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Approximate date of commencement of proposed sale to the public: As soon as practicable after this Registration
Statement becomes effective. 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, check the following box. x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of
1933, 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 of 1933, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering. ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act of 1933, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering. ¨

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. ¨

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

Large accelerated filer ¨ Accelerated filer ¨
Non-accelerated filer ¨ Smaller reporting

company
x

(Do not check if a smaller reporting company)
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CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities to be Registered

Amount to
be

Registered

Proposed
Maximum
Offering
Price

Per Share
(2)

Proposed
Maximum
Aggregate
Offering
Price

Amount of
Registration
Fee (5)

Common Stock, $0.001 par value per share 2,513,334 (1) $3.00 $7,540,002 $875.39

Common Stock, $0.001 par value per share, issuable upon
exercise of investor warrants 251,334 (3) $4.00 $1,005,336 $116.72

Common Stock, $0.001 par value per share, issuable upon
exercise of placement agent warrants 50,267 (4) $4.00 $201,068 $23.34

Total 2,814,935 $8,746,404 $1,015.54

(1) Represents the total number of common shares issued to certain accredited investors in the registrant’s private
placement of 2,513,334 units. Each unit consists of (i) one share of the Registrant’s common stock, $0.001 par value
per share, and (ii) one warrant to purchase one-tenth (1/10) share of common stock at an exercise price of $4.00 per
share.

(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457. The proposed maximum
offering price is determined by the offering price of the common shares in the private placement completed on
December 29, 2010.

(3) Represents the number of common shares issuable upon the exercise of the investor warrants at an exercise price
of $4.00 per share.

(4) Represents the number of common shares issuable upon the exercise of the placement agent warrants at an
exercise price of $4.00 per share.

(5) Previously paid.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with section 8(a) of the securities act of 1933 or until the
registration statement shall become effective on such date as the commission, acting pursuant to said section 8(a), may
determine.
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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.

           PRELIMINARY PROSPECTUS SUBJECT TO COMPLETION, DATED DECEMBER 29,  2011

2,814,935 Common Shares

AIVTECH INTERNATIONAL GROUP CO.

This prospectus relates to the resale by the selling stockholders named in this prospectus of up to 2,814,935 shares (the
“Shares”) of our common stock, par value $0.001 per share, including (i) 2,513,334 shares of our common stock issued
in the private placement, (ii) 251,334 shares of common stock issuable upon exercise of the investor warrants, at an
exercise price of $4.00 per share (the “Investor Warrants”), and (iii) 50,267 shares of our common stock issuable upon
exercise of the placement agent warrants (the “Placement Agent Warrants,” and collectively, the “Warrants”). The Shares
were issued to the selling stockholders in a private placement transaction which was exempt from the registration and
prospectus delivery requirements of the Securities Act of 1933, as amended.

We completed a $7,540,000 private placement of our securities to accredited investors at $3.00 per unit, with each
unit consisting of (i) one share of the our common stock, $0.001 par value per share, and (ii) one warrant to purchase
one-tenth share of our common stock at an exercise price of $4.00 per share. The placement agent received
compensation of: (i) a cash fee equal to two percent (2%) of the gross proceeds received by us in connection with the
Private Placement, (ii) five-year warrants to purchase shares of our common stock equal to two percent (2%) of the
shares of common stock issued in the Private Placement (the “Placement Agent Warrants”), and (iii) reasonable
expenses relating to the Private Placement. Our net proceeds, after payment of the placement agent fees and expenses,
were approximately $7.4 million.

The selling stockholders may offer all or part of their Shares for resale from time to time through public or private
transactions, at either prevailing market prices or at privately negotiated prices. The common stock trades on the
Over-the-Counter Bulletin Board under the symbol “AIVI”. The stock has very limited trading activity; however, the
last trade occurred on December 16, 2011 where 100 shares were sold at $0.38 per share. We will not receive any of
the proceeds from the Shares by the selling stockholders, but we will receive funds from the exercise of the Warrants
if and when those Warrants are exercised on a cash exercise basis. We are paying all of the registration expenses
incurred in connection with the registration of the Shares, but we will not pay any of the selling commissions,
brokerage fees and related expenses. No liquid public market currently exists for our Common Stock and there can be
no assurance that an active trading market will develop, or if an active market does develop, that it will continue.

Investing in our common stock involves a high degree of risk. See “Risk Factors” beginning on page 3 to read about
factors you should consider before investing in shares of our common stock.

NEITHER THE SECURITIES AND EXCHANGE COMMITTEE 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:  _____________, 2011
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Please read this prospectus carefully. It describes our business, our financial condition and results of operations. We
have prepared this prospectus so that you will have the information necessary to make an informed investment
decision.

You should rely only on information contained in this prospectus. We have not authorized any other person to provide
you with different information. This prospectus is not an offer to sell, nor is it seeking an offer to buy, these securities
in any state where the offer or sale is not permitted. The information in this prospectus is complete and accurate as of
the date on the front cover, but the information may have changed since that date.
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PROSPECTUS SUMMARY

This summary highlights selected information contained elsewhere in this prospectus.  This summary does not contain
all the information that you should consider before investing in the common stock.  You should carefully read the
entire prospectus, including “Risk Factors”, “Management’s Discussion and Analysis of Financial Condition and Results
of Operations” and the Consolidated Financial Statements, before making an investment decision.

Business Overview

AIVtech International Group Co. (“we,” “us,” “our,” “AIVtech,” or the “Company”) was incorporated pursuant to the laws of
Nevada on December 18, 2007 under the name of Ecochild Inc. On May 12, 2010, pursuant to a share exchange
agreement (the “Exchange Agreement”), we completed the acquisition of AIVtech Holding (Hong Kong) Limited
(“AIVtech-HK”).

AIVtech-HK is a holding company incorporated under the laws of Hong Kong on November 4, 2005 with subsidiaries
engaged in manufacturing casual furniture audio series, multimedia speakers, and LED. Shenzhen AIV Electronics
Company Limited (“AIVtech-Shenzhen”) was incorporated on October 26, 2004 under the laws of the People’s Republic
of China, which we refer to as China or the PRC. Dongguan AIV Electronics Company Limited (“AIVtech-Dongguan”)
was incorporated on December 25, 2009 under the laws of the PRC. AIVtech, through AIVtech-Shenzhen and
AIVtech-Dongguan, engages in the business of designing, manufacturing and selling electronic furniture, digital/
multimedia speakers, and LCD/LED television under its own products brand – AIV, which stands for Audio and
Interactive Video. Besides its own AIV brand, AIVtech also specializes in both Original Equipment Manufacturing
(“OEM”) and Original Design Manufacturing (“ODM”) services. We integrate two traditional industries, which are
electronics industry and furniture industry, into a new industry – electronic furniture industry.

We generate revenues mainly from the sales of electronic furniture and digital/multimedia speakers. The production of
LCD/LED television started in late April 2010. Our net sales revenues for the year ended December 31, 2010 was
approximately $68.3 million, representing a 77.6% growth from the year ended December 31, 2009 with net sales
revenues of approximately $38.5 million. Our net income for the year ended December 31, 2010 was approximately
$11.3 million, an increase of 52%, comparing to our net income of approximately $7.5 million for the year ended
December 31, 2009.

On December 29, 2010, we entered into a subscription agreement with certain accredited investors for the issuance
and sale in a private placement of investment units, each unit consisting of one share of the Company’s common stock,
$.001 par value per share and a warrant to purchase one-tenth of a share of common stock, for aggregate gross
proceeds of $7,540,000. The purchase price per unit was $3.00. In the aggregate, we issued to the investors a total of
2,513,334 shares of common stock and five-year Investor Warrants to purchase up to an additional 251,334 shares of
common stock at an exercise price of $4.00. We also paid to the placement agent a fee of $150,800 and issued to the
Placement Agent a five-year Placement Agent Warrant to purchase a total of 50,267 shares of common stock at an
exercise price of $4.00 per share.

