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(718) 888-1814
(Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent for Service)

Copies to:

Elizabeth F. Chen, Esq.  
Pryor Cashman LLP
7 Times Square
New York, New York 10036
(212) 421-4100

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this registration statement.  

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. ☐

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, other than securities offered only in connection with dividend or interest
reinvestment plans, 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, 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 registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. ☐

If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to rule 413(b) under the Securities Act, check
the following box. ☐
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated
filer” “smaller reporting company” and “emerging growth company” in Rule 12b-2 of the Exchange Act:

Large accelerated filer ☐Accelerated filer ☐Non-accelerated filer ☐ Smaller reporting company ☒
(Do not check if a smaller Emerging growth company ☐
reporting 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 Securities Act. ☐
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CALCULATION OF REGISTRATION FEE

Title of Each Class
of Securities to be
Registered (1)(2)

Amount to
be
Registered
(1)(2)(4)

Proposed
Maximum
Offering
Price Per
Unit (1)(3)

Proposed
Maximum
Aggregate
Offering
Price
(1)(3)(4)

Amount of
Registration
Fee
(4)(5)

Shares of Common Stock, without par value per share
Shares of Preferred Stock, without par value per share
Debt Securities (6)
Rights (7)
Units (8)
Warrants (9)
Share Purchase Contracts and Share Purchase Units (10)
Total $50,000,000 $ 6,225.00

(1)

There are being registered hereunder such indeterminate (i) number of shares of common stock, (ii) number of
shares of preferred stock, (iii) number of debt securities, (iv) number of share purchase contracts and share
purchase units, (v) number of warrants, (vi) number of rights and (vii) number of units, as shall have an aggregate
initial offering price not to exceed $50,000,000 or such lesser aggregate amount permitted under General
Instruction I.B.6 to Form S-3 under the Securities Act. Such indeterminate amounts may from time to time be
issued at indeterminate prices, in U.S. Dollars or the equivalent thereof denominated in foreign currencies or units
of two or more foreign currencies or composite currencies (such as European Currency Units or Euros). Any
securities registered hereunder may be sold separately or as units with other securities registered hereunder. This
registration statement also includes such presently indeterminate number of securities as may be issuable from
time to time upon conversion or upon exercise of, or in exchange for, any such convertible or exchangeable
securities registered hereunder or pursuant to the anti-dilution provisions of any such securities.

(2)
Pursuant to Rule 416 under the Securities Act of 1933, the securities offered hereby shall be deemed to cover
additional securities to be offered to prevent dilution resulting from stock splits, stock dividends or similar
transactions.

(3) The proposed maximum per unit and aggregate offering prices per security will be determined, from time to time,
by the registrant in connection with the issuance by the registrant of the securities registered hereunder.

(4)

The amount to be registered, proposed maximum aggregate offering price per unit and proposed maximum
aggregate offering price are not specified as to each class of security pursuant to General Instruction II.D of Form
S-3 under the Securities Act. The proposed maximum aggregate offering price is estimated solely for the purpose
of calculating the registration fee pursuant to Rule 457(o) under the Securities Act of 1933.

(5)

Pursuant to Rule 457(p) of the Securities Act of 1933, the registration fee of $6,225.00 is being partially offset by
applying $518.58 from previously-paid registration fees. This amount is from the registration fee previously paid
in connection with the Company’s registration statement on Form S-3 (SEC Registration Number 333-194211)
filed with the SEC on February 28, 2014. Accordingly, the registrant is paying a registration fee of $5,706.42 with
this registration statement.

(6) May include senior or subordinated debt.
(7) Rights evidencing the right to purchase shares of common stock, preferred stock or debt securities.
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(8) Each unit may be comprised of one or more of the other securities described in this prospectus in any
combination.

(9)
Warrants may entitle the holder to purchase our debt securities, equity securities or any combination thereof.
Warrants may be issued independently or together with equity securities, debt securities or any combination
thereof, and the warrants may be attached to or separate from such securities.

(10)

Share purchase contracts to purchase other securities registered hereunder. Share purchase contracts may be
issued separately or as share purchase units. Share purchase units may consist 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.

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
this registration statement shall become effective on such date as the Commission acting pursuant to said
Section 8(a) may determine.
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The information in this 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 prospectus is
not an offer to sell these securities, and it 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 15, 2017

PROSPECTUS

$50,000,000

SINO-GLOBAL SHIPPING AMERICA, LTD.

Common Stock, Preferred Stock, Share Purchase Contracts, Share Purchase Units, Debt Securities, Warrants,
Rights, Units

We may offer and sell, from time to time in one or more offerings, any combination of debt securities, shares of
common stock, preferred stock, warrants, rights, share purchase contracts, share purchase units or units having an
aggregate initial offering price not exceeding $50,000,000 (or its equivalent in foreign or composite currencies) on
terms to be determined at the time of offering.

We will provide the specific terms of these securities in supplements to this prospectus. The prospectus supplement
may also add, update or change information in this prospectus. Before you invest, we urge you to read carefully this
prospectus and any prospectus supplement, as well as the documents incorporated by reference or deemed to be
incorporated by reference into this prospectus.
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We may sell these securities directly, through agents, dealers or underwriters as designated from time to time, or
through a combination of these methods. See “Plan of Distribution” in this prospectus. We reserve the sole right to
accept, and together with our agents, dealers and underwriters reserve the right to reject, in whole or in part any
proposed purchase of securities to be made directly or through agents, underwriters or dealers. If our agents or any
dealers or underwriters are involved in the sale of the securities, the applicable prospectus supplement will set forth
the names and the nature of our arrangements with them, including any applicable commissions or discounts.

The mailing address of our principal executive offices is 1044 Northern Boulevard, Suite 305, Roslyn, New York
11576-1514, and our telephone number is (718) 888-1814. Our common stock quoted on the NASDAQ Capital
Market under the symbol “SINO.” On December 14, 2017, the closing price per share of our common stock was $2.54.
Each prospectus supplement will indicate if the securities offered thereby will be listed on the NASDAQ Capital
Market or any other securities exchange. Other than our common stock, there is no market for the securities that we
may offer. The aggregate market value of our outstanding common stock held by non-affiliates is $18,555,957.30,
based on 10,435,535 shares of outstanding common stock, of which 7,305,495 shares are held by non-affiliates, and a
per share price of $2.54 based on the closing sale price of our common stock as reported by the NASDAQ Capital
Market on December 14, 2017. On February 15, 2017, we offered a total of $4,770,000 worth of common stock
pursuant to General Instruction I.B.6 of Form S-3.

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 beginning on page 3 of this prospectus, as well as those included in
the periodic and other reports we file with the Securities and Exchange Commission before you make your
investment decision.

Neither the Securities and Exchange Commission, any United States state securities commission, 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 December 15, 2017
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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.

i
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Prospectus Summary

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (SEC)
using a “shelf” registration process. Under this shelf registration process, we may offer from time to time, in one or more
offerings, securities having an aggregate initial offering price of up to $50,000,000 (or its equivalent in foreign or
composite currencies). This prospectus provides you with a general description of the securities that may be offered.
Each time we offer securities under this shelf registration statement, we will provide you with a prospectus
supplement that describes the specific amounts, prices and terms of the securities being offered. The prospectus
supplement also may add, update or change information contained in this prospectus. You should read carefully both
this prospectus and any prospectus supplement together with additional information described below under the caption
“Where You Can Find More Information,” before making an investment decision. We have incorporated exhibits into
this registration statement. You should read the exhibits carefully for provisions that may be important to you.

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.

We may sell securities through underwriters or dealers, through agents, directly to purchasers or through a
combination of these methods. We and our agents reserve the sole right to accept or reject, in whole or in part, any
proposed purchase of securities. The prospectus supplement, which we will provide to you each time we offer
securities, will set forth the names of any underwriters, agents or others involved in the sale of securities and any
applicable fee, commission or discount arrangements with them. See the information described below under the
heading “Plan of Distribution.”

Except where the context otherwise requires and for purposes of this prospectus only:

●“we,” “us,” “our” and “our company” refer to Sino-Global Shipping America, Ltd. and, except where the context otherwise
requires, its affiliates and subsidiaries;
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●“Shares” and “common stock” refer to our common stock, without par value per share.

