. This discussion contains forward-looking statements that involve risks and
uncertainties. Actual results and the timing of selected events could differ materially from those anticipated in these
forward-looking statements as a result of various factors. We do not undertake any obligation to update
forward-looking statements.

Overview
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