On March 30, 2011, our subsidiary AIVtech-Shenzhen incorporated Henan AIVtech Technology Company, Ltd., or
AIVtech-Henan, as a limited liability company in China, with a registered capital of RMB 50 million, or
approximately $7.6 million. As of March 31, 2011, a total capital contribution of RMB 10 million, or approximately
$1.5 million, was contributed to AIVtech-Henan, of which RMB 6 million was contributed by AIVtech-Shenzhen and
RMB 4 million was contributed by Mr. Jinlin Guo, our chief executive officer and chairman of the board of directors.
As of September 30, 2010, we paid RMB 30 million to local government as land use right deposit. AIVtech-Henan
currently has no operations but will start to construct a manufacturing plant in Henan province once local government
approves the land use right, which is expected by the end of December 2011.
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On May 10, 2011, we entered into an agreement with the former shareholders of our wholly-owned subsidiary
AIVtech-HK, pursuant to which extends the due date of an aggregate cash payment of $3,948,125 from May 12, 2011
to May 12, 2012. The amount was owed to these former shareholders in the form of a promissory note dated May 12,
2010.

Effective May 16, 2011, our ticker symbol as quoted on the OTC Bulletin Board was changed from “ECOH” to “AIVI.”

Risk Factors

Our ability to successfully operate our business and achieve our goals and strategies is subject to numerous risks as
discussed more fully in the section titled “Risk Factors,” beginning on page 3, including for example:

·The effects of the recent global economic slowdown may continue to have a negative impact on our business, results
of operations or financial condition;

· Our results of operations are cyclical and could be adversely affected by fluctuations in the raw material;

1
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·Our management has limited experience in managing and operating a public company. Any failure to comply or
adequately comply with federal securities laws, rules or regulations could subject us to fines or regulatory actions,
which may materially adversely affect our business, results of operations and financial condition;

·Our business could be materially adversely affected if we are unable to respond to rapid technological change and
improve our products and services;

· Exchange rate volatility could adversely affect our financial condition;

·If we need additional capital to fund our growing operations, we may not be able to obtain sufficient capital and may
be forced to limit the scope of our operations;

·Our ability to compete could be jeopardized if we are unable to protect our intellectual property rights or if we are
sued for intellectual property infringement; and

· Our failure to comply with increasingly stringent environmental regulations and related litigation could
result in significant penalties, damages and adverse publicity for our business.

Any of the above risks could materially and adversely affect our business, financial position and results of operations.
An investment in our securities involves risks. You should read and consider the information set forth in “Risk Factors”
and all other information set forth in this prospectus before investing in our securities.

Where You Can Find Us

Our principal executive office is located at 1305 East, Hightech Plaza, Phase 2, Tian’an Cyber Park, Futian District,
Shenzhen City, Guangdong Province, China. Our telephone number is +86 (139) 2349-3889. Our corporate website is
www.aivtechgroup.com. Information contained on, or accessed through our website is not intended to constitute and
shall not be deemed to constitute part of this prospectus.

The Offering

Common stock offered by selling
security holders

2,814,935 shares of common stock. This includes (i) 2,513,334 shares of
common stock issued in the Private Placement; (ii) 251,334 shares of common
stock issuable upon exercise of outstanding Investor Warrants; and (iii) 50,267
shares of common stock issuable upon exercise of outstanding Placement Agent
Warrants.

Common stock outstanding before
the offering

22,515,334 shares of common stock.

Common stock outstanding after the
offering (on a fully diluted basis,
assuming full exercise of all the
Investor Warrants and Placement
Agent Warrants)

22,816,935 shares of common stock

Terms of the Offering The selling security holders will determine when and how they will sell the
common stock offered in this prospectus.
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Use of Proceeds We are not selling any shares of the common stock covered by this prospectus,
and, as a result, will not receive any proceeds from this offering. However, we
will receive funds from the exercise of the Warrants if and when those Warrants
are exercised on a cash basis. The proceeds from the cash exercise of such
Warrants, if any, will be used by us for working capital and other general
corporate purposes.

Risk Factors The common stock offered hereby involves a high degree of risk and should not
be purchased by investors who cannot afford the loss of their entire investment.
See “Risk Factors” below.

2
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RISK FACTORS

You should carefully consider the risks described below together with all of the other information included in this
report before making an investment decision with regard to our securities.  The statements contained in or
incorporated herein that are not historic facts are forward-looking statements that are subject to risks and uncertainties
that could cause actual results to differ materially from those set forth in or implied by forward-looking statements. If
any of the following risks actually occurs, our business, financial condition or results of operations could be harmed.
In that case, you may lose all or part of your investment.

Risks Relating to Our Business

The effects of the recent global economic slowdown may continue to have a negative impact on our business, results
of operations or financial condition.

The recent global economic slowdown has caused disruptions and extreme volatility in global financial markets,
increased rates of default and bankruptcy, and declining consumer and business confidence, which has led to
decreased levels of consumer spending. These macroeconomic developments have and could continue to negatively
impact our business, which depends on the general economic environment and levels of consumer spending in the
PRC and other parts of the world that affect not only the ultimate consumer, but also retailers, who are our primary
direct customers. As a result, we may not be able to maintain or increase our sales to existing customers, make sales to
new customers, or maintain or improve our earnings from operations as a percentage of net sales. If the global
economic slowdown continues for a significant period or continues to worsen, our results of operations, financial
condition, and cash flows could be materially adversely affected.

Our results of operations are cyclical and could be adversely affected by fluctuations in the raw material.

We are largely dependent on the cost and supply of raw materials such as electronic accessories and the selling price
of our products, which are determined by constantly changing and volatile market forces of supply and demand as
well as other factors over which we have little or no control. These other factors include:

· competing demand for the raw materials,

· environmental and conservation regulations, and

· economic conditions,

We cannot assure you that all or part of any increased costs experienced by us from time to time can be passed along
to consumers of our products, in a timely manner or at all.

Substantially all of our business, assets and operations are located in the PRC.

Substantially all of our business, assets and operations are located in PRC. The economy of PRC differs from the
economies of most developed countries in many respects. The economy of PRC has been transitioning from a planned
economy to a market-oriented economy. Although in recent years the PRC government has implemented measures
emphasizing the utilization of market forces for economic reform, the reduction of state ownership of productive
assets and the establishment of sound corporate governance in business enterprises, a substantial portion of productive
assets in PRC is still owned by the PRC government. In addition, the PRC government continues to play a significant
role in regulating industry by imposing industrial policies. It also exercises significant control over PRC’s economic
growth through the allocation of resources, controlling payment of foreign currency-denominated obligations, setting
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monetary policy and providing preferential treatment to particular industries or companies. Some of these measures
benefit the overall economy of PRC, but may have a negative effect on us.

3
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Our management has limited experience in managing and operating a public company. Any failure to comply or
adequately comply with federal securities laws, rules or regulations could subject us to fines or regulatory actions,
which may materially adversely affect our business, results of operations and financial condition.

Our current management has limited experience managing and operating a public company and relies in many
instances on the professional experience and advice of third parties including its attorneys and accountants. Failure to
comply or adequately comply with any laws, rules, or regulations applicable to our business may result in fines or
regulatory actions, which may materially adversely affect our business, results of operation, or financial condition and
could result in delays in achieving the development of an active and liquid trading market for our stock.

Additionally, we rely upon an outside consultant to prepare our financial statements in accordance with US GAAP.
We currently do not have any internal financial staff that is familiar with US GAAP and neither does our financial
expert on the audit committee has any US GAAP experience. Our management believes that our current internal
controls and procedures contain material weakness such as: insufficient monitoring controls to determine the
adequacy of our internal control over financial reporting and related policies and procedures; lack of competent
financial management personnel with appropriate accounting knowledge and training; insufficient controls over our
period-end financial close and reporting processes; and ineffective controls over the accounting for acquisitions. There
is no assurance that we will be able to improve our internal staff so that the staff will become familiar with US GAAP
and we will be able to establish effective internal controls. Our inability to cure the above material weakness could
have a material negative impact to our internal control and our ability to file our report with the Securities and
Exchange Commission on a timely basis.

Our business and the success of our products could be harmed if we are unable to maintain our brand image.

Our success to date has been due in large part to the strength of the AIV brand, and to a lesser degree, the reputation of
our brand. If we are unable to timely and appropriately respond to changing consumer demand, our brand name and
brand image may be impaired. Even if we react appropriately to changes in consumer preferences, consumers may
consider our brand image to be outdated and affect our business.

We need to manage growth in operations to maximize our potential growth and achieve our expected revenues and our
failure to manage growth will cause a disruption of our operations resulting in the failure to generate revenue at levels
we expect.