●“China” and “PRC” refer to the People’s Republic of China.

●all references to “RMB” and “¥” are to the legal currency of China and all references to “USD,” “U.S. dollars,” “dollars” and “$”
are to the legal currency of the United States.

Our Company

Sino-Global Shipping America, Ltd. (“Sino” or the “Company”), 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 solutions provider. Sino
provides tailored solutions and value-added services to its customers to drive effectiveness and control in related
aspects throughout the entire shipping and freight logistics chain. Our current service offerings consist of inland
transportation management services, freight logistics services, and container trucking services. We suspended our
shipping agency and ship management services from the beginning of the fiscal year 2016, primarily due to changes in
market conditions. We also suspended our shipping and chartering services primarily as a result of the termination of
vessel acquisition in December 2015.

The Company conducts its business primarily through its wholly-owned subsidiaries in the U.S. (New York and Los
Angeles), China (including Hong Kong), Australia and Canada. Currently, a significant portion of our business is
generated from the clients located in the PRC.

1
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Company Structure and Function

Our corporate structure is as set forth below:

Currently, the Company’s inland transportation management services are operated by its subsidiaries in the PRC
(including Hong Kong) and the U.S. Our freight logistics services are operated by the Company’s subsidiaries in the
PRC, New York and Los Angeles. Our container trucking services are mainly operated by our subsidiaries and joint
venture company in the PRC, New York and Los Angeles.

Our principal executive offices are located at 1044 Northern Boulevard. Our telephone number at this address is (718)
888-1814. Our common stock is 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 its
filings on the SEC’s free website.

General Description of the Securities We May Offer

We may offer shares of our common stock, preferred stock, share purchase contracts, share purchase units, debt
securities, warrants, rights or units, with a total value of up to $50,000,000 from time to time under this prospectus at
prices and on terms to be determined by our board of directors and based on market conditions at the time of any
offering. This prospectus provides you with a general description of the securities we may offer. Each time we offer a
type or series of securities under this prospectus, we will provide a prospectus supplement that will describe the
specific amounts, prices and other important terms of the securities, including, to the extent applicable:

●Designation or classification;
●Aggregate offering price;
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●Rates and times of payment of dividends, if any;
●Redemption, conversion, exercise and exchange terms, if any;
●Restrictive covenants, if any;
●Voting or other rights, if any;
●Conversion prices, if any; and
●Material U.S. federal income tax considerations.

The prospectus supplement and any related free writing prospectus that we may authorize to be provided to you may
also add, update or change information contained in this prospectus or in documents we have incorporated by
reference. However, no prospectus supplement or free writing prospectus will offer a security that is not registered and
described in this prospectus at the time of the effectiveness of the registration statement of which this prospectus is a
part.

2
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Risk Factors

Before making an investment decision, you should carefully consider the risks described under “Risk Factors” in the
applicable prospectus supplement and (to the extent we are required or elect to discuss risk factors in such filings) in
our most recent Annual Report on Form 10-K, and in our updates to those risk factors in our Quarterly Reports on
Form 10-Q, together with all of the other information appearing in this prospectus or incorporated by reference into
this prospectus and any applicable prospectus supplement, in light of your particular investment objectives and
financial circumstances. Please see “Where You Can Find More Information” on how you can view our SEC reports
and other filings. Our business, financial condition or results of operations could be materially adversely affected by
any of these risks. The trading price of our securities could decline due to any of these risks, and you may lose all or
part of your investment.

Risks Related to Our Business

We have historically relied on a limited number of customers for a substantial portion of our business.

In fiscal year 2014, we commenced providing shipping and chartering services and inland transportation management
services to Zhiyuan Investment Group, an entity controlled by Mr. Zhang, our largest shareholder. We temporarily
suspended our shipping and chartering services in fiscal year 2016 as a result of the termination of the vessel
acquisition. The nature of our business is driven by the needs of our clients. For the fiscal years ended June 30, 2017
and 2016, $2,746,423 (or 24%) and $2,269,346 (or 31%) of our net revenues, respectively, resulted from providing
inland transportation management services to Zhiyuan Investment Group. If we do not provide inland transportation
management services to Zhiyuan Investment Group in the future, our business and results of operations would be
materially adversely affected. Further, we cannot guarantee that we would be able to replace this customer with one or
more new customers of similar size. In fiscal year 2015, we commenced providing inland transportation management
services to a third-party customer Tengda. For the fiscal years ended June 30, 2017 and 2016, Tengda accounted for
approximately 26% and 27% of the Company’s total net revenues, respectively. Our business will be materially and
adversely affected if we fail to retain any of these key customers or our collaborative partners over whom we are very
dependent fail to perform as expected.

We have limited operating history in inland transportation management services businesses and cannot guarantee
that we will be able to operate well and compete effectively in this business area.
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Prior to fiscal year 2014, our sole line of business was providing shipping agency services. We expanded our services
to include inland transportation management services in the quarter ended December 31, 2013. As we are a fairly new
entrant into this business line, we do not have a significant market presence. Currently, we only provide inland
transportation management services to two customers: the Zhiyuan Investment Group and Tengda. We may not have
been able to enter into this business line without our relationship with Mr. Zhang, and we cannot guarantee that we
will be successful in securing and providing inland transportation management services contracts for other customers
on acceptable terms, if at all. We may not be able to retain our existing customers as the proprietary rights of our
solutions are not protected and our customers could terminate the business relationship with us after they have
mastered the skills to solve the problems. In addition, we may not be able to fully collect our outstanding accounts
receivable within a reasonable time frame as Chinese economy is slowing resulting in the shipping business gets
scaled down.

We recently established Sino LA to provide cargo forwarding services in the U.S. and cannot guarantee that we will
be able to operate successfully and compete effectively in this business area.

In fiscal year 2016, the Company formed a new subsidiary Sino LA and signed a Memorandum of Understanding with
Yaxin International Co., Ltd. to provide cargo forwarding, customs filing and declaration, trucking and other related
services. If we are not able to successfully retain this customer, we may not be able to compete effectively in this
business location and acquire new customers as it is a highly competitive market. In addition, this particular industry
has a standardized three months of payment term that might increase the pressure on our operating cash flow.  

3
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The fees that we received from the Zhiyuan Investment Group for our shipping and chartering services and inland
transportation management services may not be indicative of the fees that we may receive for the same services
provided to unaffiliated customers and may be materially lower, which would have an adverse effect on our results
of operations.

We cannot provide any assurances that the fees we have received from the Zhiyuan Investment Group for our shipping
and chartering and inland transportation management services are indicative of the fees that we may receive if we are
able to obtain non-affiliated customers for these services. The fees that we may receive from non-affiliated customers
may be less than what we have received from our affiliated customer, and could possibly be so low as to make these
lines of business unprofitable, which would have a material adverse effect on our results of operations and could
require us to terminate such service lines.

Our revenue will be materially and adversely affected if our new service offerings does not gain market acceptance.

Our new service offerings may not gain market acceptance in the shipping logistic industry. To directly market and
offer our service offerings, we and/or our collaborative partners may require a marketing and sales force with
appropriate technical expertise and supporting distribution capabilities. We may not be able to further establish sales,
marketing and distribution capabilities or enter into arrangements with third parties on acceptable terms. If we or our
partners cannot successfully promote our new services, our ability to generate additional revenue will be limited.

We have entered into a number of business arrangements that are significant to us with Mr. Zhong Zhang, our
largest shareholder, and through Mr. Zhang, the Zhiyuan Investment Group, which is controlled by Mr. Zhang.
The failure to maintain our business relationship with such shareholder would have a material adverse effect on
our business and results of operations.