In order to maximize potential growth in our current and potential markets, we believe that we must expand our
producing operations. This expansion will place a significant strain on our management and our operational,
accounting, and information systems. We expect that we will need to continue to improve our financial controls,
operating procedures, and management information systems. We will also need to effectively train, motivate, and
manage our employees. Our failure to manage our growth could disrupt our operations and ultimately prevent us from
generating the revenues we expect.

We cannot assure you that our growth strategy will be successful which may result in a negative impact on our
growth, financial condition, results of operations and cash flow.

One of our strategies is to establish our own flagship stores in main cities. However, many obstacles to entering such
new markets exist including, but not limited to, established companies in such existing markets in the PRC. We
cannot, therefore, assure you that we will be able to successfully overcome such obstacles and establish our products
in any additional markets. Our inability to implement this organic growth strategy successfully may have a negative
impact on our growth, future financial condition, results of operations or cash flows.

Edgar Filing: AIVTECH INTERNATIONAL GROUP CO. - Form S-1/A

13



If we need additional capital to fund our growing operations, we may not be able to obtain sufficient capital and may
be forced to limit the scope of our operations.

If adequate additional financing is not available on reasonable terms, we may not be able to expand our production
lines and we would have to modify our business plans accordingly. There is no assurance that additional financing
will be available to us.

In connection with our growth strategies, we may experience increased capital needs and accordingly, we may not
have sufficient capital to fund our future operations without additional capital investments. Our capital needs will
depend on numerous factors, including (i) our profitability; (ii) the release of competitive products by our competition;
(iii) the level of our investment in research and development; and (iv) the amount of our capital expenditures,
including acquisitions. We cannot assure you that we will be able to obtain capital in the future to meet our needs.

In recent years, the securities markets in the United States have experienced a high level of price and volume
volatility, and the market price of securities of many companies have experienced wide fluctuations that have not
necessarily been related to the operations, performances, underlying asset values or prospects of such companies. For
these reasons, our securities can also be expected to be subject to volatility resulting from purely market forces over
which we will have no control. If we need additional funding we will, most likely, seek such funding in the United
States (although we may be able to obtain funding in the PRC) and the market fluctuations affect on our stock price
could limit our ability to obtain equity financing.

If we cannot obtain additional funding, we may be required to: (i) limit our expansion; (ii) limit our marketing efforts;
and (iii) decrease or eliminate capital expenditures. Such reductions could materially adversely affect our business and
our ability to compete.

Even if we do find a source of additional capital, we may not be able to negotiate terms and conditions for receiving
the additional capital that are favorable to us. Any future capital investments could dilute or otherwise materially and
adversely affect the holdings or rights of our existing shareholders. In addition, new equity or convertible debt
securities issued by us to obtain financing could have rights, preferences and privileges senior to the units. We cannot
give you any assurance that any additional financing will be available to us, or if available, will be on terms favorable
to us.

4
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Need for additional employees.

Our future success also depends upon our continuing ability to attract and retain highly qualified personnel. Expansion
of our business and the management and operation will require additional managers and employees with industry
experience, and our success will be highly dependent on our ability to attract and retain skilled management personnel
and other employees. There can be no assurance that we will be able to attract or retain highly qualified personnel.
Competition for skilled personnel in our industries is significant. This competition may make it more difficult and
expensive to attract, hire and retain qualified managers and employees.

Our ability to compete could be jeopardized if we are unable to protect our intellectual property rights or if we are
sued for intellectual property infringement.

We believe that our product brand and trademark, AIV, and other proprietary rights are important to our success and
our competitive position. We use trademarks on some of our products and believe that having distinctive marks that
are readily identifiable is an important factor in creating a market for our goods, in identifying us and in distinguishing
our goods from the goods of others. We consider our trademarks to be among our most valuable assets. We believe
that our trademarks are generally sufficient to permit us to carry on our business as presently conducted. While we
vigorously protect our trademarks against infringement, we cannot assure you that we will be able to secure patents or
trademark protection for our intellectual property in the future or that protection will be adequate for future products.

In addition, the laws of foreign countries where we source and distribute our products may not protect intellectual
property rights to the same extent as do the laws of the PRC. We cannot assure you that the actions we have taken to
establish and protect our trademarks and other intellectual property rights outside the PRC will be adequate to prevent
imitation of our products by others or, if necessary, successfully challenge another party’s counterfeit products or
products that otherwise infringe on our intellectual property rights on the basis of trademark infringement. Continued
sales of these products could adversely affect our sales and our brand and result in the shift of consumer preference
away from our products. We may face significant expenses and liability in connection with the protection of our
intellectual property rights outside the PRC, and if we are unable to successfully protect our rights or resolve
intellectual property conflicts with others, our business or financial condition could be adversely affected.

Our failure to comply with increasingly stringent environmental regulations and related litigation could result in
significant penalties, damages and adverse publicity for our business.

In recent years, the government of China has become increasingly concerned with the degradation of China’s
environment that has accompanied the country’s rapid economic growth.  In the future, we expect that our operations
and properties will be subject to extensive and increasingly stringent laws and regulations pertaining to, among other
things, the discharge of materials into the environment and the handling and disposition of wastes (including solid and
hazardous wastes) or otherwise relating to protection of the environment. Failure to comply with any laws and
regulations and future changes to them may result in significant consequences to us, including civil and criminal
penalties, liability for damages and negative publicity.  We cannot assure you that additional environmental issues will
not require currently unanticipated investigations, assessments or expenditures, or that requirements applicable to us
will not be altered in ways that will require us to incur significant additional costs.

We will incur significant costs to ensure compliance with United States corporate governance and accounting
requirements.

We anticipate there will be additional costs associated with being a public company. Among other costs, we expect to
incur approximately $171,600 in consultation/implementation costs to improve our overall internal control process in
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order to meet the requirements under the Sarbanes-Oxley Act of 2002 for a public company. We also estimate to incur
approximately $206,000 in other legal and professional costs annually related to our periodic regulatory filings.

We may not be able to meet the internal control reporting requirements imposed by the SEC resulting in a possible
decline in the price of our common stock and our inability to obtain future financing.

As directed by Section 404 of the Sarbanes-Oxley Act, the SEC adopted rules requiring each public company to
include a report of management on the company’s internal controls over financial reporting in its annual reports.
Although the Dodd-Frank Wall Street Reform and Consumer Protection Act exempts companies with a public float of
less than $75 million from the requirement that our independent registered public accounting firm attest to our
financial controls, this exemption does not affect the requirement that we include a report of management on our
internal control over financial reporting and does not affect the requirement to include the independent registered
public accounting firm’s attestation if our public float exceeds $75 million.

5
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While we expect to expend significant resources in developing the necessary documentation and testing procedures
required by Section 404 of the Sarbanes-Oxley Act, there is a risk that we may not be able to comply timely with all
of the requirements imposed by this rule. Regardless of whether we are required to receive a positive attestation from
our independent registered public accounting firm with respect to our internal controls, if we are unable to do so,
investors and others may lose confidence in the reliability of our financial statements and our stock price and ability to
obtain equity or debt financing as needed could suffer.

In addition, in the event that our independent registered public accounting firm is unable to rely on our internal
controls in connection with its audit of our financial statements, and in the further event that it is unable to devise
alternative procedures in order to satisfy itself as to the material accuracy of our financial statements and related
disclosures, it is possible that we would be unable to file our Annual Report on Form 10-K with the SEC, which could
also adversely affect the market for and the market price of our common stock and our ability to secure additional
financing as needed.

The loss of the services of our key employees, particularly the services rendered by Jinlin Guo, our CEO and
Chairman and Yilin Shi, our CFO and director, could harm our business.

Our success depends to a significant degree on the services rendered to us by our key employees.  If we fail to attract,
train and retain sufficient numbers of these qualified people, our prospects, business, financial condition and results of
operations will be materially and adversely affected. In particular, we are heavily dependent on the continued services
of Jinlin Guo, our CEO and Chairman and Yilin Shi, our CFO and director. The loss of any key employees, including
members of our senior management team, and our inability to attract highly skilled personnel with sufficient
experience in our industry could harm our business.

Risks Relating to Our Industry

The lack of core technologies is constraining the development of the PRC digital appliances industry which would
adversely affect the competitiveness of our products in the market.