In April 2013, as approved by our Board of Directors and shareholders, Mr. Zhang purchased 1,800,000 shares of our
common stock for approximately $3 million, which as of the date of this prospectus represents approximately 17.8%
of our issued and outstanding common stock, resulting in Mr. Zhang becoming our largest shareholder. As a result of
Mr. Zhang’s desire to find business opportunities that would mutually benefit us and the Zhiyuan Investment Group, a
company controlled by Mr. Zhang, which owns a number of businesses in China, in June 2013, we signed a 5-year
Global Logistic Service Agreement with two parties, one of which was the Zhiyuan Investment Group and the other
was TEWOO Chemical & Light Industry Zhiyuan Trade Co., Ltd. (“Tewoo”). Thereafter, during the quarter ended
September 30, 2013, we executed a shipping and chartering services agreement with the Zhiyuan Investment Group,
pursuant to which we assisted the Zhiyuan Investment Group in the transportation of approximately 51,000 tons of
chromite ore from South Africa to China; and in September 2013, we executed an inland transportation management
service contract with the Zhiyuan Investment Group pursuant to which we agreed to provide certain advisory services
and assist the Zhiyuan Investment Group in attempting to control its potential commodities loss during the

Edgar Filing: Sino-Global Shipping America, Ltd. - Form S-3

15



transportation process. During fiscal years 2017 and 2016 we continued to provide inland transportation management
services to the Zhiyuan Investment Group. The net amount due to us from the Zhiyuan Investment Group at June 30,
2017 and 2016 was approximately $1.7 million and $1.6 million of trade receivables, respectively.

As a result of our business relationship with Mr. Zhang, we added shipping and chartering and inland transportation
management services to our service platform. Such shipping and chartering services and inland transportation
management services generated approximately 50% and 79% of our net revenues and profits in fiscal year 2017,
respectively, and 66% and 91% of our net revenues and gross profit in fiscal year 2016.

Based upon the above, the failure by us to maintain our existing business relationship with Mr. Zhang would have a
material adverse effect on our business and results of operations.

4
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The shipping agency business is very competitive in nature and many of our competitors have greater financial,
marketing and other resources than we have.

In connection with our shipping agency services, our main competitors include LBH Group and Gulf Agency
Company. These competitors have significantly greater financial, marketing and other resources and name recognition
than we have. In addition, we also face competition from a large number of smaller, local shipping agents. Our
competitors may introduce new business models, and if these new business models are more attractive to customers
than the business models we currently use, our customers may switch to our competitors’ services, and we may lose
market share. We believe that competition in worldwide shipping agency industry may become more intense as more
shipping agencies, including Chinese/foreign joint ventures, are qualified to conduct business. We cannot assure you
that we will be able to compete successfully against any new or existing competitors, or against any new business
models our competitors may implement. In addition, the increased competition we anticipate in the shipping agent
industry may also reduce the number of vessels for which we are able to provide shipping agency services, or cause us
to reduce agency fees in order to attract or retain customers. All of these competitive factors could have a material
adverse effect on our business and results of operations.

We believe that our competitors in the inland transportation management services business have greater name
recognition, significantly more experience, and greater financial, marketing and other resources than we have and
we expect to face intense competition in this business segment.

We launched the inland transportation management services business in December 2013. Our competitors have
greater experience and name recognition than we do, which is a competitive disadvantage to us. Further, our
competitors are larger than us and have greater financial and marketing resources than we have, which also puts us at
a significant competitive disadvantage. Since larger competitors may be able to offer the same services we offer at
lower rates than what we would need to charge to operate profitably, this would have a material adverse effect on our
business and results of operation.

Our customers are engaged in the shipping industry, and, consequently, our financial performance is dependent
upon the economic conditions of that industry.

We derive our revenues from providing services to customers in the business of shipping materials to China and our
success is dependent upon our customer’s shipping needs. Our customers’ shipping needs are intrinsically linked to
economic conditions in the shipping industry in general and trade with China in particular. The shipping industry, in
turn, is subject to intense competitive pressures and is affected by overall economic conditions. Accordingly, demand
for our services could be harmed by instability or downturns in the shipping industry, reductions in trade between
China and other countries or a combination of both which could materially lower demand or cause our customers to
forego the shipping agency services we provide by attempting to provide such services in-house. If any of the
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foregoing occurs, it would have a material adverse effect on our business and our results of operations.

We may be required to assume liabilities for our clients in the future.

An increasing number of companies that require shipping agency services have pressured shipping agents to guarantee
their clients’ liabilities. Some companies have required shipping agents, as a condition of doing business, to pay for
tariffs, port charges, and other fees, or to pay these fees with the promise of reimbursement at a later date. Other
companies have sought to include shipping agents as parties in voyage charter agreements, leading to potential
liability for shipping agents in the event of a breach by another party. We expect that these pressures on shipping
agents to accept more liability will increase as competition among shipping agencies intensifies. While we do not
currently pay these liabilities and have no present intention to begin doing so in the future, the assumption of any of
these or other liabilities could have a material adverse effect on our business and results of operations.

We are heavily dependent upon the services of experienced personnel who possess skills that are valuable in our
industry, and we may have to actively compete for their services.

We are a small company with limited resources, and we compete in large part on the basis of the quality of services
we are able to provide our clients. As a result, we are heavily dependent upon our ability to attract, retain and motivate
skilled personnel to serve our clients. Many of our personnel possess skills that would be valuable to other companies
engaged in one or more of our business lines. Consequently, we expect that we will have to actively compete with
other Chinese shipping agencies to retain these employees. Some of our competitors may be able to pay our
employees more than we are able to pay to retain them. Our ability to profitably operate is substantially dependent
upon our ability to locate, hire, train and retain our personnel. Although we have not experienced difficulty locating,
hiring, training or retaining our employees to date, there can be no assurance that we will be able to retain our current
personnel, or that we will be able to attract and assimilate other qualified personnel in the future. If we are unable to
effectively obtain and maintain skilled personnel, the quality of the shipping services that we provide could be
materially impaired, which would have a material adverse effect on our business and results of operations.

5
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We are substantially dependent upon our key personnel.

Our performance is substantially dependent on the performance of our executive officers and key employees. In
particular, the services of:

●Mr. Lei Cao, Chief Executive Officer;
●Ms. Tuo Pan, Acting Chief Financial Officer; and
●Mr. Zhikang Huang, Chief Operating Officer

would be difficult for us to replace. While we have employment contracts with each of our executive officers, such
contracts may be terminated in certain circumstances by the executive officers. Moreover, we do not have any “key
person” life insurance policies on any of our employees. The loss of the services of any of our executive officers or
other key employees could substantially impair our ability to effectively execute our business and expand our service
platform, which would have a material adverse effect on our business and results of operations.

We need to maintain our relationships with local shipping agents.

Our shipping agency business is dependent upon our relationships with local agents operating in the ports where our
customers ship their products. As a general agent, substantially all of our shipping agency revenues have been derived
from services delivered by the local agents and we believe local agent relationships will remain critical to our success
in the future. We have a number of local agents that account for a significant portion of our business, the loss of one or
more of which could materially and negatively impact our ability to retain and service our customers. We cannot be
certain that we will be able to maintain and expand our existing local agent relationships or enter into new local agent
relationships, or that new or renewed local agent relationships will be available on commercially reasonable terms. If
we are unable to maintain and expand our existing local agent relationships, renew existing local agent relationships,
or enter into new local agent relationships, we may lose customers, customer introductions and co-marketing benefits,
and our business and results of operations may suffer significantly.

We are dependent on third-party carriers and inland transportation companies to transport our client’s cargo.

We rely on commercial ocean freight carriers and inland transportation companies for the movement of our client’s
cargo. Consequently, our ability to provide services for our clients could be adversely impacted by: shortages in
available cargo capacity; changes by carriers and transportation companies in policies and practices such as
scheduling, pricing, payment terms and frequency of service or increases in the cost of fuel, taxes and labor; and other
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factors not within our control. Reductions in ocean freight capacity could negatively impact our yields. Material
interruptions in service or stoppages in transportation, whether caused by strike, work stoppage, lock-out, slowdown
or otherwise, could adversely impact our business, results of operations and financial condition.

Our profitability depends on our ability to effectively manage our cost structure as we grow the business.

As we continue to attempt to increase our revenues through the expansion of our service offerings, we must maintain
an appropriate cost structure to maintain and increase our profitability. While we intend to increase our revenues by
increasing the number and quality of the shipping services we provide by strategic acquisitions, and by maintaining
and expanding our gross profit margins by reducing costs, our profitability will be driven in large part by our ability to
manage our agent commissions, personnel and general and administrative costs as a function of our net revenues.
There can be no assurances that we will be able to effectively control our costs and failure to do so would result in
lack of profitability, which would have a material adverse effect our business and results of operations.