The manufacture of a significant number of digital products in the PRC still relies on core technologies held by other
countries through patent licenses or other categories of contractual arrangements. The lack of independent core
technologies will impose extra license fees and other costs and expenses for the PRC manufacturers, and therefore
will adversely affect the competitiveness, profitability and the upgrade of the whole digital appliance industry in the
PRC. If the PRC manufacturers fail to invest significantly on the research and development, their market share of
digital products in the PRC might be reduced and our sales and business operations will be adversely affected as well.

If we are unable to respond to rapid technological change and improve our products and services, our business could
be materially adversely affected.

The household digital appliance industry is characterized by technological advances, changes in customer
requirements, frequent new product introductions and enhancements and evolving industry standards in computer
hardware and software technology.  As a result, we must continually change and improve our products in response to
changes in operating systems, application software, sound control systems and programming tools.  The introduction
of products embodying new technologies and the emergence of new industry standards may render existing products
obsolete or unmarketable. Our future operating results will depend upon our ability to enhance our current product and
to develop and introduce new products on a timely basis that address the increasingly sophisticated needs of our
customers and that keep pace with technological developments, new competitive product offerings and emerging
industry standards.  If we do not respond adequately to the need to develop and introduce new products or
enhancements of our existing product in a timely manner in response to changing market conditions or customer
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requirements, our operating results may be materially diminished.

If the household digital appliances market in the PRC does not grow as we expect, our results of operations and
financial condition will be adversely affected.

We believe household digital appliances have strong growth potential in the PRC and, accordingly, we have
continuously increased our production and sales of such digital products. However, the market for household digital
appliances in the PRC has grown in recent years due to the increased wealth of the average resident of China, which
has been the result of double-digit annual growth in the Chinese economy.  Due to the worldwide recession, the
growth of the Chinese economy has slowed.  If the digital appliances market in the PRC does not grow as we expect,
our business will be harmed, we will need to adjust our growth strategy, and our results of operation will be adversely
affected.

6
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We require various licenses and permits to operate our business, and the loss of or failure to renew any or all of these
licenses and permits could require us to suspend some or all of our production or distribution operations.

In accordance with PRC laws and regulations, we are required to maintain various licenses and permits in order to
operate our business. Such licenses and permits include the business license, organization code certificate, approval
certificate for establishment of enterprises with investment of Taiwan, Hong Kong, Macao and overseas Chinese in
the People’s Republic of China, various product certificates and various tax registration certificates. We are in
compliance with applicable PRC standards in relation to our production processes. None of the above licenses or
permit has ever been revoked or declared ineffective by any regulatory authority. However, we are subject to regular
inspections by the regulatory authorities for compliance with applicable regulations. We passed all the inspections so
far, such as environmental protection, security and fire safety check, and we did not receive any negative feedback
from the government agencies. However, there is no assurance that we will be able to pass the inspections in the
future. Failure to pass these inspections, or the loss of or failure to renew our licenses and permits, could require us to
temporarily or permanently suspend some or all of our production or distribution operations, which could disrupt our
operations and adversely affect our revenues and profitability.

Risks Relating to the People’s Republic of China

Certain political and economic considerations relating to the PRC could adversely affect our company.

The PRC is transitioning from a planned economy to a market economy. While the PRC government has pursued
economic reforms since its adoption of the open-door policy in 1978, a large portion of the PRC economy is still
operating under five-year plans and annual state plans. Through these plans and other economic measures, such as
control on foreign exchange, taxation and restrictions on foreign participation in the domestic market of various
industries, the PRC government exerts considerable direct and indirect influence on the economy. Many of the
economic reforms carried out by the PRC government are unprecedented or experimental, and are expected to be
refined and improved. Other political, economic and social factors can also lead to further readjustment of such
reforms. This refining and readjustment process may not necessarily have a positive effect on our operations or future
business development. Our operating results may be adversely affected by changes in the PRC’s economic and social
conditions as well as by changes in the policies of the PRC government, such as changes in laws and regulations (or
the official interpretation thereof), measures which may be introduced to control inflation, changes in the interest rate
or method of taxation, and the imposition of restrictions on currency conversion in addition to those described below.

The recent nature and uncertain application of many PRC laws applicable to us create an uncertain environment for
business operations and they could have a negative effect on us.

The PRC legal system is a civil law system. Unlike the common law system, the civil law system is based on written
statutes in which decided legal cases have little value as precedents. In 1979, the PRC began to promulgate a
comprehensive system of laws and has since introduced many laws and regulations to provide general guidance on
economic and business practices in the PRC and to regulate foreign investment. Progress has been made in the
promulgation of laws and regulations dealing with economic matters such as corporate organization and governance,
foreign investment, commerce, taxation and trade. The promulgation of new laws, changes of existing laws and the
abrogation of local regulations by national laws could have a negative impact on our business and business prospects.

Currency conversion could adversely affect our financial condition.

The PRC government imposes control over the conversion of Renminbi into foreign currencies. Under the current
unified floating exchange rate system, the People’s Bank of China publishes an exchange rate, which we refer to as the
PBOC exchange rate, based on the previous day’s dealings in the inter-bank foreign exchange market. Financial
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institutions authorized to deal in foreign currency may enter into foreign exchange transactions at exchange rates
within an authorized range above or below the PBOC exchange rate according to market conditions.

Pursuant to the Foreign Exchange Control Regulations of the PRC issued by the State Council which came into effect
on April 1, 1996, and the Regulations on the Administration of Foreign Exchange Settlement, Sale and Payment of the
PRC which came into effect on July 1, 1996, regarding foreign exchange control, conversion of Renminbi into foreign
exchange by Foreign Investment Enterprises, or FIEs, for use on current account items, including the distribution of
dividends and profits to foreign investors, is permissible. FIEs are permitted to convert their after-tax dividends and
profits to foreign exchange and remit such foreign exchange to their foreign exchange bank accounts in the PRC.
Conversion of Renminbi into foreign currencies for capital account items, including direct investment, loans, and
security investment, is still under certain restrictions. On January 14, 1997, the State Council amended the Foreign
Exchange Control Regulations and added, among other things, an important provision, which provides that the PRC
government shall not impose restrictions on recurring international payments and transfers under current account
items.

Enterprises in the PRC (including FIEs) which require foreign exchange for transactions relating to current account
items, may, without approval of the State Administration of Foreign Exchange, or SAFE, effect payment from their
foreign exchange account or convert and pay at the designated foreign exchange banks by providing valid receipts and
proofs.

Convertibility of foreign exchange in respect of capital account items, such as direct investment and capital
contribution, is still subject to certain restrictions, and prior approval from the SAFE or its relevant branches must be
sought.

Furthermore, the Renminbi is not freely convertible into foreign currencies nor can it be freely remitted abroad. Under
the PRC’s Foreign Exchange Control Regulations and the Administration of Settlement, Sales and Payment of Foreign
Exchange Regulations, Foreign Invested Enterprises are permitted either to repatriate or distribute its profits or
dividends in foreign currencies out of its foreign exchange accounts, or exchange Renminbi for foreign currencies
through banks authorized to conduct foreign exchange business. The conversion of Renminbi into foreign exchange
by Foreign Invested Enterprises for recurring items, including the distribution of dividends to foreign investors, is
permissible. The conversion of Renminbi into foreign currencies for capital items, such as direct investment, loans and
security investment, is subject, however, to more stringent controls.

7
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Exchange rate volatility could adversely affect our financial condition.

The value of the RMB against the U.S. dollar and other currencies may fluctuate and is affected by, among other
things, changes in political and economic conditions as well as economic policies of the PRC. 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 has been permitted to fluctuate within a narrow and managed band against a basket of foreign
currencies. This change in policy has resulted in an approximately 16.4% appreciation of the RMB against the U.S.
dollar between July 21, 2005 and July 15, 2010, and as of November 23, 2010, the exchange rate was RMB 6.63 to
$1.00. 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.
In June 2010, the PRC government indicated that it would make the foreign exchange rate of the RMB more flexible,
which increases the possibility of sharp fluctuations in RMB value in the near future and thus unpredictability
associated with RMB exchange rates.

Substantially all of our revenues and costs are denominated in the RMB, and a significant portion of our financial
assets is also denominated in the RMB. Further, we rely principally on dividends and other distributions paid by our
operating subsidiaries in China. Any significant revaluation of the RMB could materially and adversely affect our
cash flows, revenues, earnings and financial position, and the value of, and any dividends payable with respect to, our
shares in U.S. dollars. Any fluctuations of the exchange rate between the RMB and the U.S. dollar could also result in
foreign currency translation losses for financial reporting purposes.

Since our assets are located in the PRC, any dividends of proceeds from liquidation are subject to the approval of the
relevant Chinese government agencies.

Our operating assets are located inside the PRC. Under the laws governing Foreign Invested Enterprises in the PRC,
dividend distribution and liquidation are allowed but subject to special procedures under the relevant laws and rules.
The principal laws, rules and regulations governing dividends paid by our PRC subsidiaries include the Company Law
of the PRC (1993), as amended in 2006, the Wholly Foreign Owned Enterprise Law (1986), as amended in 2000, and
the Wholly Foreign Owned Enterprise Law Implementing Rules (1990), as amended in 2001. Pursuant to these laws
and rules, each of our PRC subsidiaries is required to allocate at least 10% of its after-tax profit each year to its
statutory capital reserve fund until the accumulative amount of such reserve reaches 50% of its respective registered
capital. Furthermore, each of our PRC subsidiaries may allocate its after-tax profits, the portion of which shall be
determined by such subsidiary’s shareholders meeting, to its discretionary funds. Neither statutory nor discretionary
reserves are distributable as cash dividends. Since any dividend payment will be subject to the decision of the board of
directors and subject to the abovementioned foreign exchange rules governing such repatriation, there will be
additional risk for our investors in case of dividend payment and liquidation.

It may be difficult to affect service of process and enforcement of legal judgments upon our company and our officers
and directors because they reside outside the United States.

As our operations are presently based in the PRC and our director and officer resides in the PRC, service of process on
our company and such director and officer may be difficult to effect within the United States. Also, our main assets
are located in the PRC and any judgment obtained in the United States against us may not be enforceable outside the
United States.

Under the PRC laws on the distribution of dividends by our PRC Operating Companies, we may not be able to pay
dividends to our stockholders.
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The Wholly-Foreign Owned Enterprise Law (1986), as amended and The Wholly-Foreign Owned Enterprise Law
Implementing Rules (1990), as amended and the Company Law of the PRC (2006) contain the principal regulations
governing dividend distributions by wholly foreign owned enterprises. Under these regulations, wholly foreign owned
enterprises may pay dividends only out of their accumulated profits, if any, determined in accordance with PRC
accounting standards and regulations. Additionally, such companies are required to allocate at least 10% of its
after-tax profit each year to its statutory capital reserve fund until the accumulative amount of such reserve reaches
50% of its respective registered capital. Furthermore, each of the wholly foreign owned enterprises may allocate its
after-tax profits, the portion of which shall be determined by such enterprise’s shareholders meeting, to its
discretionary funds. Neither statutory nor discretionary reserves are distributable as cash dividends. The PRC
government also imposes controls on the conversion of RMB into foreign currencies and the remittance of currencies
out of the PRC. We may experience difficulties in completing the administrative procedures necessary to obtain and
remit foreign currency for the payment of dividends from the Company’s profits.

AIVtech-Shenzhen is a wholly-owned subsidiary of AIVtech-HK and a wholly foreign owned enterprise in the PRC.
Its permitted business purpose includes technology developments, import and export of digital/multimedia speakers,
internet devices and electronic products.

Furthermore, if our subsidiaries in China incur debt on their own in the future, the instruments governing the debt may
restrict its ability to pay dividends or make other payments. If we or our subsidiaries are unable to receive all of the
revenues from our operations, we may be unable to pay dividends on our common stock.

PRC regulation of direct investment by offshore holding companies to PRC entities may delay or prevent us from
using the proceeds from the financing to make additional capital contributions to our PRC subsidiaries.

On August 29, 2008, State Administration of Foreign Exchange, or SAFE, promulgated the Circular on the Relevant
Operating Issues Concerning the Improvement of the Administration of the Payment and Settlement of Foreign
Currency Capital of Foreign Invested Enterprises, or SAFE Circular 142, regulating the conversion by a
foreign-invested enterprise of foreign currency registered capital into Renminbi by restricting how the converted
Renminbi may be used. SAFE Circular 142 provides that the Renminbi capital converted from foreign currency
registered capital of a foreign-invested enterprise may only be used within the business scope approved by the
applicable governmental authority and may not be used for equity investments within the PRC, unless it is provided
for otherwise. In addition, SAFE strengthened its oversight of the flow and use of the Renminbi capital converted
from foreign currency registered capital of a foreign-invested company. The use of such Renminbi capital may not be
altered without SAFE approval, and such Renminbi capital may not in any case be used to repay Renminbi loans if the
proceeds of such loans have not been used. If we raise any funds in the United States in the further, we expect that if
we convert the net proceeds into Renminbi pursuant to SAFE Circular 142, our use of Renminbi funds will be for
purposes within the approved business scope of our PRC subsidiaries. Such business scope permits our PRC
subsidiaries to provide technical and operational support to our consolidated entities. However, we may not be able to
use such Renminbi funds to make equity investments in the PRC through our PRC subsidiaries.

The Chinese government exerts substantial influence over the manner in which we must conduct our business
activities.

We are dependent on our relationship with the local government in the province in which we operate our business.
Chinese government has exercised and continues to exercise substantial control over virtually every sector of the
Chinese economy through regulation and state ownership. Our ability to operate in China may be harmed by changes
in its laws and regulations, including those relating to taxation, environmental regulations, land use rights, property
and other matters. We believe that our operations in China are in material compliance with all applicable legal and
regulatory requirements. However, the central or local governments of these jurisdictions may impose new, stricter
regulations or interpretations of existing regulations that would require additional expenditures and efforts on our part
to ensure our compliance with such regulations or interpretations. Accordingly, government actions in the future,
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including any decision not to continue to support recent economic reforms and to return to a more centrally planned
economy or regional or local variations in the implementation of economic policies, could have a significant effect on
economic conditions in China or particular regions thereof, and could require us to divest ourselves of any interest we
then hold in Chinese properties.
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Future inflation in China may inhibit our ability to conduct business in China. In recent years, the Chinese economy
has experienced periods of rapid expansion and high rates of inflation. Rapid economic growth can lead to growth in
the money supply and rising inflation. If prices for our products rise at a rate that is insufficient to compensate for the
rise in the costs of supplies, it may have an adverse effect on profitability. These factors have led to the adoption by
Chinese government, from time to time, of various corrective measures designed to restrict the availability of credit or
regulate growth and contain inflation. High inflation may in the future cause Chinese government to impose controls
on credit and/or prices, or to take other action, which could inhibit economic activity in China, and thereby harm the
market for our products.

Risks Relating to Our Securities

In order to raise sufficient funds to expand our operations, we may have to issue additional securities at prices which
may result in substantial dilution to our shareholders.

If we raise additional funds through the sale of equity or convertible debt, our current stockholders’ percentage
ownership will be reduced. In addition, these transactions may dilute the value of our securities outstanding. We may
have to issue securities that may have rights, preferences and privileges senior to our common stock. We cannot
provide assurance that we will be able to raise additional funds on terms acceptable to us, if at all. If future financing
is not available or is not available on acceptable terms, we may not be able to fund our future needs, which would
have a material adverse effect on our business plans, prospects, results of operations and financial condition.

Our common stock has a limited trading market, which could affect your ability to sell shares of our common stock
and the price you may receive for our common stock.

Our common stock is currently traded in the over-the-counter market and “bid” and “asked” quotations regularly appear on
the OTC Bulletin Board under the symbol “AIVI.” There is only limited trading activity in our securities. We have a
relatively small public float compared to the number of our shares outstanding. Accordingly, we cannot predict the
extent to which investors’ interest in our common stock will provide an active and liquid trading market. Due to our
limited public float, we may be vulnerable to investors taking a “short position” in our common stock, which would
likely have a depressing effect on the price of our common stock and add increased volatility to our trading
market.  The volatility of the market for our common stock could have a materially adverse effect on our business,
results of operations and financial condition. There cannot be any guarantee that an active trading market for our
securities will develop or, if such a market does develop, will be sustained. Accordingly, investors must be able to
bear the financial risk of losing their entire investment in our common stock.

We are not likely to pay cash dividends in the foreseeable future.