Comparisons of our operating results from period to period are not necessarily meaningful and should not be
relied upon as an indicator of future performance.

Our operating results have fluctuated in the past and likely will continue to fluctuate in the future because of a variety
of factors, many of which are beyond our control. In fiscal year 2017 and 2016 a substantial portion of our revenues
was derived from the Zhiyuan Investment Group whose business we believe are tied closely to economic trends and
consumer demand that can be difficult to predict. There can be no assurance that our historic operating performance
will continue in future periods as we cannot assume or provide any assurance that the Zhiyuan Investment Group will
continue to utilize our services, or have the same level of demand for our services that it had in fiscal year 2017 and
2016. Because our quarterly revenues and operating results vary significantly, comparisons of our period-to-period
results are not necessarily meaningful and should not be relied upon as an indicator of future performance.

We have not paid any dividends and we do not foresee paying dividends in the future.

We have never declared or paid any cash dividends on our common stock. We do not anticipate paying any cash
dividends on our common stock in the foreseeable future, if ever. Any future determination to pay cash dividends will
be at the discretion of our Board of Directors and will depend upon our financial condition, operating results, capital
requirements, Virginia and PRC laws, and other factors that our Board of Directors deems relevant.

6
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Foreign Operational Risks

We do not have business liability or disruption insurance.

We do not have any business liability or disruption insurance coverage for our operations. Any business interruption,
litigation or natural disaster may result in our business incurring substantial costs and the diversion of resources.

We rely on contractual arrangements with our VIE for our operations, which may not be as effective in providing
control over these entities as direct ownership.

Although we have temporarily suspended doing business with our VIE, Sino-China, our operations and financial
results might in the future dependent on it, in which we have no equity ownership interest and must rely on contractual
arrangements to control and operate the businesses of our VIE. These contractual arrangements are not as effective in
providing control over the VIE as direct ownership. For example, the VIE may be unwilling or unable to perform its
contractual obligations under our commercial agreements. Consequently, we would not be able to conduct our
operations in the manner currently planned. In addition, the VIE may seek to renew its agreements on terms that are
disadvantageous to us. Although we have entered into a series of agreements that provide us with substantial ability to
control the VIE, we may not succeed in enforcing our rights under them insofar as our contractual rights and legal
remedies under PRC law are inadequate. In addition, if we are unable to renew these agreements on favorable terms
when these agreements expire or enter into similar agreements with other parties, our business may not be able to
operate or expand, and our operating expenses may significantly increase.

In January 2015, China’s Ministry of Commerce unveiled a draft legislation that could change how the government is
regulating corporate structures, especially for VIEs controlled by foreign investments. Instead of looking at
“ownership”, the draft law focused on the entities or individuals hold control of a VIE. If a VIE is deemed to be
controlled by foreign investors, it may be barred from operating in restricted sectors or the prohibited sectors listed on
a “negative list”, where only companies controlled by Chinese nationals could operate, even if structured as VIEs. As of
the report date, no formal legislation has been implemented.

In the event that the draft law is implemented in any form, and that the Company’s business was characterized as one
of the “restricted” or “prohibited” sectors, the VIE the Company currently maintains contractual arrangements with may be
barred from operation which may adversely affect our business if the market for shipping agent services turn around
and we intend to resume such business operation with our VIE. 
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The economy of China had experienced unprecedented growth. This growth has slowed in the recent years, and if
the growth of the economy continues to slow or if the economy contracts, our financial condition may be materially
and adversely affected.

The rapid growth of the PRC economy had historically resulted in widespread growth opportunities in industries
across China. This growth has slowed in the recent years. As a result of the global financial crisis and the inability of
enterprises to gain comparable access to the same amounts of capital available in past years, there may be an adverse
effect on the business climate and growth of private enterprise in the PRC. An economic slowdown could have an
adverse effect on our sales and may increase our costs. Further, if economic growth continues to slow, and if, in
conjunction, inflation is to proceed unchecked, our costs would likely to increase, and there can be no assurance that
we would be able to increase our prices to an extent that would offset the increase in our expenses.

In addition, a tightening of the labor markets in our geographic region may result in fewer qualified applicants for job
openings in our facilities. Further, higher wages, related labor costs and other increasing cost trends may negatively
impact our results.

7
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Uncertainties with respect to the Chinese legal system could have a material adverse effect on us and may restrict
the level of legal protections to foreign investors.

China’s legal system is based on statutory law. Unlike the common law system, statutory law is based primarily on
written statutes. Previous court decisions may be cited as persuasive authority but do not have a binding effect. Since
1979, the PRC government has been promulgating and amending the laws and regulations regarding economic
matters, such as corporate organization and governance, foreign investment, commerce, taxation and trade. However,
since these laws and regulations are relatively new, and the PRC legal system continues to rapidly evolve, the
interpretation of many laws, regulations and rules is not always uniform and enforcement of these laws, regulations
and rules involves uncertainties, which may limit legal protections available to us.

In addition, any litigation in China may be protracted and may result in substantial costs and diversion of resources
and management’s attention. The legal system in China cannot provide investors with the same level of protection as in
the U.S. The Company is governed by laws and regulations generally applicable to local enterprises in China. Many of
these laws and regulations were recently introduced and remain experimental in nature and subject to changes and
refinements. Interpretation, implementation and enforcement of the existing laws and regulations can be uncertain and
unpredictable and therefore may restrict the legal protections available to foreign investors.

Governmental control of currency conversion may affect the value of your investment.

In the course of providing services for international shipments, we occasionally require currencies from other
countries to conduct our business. While we believe that we have complied with applicable currency control laws and
regulations in all material aspects, we cannot guarantee you that our efforts will be free from challenge or that, if
challenged, we will be successful in our defense of our current practices. Under our current corporate structure, our
income is paid in different currencies, depending on our agreements with individual customers. We then pay in local
currencies the expenses associated with operating a company in several countries. Shortages in the availability of
foreign currency may restrict our ability to pay such expenses unless and until we convert currencies that we have into
those that we require.

One of the currencies we often convert among is the RMB. The PRC government imposes controls on the
convertibility of the RMB into foreign currencies and, in certain cases, the remittance of currency out of China. Under
existing PRC foreign exchange regulations, payments of current account items, including profit distributions, interest
payments and expenditures from trade-related transactions, can be made in foreign currencies without prior approval
from the PRC State Administration of Foreign Exchange by complying with certain procedural requirements.
However, approval from appropriate government authorities is required where RMB is to be converted into foreign
currency and remitted out of China to pay capital expenses such as the repayment of bank loans denominated in
foreign currencies. The PRC government may also at its discretion restrict access in the future to foreign currencies
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for current account transactions. If the foreign exchange control system prevents us from obtaining sufficient foreign
currency to satisfy our currency demands, we may not be able to pay dividends, if any, in foreign currencies to our
shareholders.

Changes in Currency Conversion Policies in China may have a material adverse effect on us.

RMB is still not a freely exchangeable currency. Since 1998, the State Administration of Foreign Exchange of China
has promulgated a series of circulars and rules in order to enhance verification of foreign exchange payments under a
Chinese entity’s current account items, and has imposed strict requirements on borrowing and repayments of foreign
exchange debts from and to foreign creditors under the capital account items and on the creation of foreign security in
favor of foreign creditors.

This may complicate foreign exchange payments to foreign creditors under the current account items and thus may
affect the ability to borrow under international commercial loans, the creation of foreign security, and the borrowing
of RMB under guarantees in foreign currencies. Moreover, the value of RMB may become subject to supply and
demand, which could be largely impacted by international economic and political environments. Any fluctuations in
the exchange rate of RMB could have an adverse effect on the operational and financial condition of the Company and
its subsidiaries in China.

Fluctuation in the value of the RMB may have a material adverse effect on your investment.