We currently intend to retain any future earnings for use in the operation and expansion of our business. Accordingly,
we do not expect to pay any cash dividends in the foreseeable future, but will review this policy as circumstances
dictate. Should we determine to pay dividends in the future, our ability to do so will depend upon the receipt of
dividends or other payments from our PRC operating subsidiary may, from time to time, be subject to restrictions on
its ability to make distributions to us, including restrictions on the conversion of RMB into U.S. dollars or other hard
currency and other regulatory restrictions.

We may be subject to the penny stock rules which will make our securities more difficult to sell.

If we are able to obtain a listing of our securities on a national securities exchange, we may be subject in the future to
the SEC’s “penny stock” rules if our securities sell below $5.00 per share. Penny stocks generally are equity
securities with a price of less than $5.00. The penny stock rules require broker-dealers to deliver a standardized risk
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disclosure document prepared by the SEC which provides information about penny stocks and the nature and level of
risks in the penny stock market. The broker-dealer must also provide the customer with current bid and offer
quotations for the penny stock, the compensation of the broker-dealer and its salesperson, and monthly account
statements showing the market value of each penny stock held in the customer’s account. The bid and offer quotations,
and the broker-dealer and salesperson compensation information must be given to the customer orally or in writing
prior to completing the transaction and must be given to the customer in writing before or with the customer’s
confirmation.

In addition, the penny stock rules require that prior to a transaction, the broker dealer must make a special written
determination that the penny stock is a suitable investment for the purchaser and receive the purchaser’s written
agreement to the transaction. The penny stock rules are burdensome and may reduce purchases of any offerings and
reduce the trading activity for our securities. As long as our securities are subject to the penny stock rules, the holders
of such securities may find it more difficult to sell their securities.

9
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Prospectus contains certain forward-looking statements. When used in this Prospectus or in any other
presentation, statements which are not historical in nature, including the words “anticipate,” “estimate,” “should,” “expect,”
“believe,” “intend,” “may,” “project,” “plan” or “continue,” and similar expressions are intended to identify forward-looking
statements. They also include statements containing a projection of revenues, earnings or losses, capital expenditures,
dividends, capital structure or other financial terms.

The forward-looking statements in this Prospectus are based upon our management’s beliefs, assumptions and
expectations of our future operations and economic performance, taking into account the information currently
available to them. These statements are not statements of historical fact. Forward-looking statements involve risks and
uncertainties, some of which are not currently known to us that may cause our actual results, performance or financial
condition to be materially different from the expectations of future results, performance or financial condition we
express or imply in any forward-looking statements. These forward-looking statements are based on our current plans
and expectations and are subject to a number of uncertainties and risks that could significantly affect current plans and
expectations and our future financial condition and results.

We undertake no obligation to publicly update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise. In light of these risks, uncertainties and assumptions, the forward-looking
events discussed in this Prospectus might not occur. We qualify any and all of our forward-looking statements entirely
by these cautionary factors. As a consequence, current plans, anticipated actions and future financial conditions and
results may differ from those expressed in any forward-looking statements made by or on our behalf. You are
cautioned not to unduly rely on such forward-looking statements when evaluating the information presented herein.

USE OF PROCEEDS

We will not receive any of the proceeds from the sale of our common stock by the selling shareholders. The selling
shareholders will receive all of the net proceeds from the sales of common stock offered by them under this
prospectus. To the extent that the selling shareholders exercise, for cash, all of the warrants covering the 301,601
shares of common stock registered for resale under this prospectus, we would receive approximately $1,206,404 in the
aggregate from such exercises. We intend to use such proceeds for working capital, and other general corporate
purposes. We will have complete discretion over how we may use the proceeds, if any, from any exercise of the
warrants.

DETERMINATION OF OFFERING PRICE

Our common stock is quoted on the OTCBB under the symbol “AIVI.”  There is very limited and sporadic trading of
our common stock and the last trade was completed on December 16, 2011 where 100 shares were sold at $0.45 per
share. The existence of these limited and sporadic quotations is not deemed to constitute an “established public trading
market.”

There are 22,515,334 shares of common stock issued and outstanding as of the date hereof, among which 2,513,334
shares were issued in the private placement. The 2,513,334 shares of common stock are being registered in this
prospectus. There are also Investor Warrants to purchase 251,334 shares of common stock and Placement Agent
Warrants to purchase 50,267 shares of common stock at an exercise price of $4.00 per share that were issued in the
private placement. The 301,601 shares underlying the Warrants are also being registered in this Registration
Statement. There are no other options or warrants to purchase, or securities convertible into, common equity.
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The selling stockholders may offer all or part of their Shares for resale from time to time through public or private
transactions, at either prevailing market prices or at privately negotiated prices. The price of $3.00 per unit that the
selling stockholders paid for the Shares in the private placement does not reflect market forces, and it should not be
regarded as an indicator of any future market price of our securities.

MARKET FOR COMMON EQUITY AND RELATED STOCKHOLDER MATTERS

Our common stock is thinly traded on the OTCBB under the symbol AIVI. There can be no assurance that a liquid
market for our securities will ever develop. Transfer of our common stock may also be restricted under the securities
or blue sky laws of various states and foreign jurisdictions. Consequently, investors may not be able to liquidate their
investments and should be prepared to hold the common stock for an indefinite period of time.

The following table sets forth, for the periods indicated, the high and low bid prices for our common stock on the OTC
Bulletin Board as reported by various OTCBB market makers. The quotations do not reflect adjustments for retail
mark-ups, mark-downs, or commissions and may not necessarily reflect actual transactions.

Quarter Ended High Bid ($) Low Bid ($)
Fourth Quarter ended December 31, 2010 $ 5.25 $ 4.00
First Quarter ended March 31, 2011 4.07 2.00
Second Quarter ended June 30, 2011 3.00 0.55
Third Quarter ended September 30, 2011 0.47 0.36
Fourth Quarter until December 28, 2011 0.90 0.13

Holders of Our Common Stock

As of December 28, 2011, we had approximately 463 holders of record of our common stock, which does not include
shares held by brokerage clearing houses, depositories or others in unregistered form.

10
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Dividends

We have paid dividends in the amount of $4,400,634 for the nine months ended September 30, 2010. We currently do
not anticipate paying any cash dividends in the foreseeable future on our common stock, when issued pursuant to this
offering. Although we intend to retain our earnings, if any, to finance the exploration and growth of our business, our
Board of Directors will have the discretion to declare and pay dividends in the future. Payment of dividends in the
future will depend upon our earnings, capital requirements, and other factors, which our Board of Directors may deem
relevant.

Transfer Agent and Registrar

Island Stock Transfer Company is currently the transfer agent and registrar for our common stock. Its address is 100
Second Avenue South, Suite 705S, St. Petersburg, FL 33701. Its phone number is (727) 289-0010.

Securities Authorized for Issuance Under Equity Compensation Plans

We presently do not have any equity based or other long-term incentive programs. In the future, we may adopt and
establish an equity-based or other long-term incentive plan if it is in the best interest of the Company and our
stockholders to do so.

11

Edgar Filing: AIVTECH INTERNATIONAL GROUP CO. - Form S-1/A

28



MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITIONS
AND RESULTS OF OPERATIONS

Our discussion includes forward-looking statements based upon current expectations that involve risks and
uncertainties, such as our plans, objectives, expectations and intentions. Actual results and the timing of events could
differ materially from those anticipated in these forward-looking statements as a result of a number of factors,
including those set forth under the Risk Factors, Cautionary Notice Regarding Forward-Looking Statements and
Business sections in this Prospectus. We use words such as “anticipate,” “estimate,” “plan,” “project,” “continuing,” “ongoing,”
“expect,” “believe,” “intend,” “may,” “will,” “should,” “could,” and similar expressions to identify forward-looking statements.

COMPANY OVERVIEW

AIVtech, through its PRC subsidiaries, engages in the business of designing, manufacturing and selling electronic
furniture, digital/ multimedia speakers, and LCD/LED television under its own products brand – AIV, which stands for
Audio & Interactive Video. Besides its own AIV brand, AIVtech also specializes in both Original Equipment
Manufacturing (“OEM”) and Original Design Manufacturing (“ODM”) services. We integrate two traditional industries,
which are electronics industry and furniture industry, into a new industry – electronic furniture industry.

On March 30, 2011, our subsidiary AIVtech-Shenzhen incorporated AIVtech-Henan as a limited liability company in
China, with a registered capital of RMB 50 million, or approximately $7.6 million. As of September 30, 2011, a total
capital contribution of RMB 10 million, or approximately $1.5 million, was contributed to AIVtech-Henan, of which
RMB 6 million was contributed by AIVtech-Shenzhen and RMB 4 million was contributed by Mr. Jinlin Guo, our
chief executive officer and chairman of the board of directors. As of September 30, 2011, we have paid RMB 30
million, or approximately $4.6 million, to local government as land use right deposit. AIVtech-Henan currently has no
operations but will start to construct a manufacturing plant in Henan province once the local government approves the
land use right, which is expected by the end of December 2011. Accordingly, there were no operating activities
reported for AIVtech-Henan for the quarter ended September 30, 2011.

Restatement of previous issued financial statements

We have reclassified and restated certain line items on the 2009 consolidated financial statements. The restatement has
no impact on the 2009 consolidated statement of income and comprehensive income.  However, as a result of the
restatements, the corresponding line items on the consolidated statements of cash flows have been restated.

RESULTS OF OPERATIONS

Results of Operations for the three months ended September 30, 2011 as compared to the three months ended
September 30, 2010

The following table presents certain information from the condensed consolidated statement of operations for the three
months ended September 30, 2011 and 2010.

2011 2010 change %change
Net sales $20,667,885 $27,419,290 (6,751,405) -24.62 %
Cost of sales (16,139,318) (21,417,974) 5,278,656 -24.65 %
Gross profit 4,528,567 6,001,316 (1,472,749) -24.54 %

Operating expenses
Selling expense (205,717 ) (212,779 ) 7,062 -3.32 %
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General administrative expenses (468,643 ) (507,006 ) 38,363 -7.57 %
Total operating expenses (674,360 ) (719,785 ) 45,425 -6.31 %

Income from Operations 3,854,207 5,281,531 (1,427,324) -27.02 %

Other income (expenses)
Change in fair value of warrants liability 178,748 - 100.00 %
Interest income 23,679 5,724 17,955 313.68 %
Interest expenses (331 ) (5,035 ) 4,704 -93.43 %
Total other income 202,096 689 201,407 29231.79 %

Income before income tax 4,056,303 5,282,220 (1,225,917) -23.21 %
Provision for Income taxes (590,686 ) (720,648 ) 129,962 -18.03 %
Net income 3,465,617 4,561,572 (1,095,955) -24.03 %
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The following table sets forth the breakdown of our revenue, cost of sales, and gross profit by product category for the
three months ended September 30, 2011 and 2010, respectively:

For the three months ended
September 30, 2011 September 30, 2010 Increase(decrease)

Product
categories Revenue %

Cost of
sales

Gross
profit

Gross
profit
% Revenue

Cost of
sales

Gross
profit

Gross
profit Revenue Cost of sales Gross profit

Gross
profit
%

Amount % Amount % Amount % %
Furniture
audio 9,685,512 46.9 % 7,113,599 2,571,913 26.6% 13,487,500 10,219,143 3,268,357 24.2% (3,801,988) -28% (3,105,544) -30% (696,444 ) -21 % 2.3 %
Multi-media
speaker 5,828,737 28.2 % 4,580,262 1,248,475 21.4% 3,362,057 2,358,773 1,003,284 29.8% 2,466,680 73 % 2,221,489 94 % 245,191 24 % -3.0%
LED TV 5,153,636 24.9 % 4,445,457 708,179 13.7% 10,569,733 8840058 1,729,675 16.4% (5,416,097) -51% (4,394,601) -50% (1,021,496) -59 % -2.6%
Total 20,667,885 100.0% 16,139,318 4,528,567 21.9% 27,419,974 21,419,974 6,001,316 21.9% (6,751,405) -25% (5,278,656) -25% (1,472,749) -24.5% 0.0 %

The Company’s products can be divided into three categories: casual furniture audio, multi-media speakers and LED
TV. Furniture audio is the leading selling product of the Company, which accounted for about 46.9% of total sales for
the three months ended September 30, 2011. In addition, sales of TV product decreased during the quarter as
compared to three months ended September 30, 2010. As a result, total sales for the three months ended September
30, 2011 was $20,667,885 compared to $27,419,290 for the same period in 2010, representing a decrease of
$6,751,405 or approximately 25%. The decrease in sales revenue was driven by fewer sales orders received from our
customers than in the same quarter last year. The Company also obtained several large sales orders in September
2011, but these sales orders were still under manufacturing as of September 30, 2011 and will be delivered to
customers by October 2011.

Sales revenue from furniture audio product decreased from $13.49 million for the quarter ended September 30, 2010
to $9.68 million for the same quarter ended September 30, 2011, representing $3.80 million, or approximately 28%
decrease in the third quarter this year as compared to the same quarter last year. In terms of quantity sold, quantity
sold of furniture audio products decreased from 1,221,879 units during the quarter ended September 30, 2010 to only
763,278 units sold for the quarter ended September 30, 2011, representing 37.53% decrease. The decrease in furniture
audio products during the period was due to decreased sales order received from distributors affected by competitive
market environment. The Company’s furniture audio product is primarily exported to U.S and European market
through distributors and the quantity sold is affected by the overall economy conditions of these major markets. As the
economy conditions in the U.S. and Europe went down, export demand for this product declined, accordingly, sales
revenue went down for the quarter ended September 30, 2011 as compared to prior comparative period.

Sales revenue from multi-media speaker product increased from $3.36 million for the quarter ended September 30,
2010 to $5.83 million for the quarter ended September 30, 2011, representing $2.46 million, or approximately 73%
increase. The increase is contributed by increased orders of multi-media speaker product from one of the major
distributors during the third quarter this year. In terms of quantity sold for multi-media speakers, 502,895 multi-media
speakers were sold during the quarter as compared to only 342,320 items sold during the prior comparative
period.  Quantity sold increased 46.91% for this product.

Sales revenue from TV product also decreased from $10.57 million for the quarter ended September 30, 2010 to only
$5.15 million for the quarter ended September 30, 2011. In terms of quantity sold, 71,443 units were sold in 2010 and
only 32,907 items were sold during current quarter, representing 20.58% decrease. The Company just started to
produce TV product in May 2010 and as a result, sales revenue for the quarter ended September 30, 2010 climbed as
of September 30, 2010 because major distributor Guangdong Guanghong Import and Export Company ordered
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significant amount of TV products to be distributed to overseas market for the quarter ended September 30, 2010.
However, during the quarter ended September 30, 2011, Guanghong reduced its orders on TV products because orders
from 2011first two quarters have not been fully distributed and accordingly Guanghong reduced orders on TV product
in order to avoid inventory stockpile.
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Cost of Sales

Cost of sales for the quarter ended September 30, 2011 was $16,139,318 as compared to $21,417,974 for the same
quarter last year, a decrease $5,278,656, or approximately 25%, especially the decrease in sales revenue of both TV
product and furniture audio product, which led to decrease in cost of revenue related to these product categories. Cost
of sales on multi-media product increased $2.22 million because 160,575 more items were sold for this product during
the quarter ended September 30, 2011, which led to more cost of sales were allocated on this product. However, as
quantity sold for furniture audio and TV products decreased, cost of sales related to these two product sales decreased
accordingly.  Cost of sales on furniture audio product was $7.11 million for the quarter ended September 30, 2011 as
compared to $10.22 million for prior comparative period, representing $3.11 million decrease; cost of sales on TV
product decreased $4.40 million when comparing the same quarter in 2010.

Gross Profit

Total gross profit for the three months ended September 30, 2011 was $4,528,567 (or 21.9% of revenue) as compared
to $6,001,316 (or 21.9% of revenue) for the same quarter in 2010, a decrease of $1,472,749, or approximately 25%.
The decrease of our gross profit was driven by the overall decrease in our sales revenue. In terms of product category
sales, gross profit margin on furniture audio product, multi-media speaker and TV product was 26.6%, 21.4% and
13.7%, respectively.