The change in value of the RMB against the U.S. dollar, the Euro and other currencies may fluctuate and is affected
by, changes in China’s political and economic conditions, among other things. On July 21, 2005, the PRC government
changed its decade-old policy of pegging the value of the RMB to the U.S. dollar. Under the new policy, the RMB is
permitted to fluctuate within a narrow and managed band against a basket of certain foreign currencies. This change in
policy has resulted in an appreciation of the RMB against the U.S. dollar. While the international reaction to the RMB
revaluation has generally been positive, there remains significant international pressure on the PRC government to
adopt an even more flexible currency policy, which could result in a further and more significant appreciation of the
RMB against the U.S. dollar. As a portion of our costs and expenses is denominated in RMB, the revaluation in July
2005 and potential future revaluation has and could further increase our costs. In addition, any significant revaluation
of the RMB may have a material adverse effect on our financial condition. For example, starting from the second half
of 2015, the RMB started to depreciate as compared to the U.S. dollars, a trend which continued throughout year
2016. This caused our assets to depreciate accordingly when we translated our balance sheet from RMB into U.S.
Dollars in 2016. In 2017, the RMB began to appreciate as compared to the U.S. dollar, and this trend has continued
throughout 2017.

8
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Changes in China’s political and economic policies could harm our business.

China’s economy has historically been a planned economy subject to governmental plans and quotas and has, in certain
aspects, been transitioning to a more market-oriented economy. Although we believe that the economic reform and the
macroeconomic measures adopted by the Chinese government have had a positive effect on the economic
development of China, we cannot predict the future direction of these economic reforms or the effects these measures
may have on our business, financial position or results of operations. In addition, the Chinese economy differs from
the economies of most countries belonging to the Organization for Economic Cooperation and Development, or
OECD. These differences include:

●economic structure;
●level of government involvement in the economy;
●level of development;
●level of capital reinvestment;
●control of foreign exchange;
●methods of allocating resources; and
●balance of payments position.

As a result of these differences, our business may not develop in the same way or at the same rate as might be
expected if the Chinese economy were similar to those of the OECD member countries.

Since 1979, the Chinese government has promulgated many new laws and regulations covering general economic
matters. Despite this activity to develop a legal system, China’s system of laws is not yet complete. Even where
adequate law exists in China, enforcement of existing laws or contracts based on existing law may be uncertain or
sporadic, and it may be difficult to obtain swift and equitable enforcement or to obtain enforcement of a judgment by a
court of another jurisdiction. The relative inexperience of China’s judiciary, in many cases, creates additional
uncertainty as to the outcome of any litigation. In addition, interpretation of statutes and regulations may be subject to
government policies reflecting domestic political changes. Our activities in China will also be subject to
administration review and approval by various national and local agencies of China’s government. Because of the
changes occurring in China’s legal and regulatory structure, we may not be able to secure the requisite governmental
approval for our activities. Although we have obtained all required governmental approval to operate our business as
currently conducted, to the extent we are unable to obtain or maintain required governmental approvals, the Chinese
government may, in its sole discretion, prohibit us from conducting our business.”

The Chinese government could change its policies toward private enterprise or even nationalize or expropriate
private enterprises, which could result in the total loss of our investment in that country.
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Our business is subject to significant political and economic uncertainties and may be adversely affected by political,
economic and social developments in China. Over the past several years, the Chinese government has pursued
economic reform policies including the encouragement of private economic activity and greater economic
decentralization. The Chinese government may not continue to pursue these policies or may significantly alter them to
our detriment from time to time with little, if any, prior notice.

Changes in policies, laws and regulations or in their interpretation or the imposition of confiscatory taxation,
restrictions on currency conversion, restrictions or prohibitions on dividend payments to shareholders, devaluations of
currency or the nationalization or other expropriation of private enterprises could have a material adverse effect on our
business. Nationalization or expropriation could even result in the total loss of our investment in China and in the total
loss of your investment in us.

9
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As some of our directors, officers and assets are outside the United States, it will be extremely difficult to acquire
jurisdiction and enforce liabilities against us and our officers, directors and assets based in China.

Some of our directors and officers reside outside the United States. In addition, many of our assets are located outside
the United States. As a result, it may be difficult or impossible to effect service of process within the United States
upon our directors or officers and our subsidiaries, or enforce against any of them court judgments obtained in United
States courts, including judgments relating to United States federal securities laws. Furthermore, because the majority
of our assets are located in China and PRC does not have treaties with the United States or many other countries
providing for the reciprocal recognition and enforcement of judgment of courts, it would also be extremely difficult to
access those assets to satisfy an award entered against us in United States court.

Our international operations require us to comply with a number of U.S. regulations.

In addition to the Chinese laws and regulations with which we must comply, we must also comply with the United
States Foreign Corrupt Practices Act (“FCPA”), which prohibits U.S. companies or their agents and employees from
providing anything of value to a foreign official for the purposes of influencing any act or decision of these
individuals in their official capacity to help obtain or retain business, direct business to any person or corporate entity
or obtain any unfair advantage. Any failure by us to adopt appropriate compliance procedures and ensure that our
employees and agents comply with the FCPA and applicable laws and regulations in foreign jurisdictions could result
in substantial penalties and/or restrictions in our ability to conduct business in certain foreign jurisdictions. The U.S.
Department of the Treasury’s Office of Foreign Asset Control (“OFAC”) administers and enforces economic and trade
sanctions against targeted foreign countries, entities and individuals based on U.S. foreign policy and national security
goals. As a result, we are restricted from entering into transactions with certain targeted foreign countries, entities, and
individuals except as permitted by OFAC, which could reduce our future growth.

The market price for our securities may be subject to wide fluctuations.

The securities of a number of companies with substantial operations in China have experienced wide fluctuations in
their stock price. Among the factors that could affect the price of our common stock are risk factors described in this
section and other factors, including:

●announcements of competitive developments, by our competitors;
●regulatory developments of our industry affecting us, our customers or our competitors;
●actual or anticipated fluctuations in our quarterly operating results;
●

Edgar Filing: Sino-Global Shipping America, Ltd. - Form S-3

27



failure of our quarterly financial and operating results to meet market expectations or failure to meet our previously
announced guidance, if any;
●changes in financial estimates by securities research analysts;
●changes in the economic performance or market valuations of our competitors;
●additions or departures of our executive officers and other key personnel;

●announcements regarding intellectual property litigation (or potential litigation) involving us or any of our directors
and officers;
●fluctuations in the exchange rates between the U.S. dollar and the Renminbi; and

●release or expiration of the underwriters’ post-offering lock-up or other transfer restrictions on our outstanding
common stock.

In addition, the securities markets have from time to time experienced significant price and volume fluctuations that
are not related to the operating performance of particular industries or companies. In addition, the market prices and
trading volumes of companies listed on the NASDAQ Capital Market have been volatile. As a result, the trading price
of our common stock is likely to be volatile and could fluctuate significantly in response to many factors, including
the following, some of which are beyond our control:

·variations in our operating results;

·changes in expectations of our future financial performance, including financial estimates by securities analysts and
investors;

·changes in operating and stock price performance of other companies in our industry;

·additions or departures of key personnel; and future sales of our common stock.

10
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Domestic and international stock markets often experience significant price and volume fluctuations. These
fluctuations, as well as general economic and political conditions unrelated to our performance, may adversely affect
the price of our common stock.

We may need additional capital and may sell additional securities or other equity securities or incur indebtedness,
which could result in additional dilution to our shareholders or increase our debt service obligations.

In the future, we may require additional cash resources due to changed business conditions or other future
developments, including any investments or acquisitions we may decide to pursue. If our resources are insufficient to
satisfy our cash requirements, we may seek to sell additional equity or debt securities or obtain a credit facility. The
sale of additional equity securities or equity-linked debt securities could result in dilution to our shareholders. The
incurrence of indebtedness would result in increased debt service obligations and could result in operating and
financing covenants that would restrict our operations. We cannot assure you that financing will be available, if at all,
in amounts or on terms acceptable to us.

Substantial future sales of our securities in the public market, or the perception that these sales could occur, could
cause the price of our securities to decline.

Additional sales of our securities in the public market or the perception that these sales could cause the market price of
our securities to decline. In addition, we may grant or sell additional options, restricted shares or other share-based
awards in the future under our share incentive plan to our management, employees and other persons, the settlement
and sale of which may further dilute our shares and drive down the price of our securities.

If NASDAQ were to delist our securities from trading on its exchange, such action could limit investors’ ability to
make transactions in our securities and subject us to additional trading restrictions.

Our common stock is currently listed on The NASDAQ Capital Market. We cannot assure you that our securities will
meet the continued listing requirements be listed on NASDAQ in the future.

If NASDAQ delists our common stock from trading on its exchange, we could face significant material adverse
consequences including:
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●a limited availability of market quotations for our securities;

●
a determination that our common stock is a “penny stock” which will require brokers trading in our common stock to
adhere to more stringent rules and possibly resulting in a reduced level of trading activity in the secondary trading
market for our common stock;

●a limited amount of news and analyst coverage for our company; and

●a decreased ability to issue additional securities or obtain additional financing in the future.

If our shares of common stock become subject to the SEC’s penny stock rules, broker-dealers may experience
difficulty in completing customer transactions and trading activity in our securities may be adversely affected.

If our common stock were removed from listing with the NASDAQ Capital Market, it may be subject to the so-called
“penny stock” rules. The SEC has adopted regulations that define a “penny stock” to be any equity security that has a
market price per share of less than $5.00, subject to certain exceptions, such as any securities listed on a national
securities exchange. For any transaction involving a “penny stock,” unless exempt, the rules impose additional sales
practice requirements on broker-dealers, subject to certain exceptions. If our common stock were delisted and
determined to be a “penny stock,” a broker-dealer may find it more difficult to trade our common stock and an investor
may find it more difficult to acquire or dispose of our common stock on the secondary market. Investors in penny
stocks should be prepared for the possibility that they may lose their whole investment.

11
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Our business is subject to changing regulations related to corporate governance and public disclosure that have
increased both our costs and the risk of noncompliance.

Because our common stock is publicly traded, we are subject to certain rules and regulations of federal, state and
financial market exchange entities charged with the protection of investors and the oversight of companies whose
securities are publicly traded. These entities, including the Public Company Accounting Oversight Board, the SEC
and NASDAQ, have issued requirements and regulations and continue to develop additional regulations and
requirements in response to corporate scandals and laws enacted by Congress. Our efforts to comply with these
regulations have resulted in, and are likely to continue resulting in, increased general and administrative expenses and
diversion of management time and attention from revenue-generating activities to compliance activities. Because new
and modified laws, regulations and standards are subject to varying interpretations in many cases due to their lack of
specificity, their application in practice may evolve over time as new guidance is provided by regulatory and
governing bodies. This evolution may result in continuing uncertainty regarding compliance matters and additional
costs necessitated by ongoing revisions to our disclosure and governance practices.

Risks Relating to Ownership of Our Securities

Mr. Lei Cao, our CEO and Chairman of our Board of Directors is the beneficial owner of a substantial portion of
our outstanding common stock, which may enable Mr. Cao to exert significant influence on corporate actions.

Mr. Cao owns 12.6% of our outstanding shares of common stock as of December 14, 2017, which could have a
substantial impact on matters requiring the vote of our shareholders, including the election of our directors and most
corporate actions. This control could delay, defer or prevent others from initiating a potential merger, takeover or
other change in our control, even if these actions would benefit our other shareholders and the Company. This control
could adversely affect the voting and other rights of our other shareholders and could depress the market price of our
common stock.

The limitation of monetary liability against our directors, officers and employees under Virginia law and the
existence of statutory indemnification rights of our directors, officers and employees may result in substantial
expenditures by our Company and may discourage lawsuits against our directors, officers and employees.

Our articles of incorporation do not contain any specific provisions that limit the liability of our directors for monetary
damages to our Company and shareholders; however, we are prepared to indemnify our directors and officers to the
extent provided for by Virginia law. We may also have included contractual indemnification obligations in our
employment agreements with our officers. The foregoing indemnification obligations could result in the Company
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incurring substantial expenditures to cover the cost of settlement or damage awards against its directors and officers,
which we may be unable to recoup. These provisions and resultant costs may also discourage our Company from
bringing a lawsuit against directors and officers for breaches of their fiduciary duties, and may similarly discourage
the filing of derivative litigation by our shareholders against our directors and officers even though such actions, if
successful, might otherwise benefit our Company and shareholders.

Special Note Regarding Forward-Looking Statements

This prospectus, each prospectus supplement and the information incorporated by reference in this prospectus and
each prospectus supplement contain certain statements that constitute “forward-looking statements” within the meaning
of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. The words
“anticipate,” “expect,” “believe,” “goal,” “plan,” “intend,” “estimate,” “may,” “will,” and similar expressions and variations thereof are
intended to identify forward-looking statements, but are not the exclusive means of identifying such statements. Those
statements appear in this prospectus, any accompanying prospectus supplement and the documents incorporated
herein and therein by reference, particularly in the sections entitled “Prospectus Summary,” “Risk Factors,” “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and “Our Company,” and include statements
regarding the intent, belief or current expectations of the Company and management that are subject to known and
unknown risks, uncertainties and assumptions.

This prospectus, any prospectus supplement and the information incorporated by reference in this prospectus and any
prospectus supplement also contain statements that are based on the current expectations of our Company and
management. You are cautioned that any such forward-looking statements are not guarantees of future performance
and involve risks and uncertainties, and that actual results may differ materially from those projected in the
forward-looking statements as a result of various factors.
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Because forward-looking statements are inherently subject to risks and uncertainties, some of which cannot be
predicted or quantified, 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 and actual results
could differ materially from those projected in the forward-looking statements. Except as required by applicable law,
including the securities laws of the United States and the rules and regulations of the SEC, we do not plan to publicly
update or revise any forward-looking statements contained herein after we distribute this prospectus, whether as a
result of any new information, future events or otherwise.

Use of Proceeds

Except as otherwise provided in a prospectus supplement, we expect to use the net proceeds from the sale of securities
offered pursuant to this prospectus for general corporate purposes, including possible acquisitions of complementary
assets or businesses. When a particular series of securities is offered, the prospectus supplement relating to that
offering will set forth our intended use of the net proceeds received from the sale of those securities.

Description of Share Capital

Our authorized capital stock consists of 50,000,000 shares of common stock, without par value per share and
2,000,000 shares of preferred stock, without par value per share. As of the date of this prospectus, 10,435,535 shares
of common stock are issued and outstanding, and no shares of preferred stock have been issued. The following
summary description relating to our capital stock does not purport to be complete and is qualified in its entirety by our
First Amended and Restated Articles of Incorporation and Bylaws.

Common Stock

Holders of common stock are entitled to cast one vote for each share on all matters submitted to a vote of
shareholders, including the election of directors. The holders of common stock are entitled to receive ratably such
dividends, if any, as may be declared by the Board of Directors out of funds legally available therefor and subject to
any preference of any then authorized and issued preferred stock. Such holders do not have any preemptive or other
rights to subscribe for additional shares. All holders of common stock are entitled to share ratably in any assets for
distribution to shareholders upon the liquidation, dissolution or winding up of our company, subject to any preference
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of any then authorized and issued preferred stock. There are no conversion, redemption or sinking fund provisions
applicable to the common stock. All outstanding shares are fully paid and nonassessable.

Authorization of Blank Check Preferred Stock

Our First Amended and Restated Articles of Incorporation and Bylaws provide that upon completion of our initial
public offering, our board of directors are authorized to issue, without shareholder approval, blank check preferred
stock. Blank check preferred stock can operate as a defensive measure known as a “poison pill” by diluting the stock
ownership of a potential hostile acquirer to prevent an acquisition that is not approved by our board of directors.

Limitations on the Right to Own Shares

There are no limitations on the right to own our shares.

Disclosure of Shareholder Ownership

There are no provisions in our First Amended and Restated Articles of Incorporation and Bylaws governing the
ownership threshold above which shareholder ownership must be disclosed.

Changes in Capital

We may from time to time by ordinary resolution increase the share capital by such sum, to be divided into shares of
such amount, as the resolution shall prescribe. The new shares shall be subject to the same provisions with reference
to the payment of calls, lien, transfer, transmission, forfeiture and otherwise as the shares in the original share capital.
We may by ordinary resolution:

●consolidate and divide all or any of our share capital into shares of larger amount than our existing shares;

●convert all or any of our paid up shares into stock and reconvert that stock into paid up shares of any denomination;
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●
in many circumstances, sub-divide our existing shares, or any of them, into shares of smaller amount provided that in
the subdivision the proportion between the amount paid and the amount, if any, unpaid on each reduced share shall
be the same as it was in the case of the share form which the reduced share is derived; and

●cancel any shares which, at the date of the passing of the resolution, have not been taken or agreed to be taken by any
person and diminish the amount of its share capital by the amount of the shares so cancelled.

We may by special resolution reduce our share capital and any capital redemption reserve fund in any manner
authorized by law.

Incentive Plan

Pursuant to our 2008 Stock Incentive Plan (the “2018 Plan”), we are authorized to issue options to purchase 302,903
shares of our common stock. There are 64,000 outstanding options taken from the 2008 Incentive Plan. Pursuant to
our 2014 Stock Incentive Plan (the “2014 Plan”), we are authorized to issue, in the aggregate, 10,000,000 shares of
common stock or other securities convertible or exercisable for common stock. We have granted options to purchase
an aggregate of 150,000 shares of common stock under the 2014 Plan in July 2016, among which, options to purchase
75,000 shares of common stock have been exercised. In addition, we have issued, in the aggregate, 600,000 shares of
common stock to consultants to our company in 2014 and 660,000 shares of common stock to our officers and
directors in 2016 under the 2014 Plan. In October 2017, we issued 130,000 restricted shares to three employees under
the 2014 Plan. Accordingly, we may issue options to purchase 238,903 shares under the 2008 Plan, and we may issue
8,460,000 shares of common stock or other securities convertible or exercisable for common stock under the 2014
Plan.

Listing

Our common stock is listed on the NASDAQ Capital Market under the trading symbol “SINO”.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Inc. located in Meidinger Tower, 462 S. 4th
Street, Louisville, KY 40202 U.S. Our transfer agent’s phone number is 502-301-6108 and facsimile number is
886-519-2854.
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Description of Debt Securities

As used in this prospectus, debt securities means 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.
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General

Unless otherwise specified in a prospectus supplement, the debt securities will be direct unsecured obligations of
Sino-Global Shipping America, 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;  
●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
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●

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;
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● 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
common stock 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;

●
any 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
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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.
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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;

●

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);
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●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.
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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 Sino-Global Shipping America, Ltd, 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.

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 Sino-Global Shipping America, Ltd.; or
●any other event of default provided with respect to securities of that series.
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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.
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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.

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.
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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
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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.

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.
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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

Unless otherwise state in an amendment or supplement to this registration statement, 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.

Trustee
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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 common stock 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 common stock 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 law and our First
Amended and Restated Articles of Incorporation.

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.
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General

We may issue warrants that entitle the holder to purchase our debt securities, preferred stock, common stock or any
combination thereof. We may issue warrants independently or together with common stock, preferred stock, debt
securities or any combination thereof, and the warrants may be attached to or separate from such 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;
●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 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;

●in the case of warrants to purchase common stock, the number of shares of common stock 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 preferred stock, the number of shares of preferred stock purchasable upon the
exercise of one warrant and the price at which these shares 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;

●in the case of warrants to purchase preferred stock, the right to receive dividends, if any, or, payments upon our
liquidation, dissolution or winding up or to exercise voting rights, if any; or
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●in the case of warrants to purchase common stock, 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.
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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.

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 Units

We may issue units comprised of 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.

The applicable prospectus supplement may describe:

●
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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 shares of common stock, preferred stock 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.
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Description of Rights

We may issue rights to purchase common stock, preferred stock or debt securities 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;

●the aggregate number of rights issued and the aggregate number of shares of common stock or preferred stock or
aggregate principal amount of debt securities 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 shares of common stock,
preferred stock or debt securities 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.

Plan of Distribution
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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.

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.
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Shares of our common stock are quoted on the NASDAQ Capital Market. Unless otherwise specified in the related
prospectus supplement, all securities we offer, other than common stock, 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
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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.

Legal Matters

Pryor Cashman LLP will pass upon the validity of the securities offered in this offering. The address of Pryor
Cashman LLP is 7 Times Square, New York, NY 10036. Certain legal matters in connection with Virginia laws, will
be passed upon for us by Woods Rogers PLC. Additional legal matters may be passed on for us, or any underwriters,
dealers or agents, by counsel that we will name in the applicable prospectus supplement.

Experts

The consolidated financial statements of our Company appearing in our annual report on Form 10-K for the fiscal
years ended June 30, 2017 and 2016 have been audited by Friedman LLP, independent registered public accounting
firm, as set forth in the reports thereon included therein and incorporated herein by reference. Such consolidated
financial statements are incorporated herein by reference in reliance upon such reports given on the authority of such
firm as experts in accounting and auditing.

25

Edgar Filing: Sino-Global Shipping America, Ltd. - Form S-3

58



Table of Contents

Enforceability of Civil Liabilities Under United States Federal Securities Laws and Other Matters

Although we are incorporated as a stock corporation under the laws of Virginia, some of our directors and officers
reside outside the United States, and a substantial portion of their assets and our assets are or may be located in
jurisdictions outside the United States. Therefore, it may be difficult for investors to effect service of process within
the United States upon our non-U.S. directors and officers or to recover against our company, or our non-U.S.
directors and officers on judgments of U.S. courts, including judgments predicated upon the civil liability provisions
of the U.S. federal securities laws. However, we may be served with process in the United States with respect to
actions against us arising out of or in connection with violations of U.S. federal securities laws relating to transactions
covered by this prospectus.

Where You Can Find More Information

We are a reporting company and file annual, quarterly and current reports, proxy statements and other information
with the SEC. This prospectus does not contain all of the information set forth in the registration statement or the
exhibits that are a part of the registration statement. You may read and copy the registration statement and any
document we file with the SEC at the public reference room maintained by the SEC at 100 F Street, N.E.,
Washington, D.C. 20549. You may obtain information on the operation of the public reference room by calling the
SEC at 1-800-SEC-0330. Our filings with the SEC are also available to the public through the SEC’s Internet site at
http://www.sec.gov.

Information Incorporated by Reference

The SEC allows us to “incorporate by reference” into this prospectus the information we file with them. The information
we incorporate by reference into this prospectus is an important part of this prospectus. Any statement in a document
we have filed with the SEC prior to the date of this prospectus and which is incorporated by reference into this
prospectus will be considered to be modified or superseded to the extent a statement contained in this prospectus or
any other subsequently filed document that is incorporated by reference into this prospectus modifies or supersedes
that statement. The modified or superseded statement will not be considered to be a part of this prospectus, except as
modified or superseded.
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We incorporate by reference into this prospectus the information contained in the following documents that we have
filed with the SEC pursuant to the Securities Exchange Act of 1934, as amended (the “Exchange Act”), which is
considered to be a part of this prospectus:

 ●our Annual Report on Form 10-K for the year ended June 30, 2017, filed on September 27, 2017;
 ●our Quarterly Report on Form 10-Q for the quarter ended September 30, 2017, filed on November 14, 2017;

 ●

the description of the common stock, without par value per share, contained in the Registrant’s registration statement
on Form 8-A filed with the Commission on April 16, 2008 (File Number 001-34024) pursuant to Section 12(b) of
the Exchange Act, which incorporates by reference the description of the common stock, without par value per
share, contained in the registration statement on Form SB-2 filed with the Commission on January 11, 2008 (File
Number 333-148611), and declared effective by the Commission on April 18, 2008, and any amendment or report
filed with the Commission for purposes of updating such description.

We also incorporate by reference all additional documents that we file with the SEC pursuant to Section 13(a), 13(c),
14 or 15(d) of the Exchange Act that are filed after the filing date of the registration statement of which this
prospectus is a part and prior to effectiveness of that registration statement. We are not, however, incorporating, in
each case, any documents or information that we are deemed to “furnish” and not file in accordance with SEC rules.

You may obtain a copy of these filings, without charge, by writing or calling us at:

Sino-Global Shipping America, Ltd.

1044 Northern Boulevard, Suite 305

Roslyn, New York 11576

(718) 888-1814

Attn: Investor Relations
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$50,000,000

SINO-GLOBAL SHIPPING AMERICA, LTD.

$50,000,000

Common Stock, Preferred Stock, Share Purchase Contracts, Share Purchase Units,

Debt Securities, Warrants, Rights, Units

PROSPECTUS

, 2017

No dealer, salesperson, or other person has been authorized to give any information or to make any
representation not contained in this prospectus, and, if given or made, such information and representation
should not be relied upon as having been authorized by us. This prospectus does not constitute an offer to sell
or a solicitation of an offer to buy any of the securities offered by this prospectus in any jurisdiction or to any
person to whom it is unlawful to make such offer or solicitation. Neither the delivery of this prospectus nor any
sale made hereunder shall under any circumstances create an implication that there has been no change in the
facts set forth in this prospectus or in our affairs since the date hereof.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution

The following table sets forth the estimated fees and expenses in connection with the shelf registration, issuance and
distribution of $50,000,000 of securities registered under this registration statement, other than any underwriting
discounts and commissions, all of which shall be borne by Sino-Global Shipping America, Ltd. All of such fees and
expenses, except for the SEC registration fee, are estimated. The actual amounts of such fees and expenses will be
determined from time to time.

Amount
SEC Registration Fee $6,225.00
Accounting Fees and Expenses †
Legal Fees and Expenses †
Transfer Agent and Registrar Fees and Expenses †
Printing and Engraving Expenses †
Trustees Fees and Expenses †
Rating Agency Fees †
Blue Sky Fees †
Miscellaneous Fees and Expenses †

Total †

†

Estimated expenses are not presently known. The foregoing sets forth the general categories of expenses (other than
underwriting discounts and commissions) that we anticipate we will incur in connection with the offering of
securities under this 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.

Item 15. Indemnification of Directors and Officers

Section 13.1-697 of the Virginia Stock Corporation Act permits corporations to indemnify an individual made a party
to a proceeding because he is or was a director against liability incurred in the proceeding if the director:
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1.Conducted himself in good faith; and

2.Believed:

a. In the case of conduct in his official capacity with the corporation, that his conduct was in its best interests; and

b.In all other cases, that his conduct was at least not opposed to its best interests; and

3.In the case of any criminal proceeding, he had no reasonable cause to believe his conduct was unlawful.

Our First Amended and Restated Articles of Incorporation contain the following provision relating to indemnification
of our officers and directors:

The Corporation shall indemnify (a) any person who was, is or may become a party to any proceeding, including a
proceeding brought by a shareholder in the right of the Corporation or brought by or on behalf of shareholders of the
Corporation, by reason of the fact that he is or was a director or officer of the Corporation, or (b) any director or
officer who is or was serving at the request of the Corporation as a director, trustee, partner or officer of another
corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, against any liability incurred
by him in connection with such proceeding unless he engaged in willful misconduct or a knowing violation of
criminal law. A person is considered to be serving an employee benefit plan at the Corporation’s request if his duties to
the Corporation also impose duties on, or otherwise involve securities by, him to the plan or to participants in or
beneficiaries of the plan. The Board of Directors is hereby empowered, by a majority vote of a quorum of
disinterested Directors, to enter into a contract to indemnify any Director or officer in respect of any proceedings
arising from any act or omission, whether occurring before or after the execution of such contract.

Expenses incurred by a person who is otherwise entitled to be indemnified by us in defending or investigating a
threatened or pending action, suit or proceeding shall be paid by us in advance of the final disposition of such action,
suit or proceeding upon receipt of an undertaking by or on behalf of such person to repay such amount if it shall
ultimately be determined that he or she is not entitled to be indemnified by us.

II-1
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Our Bylaws provide that we may indemnify every person who was or is a party or is or was threatened to be made a
party to any action, suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact
that he or she is or was our employee or agent or, while our employee or agent, is or was serving at our request as an
employee or agent or trustee or another corporation, partnership, limited liability company, joint venture, trust,
employee benefit plan or other enterprise, against expenses (including counsel fees), judgments, fines and amounts
paid in settlement actually and reasonably incurred by him or her in connection with such action, suit or proceeding, to
the extent permitted by applicable law.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers
and controlling persons, we have been advised that in the opinion of the SEC, such indemnification is against public
policy as expressed in the Securities Act and is, therefore, unenforceable.

Item 16. Exhibits

A list of exhibits filed with this registration statement on Form S-3 is set forth on the Exhibit Index and is incorporated
herein by reference.

Item 17. Undertakings

(a)The undersigned registrant hereby undertakes:

(1)To file, during any period in which offers or sales 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 a 20 percent 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;

provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) do not apply if the information required to be included in
a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by
the registrant pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 that are incorporated by
reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part
of 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.

II-2
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(4)That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i)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

(ii)

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.

(5)

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, 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
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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)

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant
has been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the
Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities
(other than a payment by the registrant of expenses incurred or paid by a director, officer or controlling person of
the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the
question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and
will be governed by the final adjudication of such issue.

(d)
The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of
the trustee to act under subsection (a) of Section 310 of the Trust Indenture Act in accordance with the rules and
regulations prescribed by the Commission under Section 305(b)(2) of the Trust Indenture Act.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing this Registration Statement or Amendment thereto on
Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto
duly authorized, on December 15, 2017.

SINO-GLOBAL SHIPPING
AMERICA, LTD

By: /s/ Lei Cao
Name:Lei Cao
Title: Chief Executive Officer

(Principal Executive Officer)

Power of Attorney

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints Lei Cao and Zhikang Huang, and each of them, his or her true and lawful attorneys-in-fact and agents, each
with full power of substitution and re-substitution, for him or her and in his or her name, place and stead, in any and
all capacities, to sign any or all amendments (including post-effective amendments) to this Registration Statement and
any and all related registration statements pursuant to Rule 462(b) of the Securities Act, and to file the same, with all
exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, hereby
ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their substitute or substitutes,
may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, the following persons in the capacities and on the dates
indicated have signed this Registration Statement or Amendment thereto on Form S-3.

SIGNATURE TITLE DATE

/s/ Lei Cao Chief Executive Officer and Director December 15, 2017
Lei Cao (Principal Executive Officer)

/s/ Tuo Pan Acting Chief Financial Officer December 15, 2017
Tuo Pan (Principal Accounting and Financial Officer)
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/s/ Zhikang Huang Chief Operating Officer and Director December 15, 2017
Jing Wang

/s/ Ming Zhu Director December 15, 2017
Ming Zhu

/s/ Tieliang Liu Director December 15, 2017
Tieliang Liu

/s/ Jing Wang Director December 15, 2017
Jing Wang
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EXHIBIT INDEX

Exhibit
Number Description of Exhibit

1.1* Form of underwriting agreement.

3.1 First Amended and Restated Articles of Incorporation of Sino-Global Shipping America, Ltd (Incorporated
by reference to the registrant’s current report on Form 8-K filed on January 27, 2014, File Nos. 001-34024)

3.2
Bylaws of Sino-Global Shipping America, Ltd. (Incorporated by reference to the registrant’s registration
statement on Form S-1, Registration Nos. 333-150858 and 333-148611, filed respectively on January 11,
2008 and May 12, 2008, as amended)

4.1
Specimen Share Certificate (Incorporated by reference to the registrant’s registration statement on Form S-1,
Registration Nos. 333-150858 and 333-148611, filed respectively on January 11, 2008 and May 12, 2008,
as amended)

4.2* Form of Senior Debt Indenture
4.3* Form of Subordinated Debt Indenture
4.4* Form of Senior Note
4.5* Form of Subordinated Note
4.6* Form of Ordinary Share Warrant Agreement and Warrant Certificate
4.7* Form of Debt Securities Warrant Agreement and Warrant Certificate
4.8* Form of Unit Agreement (including unit certificate)
4.9* Form of Rights Agreement (including rights certificate)
4.10* Form of Share Purchase Contract
4.11* Form of Share Purchase Unit
5.1+ Opinion of Pryor Cashman LLP
5.2+ Opinion of Woods Rogers PLC
8.1* Opinion of U.S. Tax Counsel
23.1+ Consent of Friedman LLP
23.2+ Consent of Pryor Cashman LLP (contained in Exhibit 5.1)
23.3+ Consent of Woods Rogers PLC (contained in Exhibit 5.2)
24.1+ Power of Attorney (contained on signature page)

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 the extent applicable, to be filed by an amendment or as an exhibit to a document filed under the Exchange Act
and incorporated by reference herein.

**To be filed, if necessary, on Form 305B2 in accordance with the requirements of Section 305(b)(2) of the Trust
Indenture Act of 1939, as amended.

+ Filed or furnished herewith.
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