The following table summarizes the gross profit by product categories:

For the three months ended
September 30,

Gross profit 2011 2010
Increase
(Decrease) % change

Multi-media speaker 1,248,475 1,003,284 245,191 24.4 %
Furniture audio 2,571,914 3,268,356 (696,442 ) (21.3 )%
TV product 708,179 1,729,675 (1,021,496) (59.1 )%
Total 4,528,568 6,001,315 (1,472,747) (24.5 )%

Selling, General and Administrative Expense

The Company’s selling and distribution expenses include: Advertising and promotion expenses, such as billboard and
other physical advertising cost, and costs associated with showroom or exhibits; salary and commission paid to sales
representatives; and shipping fees incurred to deliver the sales orders to customers

Selling expense for the quarter ended September 30, 2011 was $205,717 as compared to $212,779 for the same
quarter in 2010, a decrease of $7,062, or approximately 3.32%. The decrease is associated with lower amount of
advertising expense incurred to promote the sales of our TV products than in prior comparative period.

General and administrative expense for the quarter ended September 30, 2011was $468,643 compared to $507,006 for
the same period in 2010, representing a decrease of $38,363, or approximately 7.57%. Most of the general and
administrative expense incurred during the quarter ended September 30, 2011 was consulting and professional fees
paid to U.S. attorney, auditor and other service providers in connection with the Form S-1 filing and amendment and
settle the litigation between the Company and CCG Investor Group, the Company also incurred certain expenses in
newly formed subsidiary Henan AIVtech with regard the registration and application for the land use right.

Change in Fair Value of Warrants
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The Company issued warrants to investors and placement agents in connection with the private placement offering on
December 29, 2010. These warrants are marked to market at each reporting period. The Company determined the fair
value of the warrants at December 29, 2010, the date of the issuance was $1.40 per share. The Company determined
the fair value of the warrants at September 30, 2011 was $0.43 per share. Since the fair value of the warrants liability
decreased, we recorded a gain of $178,748 to reflect the change in the fair value of the warrants for the three months
ended September 30, 2011. There were no warrants issued or outstanding for the same period in 2010.

Income Taxes

Income tax expense for the three months ended September 30, 2011 was $590,686 as compared to $720,648 for the
same quarter last year, representing a decrease of $129,962 or 18%. The decrease was mainly due to the decreased
sales revenue and taxable income for the period indicated.
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Net Income

Net income for the three months ended September 30, 2011 was $3,465,617 as compared to $4,561,572 for the same
quarter last year, a decrease of $1.1 million, or 24.0%. The decrease in net income was primarily due to decreased
sales revenue in the third quarter of 2011.

Results of Operations for the nine months ended September 30, 2011 as compared to the nine months ended
September 30, 2010

The following table presents certain information from the condensed consolidated statement of operations of AIVtech
International Group Co. for the nine months ended September 30, 2011 and 2010.

2011 2010 change %change
Net sales $54,426,551 $56,101,695 (1,675,144) -2.99 %
Cost of sales (42,419,946) (42,644,943) 224,997 -0.53 %
Gross profit 12,006,605 13,456,752 (1,450,147) -10.78 %

Operating expenses
Selling expense (634,199 ) (505,973 ) (128,226 ) 25.34 %
General administrative expenses (1,571,605 ) (1,366,649 ) (204,956 ) 15.00 %
Total operating expenses (2,205,804 ) (1,872,622 ) (333,182 ) 17.79 %

Income from Operations 9,800,801 11,584,130 (1,783,329) -15.39 %

Other income (expenses)
Change in fair value of warrants liability 170,201 - 100.00 %
Interest income 49,570 12,933 36,637 283.28 %
Interest expenses (22,807 ) (11,362 ) (11,445 ) 100.73 %
Total other income (expense) 196,964 1,571 195,393 12437.49 %

Income before income tax 9,997,765 11,585,701 (1,587,936) -13.71 %
Provision for Income taxes (1,530,232 ) (1,471,624 ) (58,608 ) 3.98 %
Net income 8,467,533 10,114,077 (1,646,544) -16.28 %

The following table sets forth the breakdown of our revenue, cost of sales, and gross profit by product category for the
nine months ended September 30, 2011 and 2010, respectively:

For the nine months ended
September 30, 2011 September 30, 2010 Increase(decrease)

Product
categories Revenue %

Cost of
sales Gross profit

Gross
profit
% Revenue

Cost of
sales Gross profit

Gross
profit
% Revenue Cost of sales Gross profit

Gross
profit
%

Amount % Amount % Amount % %
Furniture
audio $25,698,064 47.2 % $19,346,643 $6,351,421 24.7% $36,522,924 $26,973,227 $9,549,697 26.1% $(10,824,860) -29.6% $(7,626,584) -28.3% $(3,198,276) -33.5% -1.4%
Multi-media
speaker 14,149,588 26.0 % 10,627,986 3,521,602 24.9% 7,766,127 5,716,296 2,049,831 26.4% 6,383,461 82.2 % 4,911,690 85.9 % 1,471,771 71.8 % -1.5%
LED TV 14,578,899 26.8 % 12,445,317 2,133,582 14.6% 11,812,644 9955421 1,857,223 15.7% 2,766,255 23.4 % 2,489,896 25.0 % 276,359 14.9 % -1.1%
Total $54,426,551 100.0% $42,419,946 $12,006,605 22.1% $56,101,695 $42,644,944 $13,456,751 24.0% $(1,675,144 ) -3.0 % $(224,998 ) -0.5 % $(1,450,146) -10.8% -1.9%
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The Company’s products can be divided into three categories: casual furniture audio, multi-media speakers and
LEDTV. Furniture audio is the leading selling product of the Company, which accounted for about 47% of total sales
for the nine months ended September 30, 2011. For the nine months ended September 30, 2011, the Company
received fewer sales orders than in prior comparative period.  As a result, total sales for the nine months ended
September 30, 2011 was $54,426,551, as compared to $56,101,695 for the same period in 2010, a decrease of
$1,675,144 or approximately 3%.

Sales revenue from furniture audio product for the nine months ended September 30, 2011 was $25.70 million as
compared to $36.52 million for the same period last year, a decrease $10.82 million, or approximately 30%. The
decrease in furniture audio products during the period was due to decreased sales order received from major
distributors, also affected by competitive market environment. The Company’s furniture audio product is primarily
exported to U.S and European market through distributors and the quantity sold is affected by the overall economy
conditions and customer demands of these major markets. As the economy conditions in the U.S. and Europe went
down, export demand for this product declined accordingly. As a result, the Company’s sales revenue from this
product category declined.
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Sales revenue from multi-media speaker product for the nine months ended September 30, 2011 was $14.15 million as
compared to $7.77 million for the same period last year, an increase $6.38 million, or approximately 82%. The
increase is contributed by increased quantity sold from 822,938 unit sold for the nine months ended September 30,
2010 to 1,263,873 units sold during the nine months ended September 30, 2011.

Sales revenue from TV product for the nine months ended September 30, 2011 was $14.58 million as compared to
$11.81 million for the same period of last year, an increase of $2.77 million, or approximately 23%. The Company
just started TV production in May 2010 and began to sell TV product in June 2010. As a result, total 79,443 sets of
TV product have been sold during the nine months ended September 30, 2010 as compared to 94,195 sets of TV
product have been sold for the nine months ended September 30, 2011, corresponding quantity sold increased 18.57%.

For the upcoming fourth quarter ended December 31, 2011, we anticipate a positive sales trend which will lead to an
increase in our sales revenue due to due to our high product quality, more variety of product choice to target different
customers, relatively stable unit sales price and more sales orders from customers.

Cost of Sales

Total costs of sales for the nine months ended September 30, 2011 was $42,419,946 as compared to $42,644,943 for
the same period in 2010, a decrease of $224,997, or approximately 1%. The Company's cost of goods sold primarily
consisted of raw materials costs, direct labor costs and overhead costs. These costs are accumulated in a cost pool
allocating to finished goods, and only transferred out as Cost of sales when finished goods are sold to customers. The
decrease in cost of revenue was primarily affected by decreased sales of furniture audio product which led to less cost
to be allocated, offset by increased sales of TV product which normally has higher cost and lower profit margin than
the Company’s other product category. Normally, cost of sales for TV product is higher than our other two categories
of product due to higher production cost, especially higher raw material cost per unit. And the production costs and
cost of sales per unit for our multimedia speaker and audio furniture products are within a relative stable range.

Gross Profit

Gross profit for the nine months ended September 30, 2011 was $12.01 million (or 22.1% of revenue) as compared to
$13.46 million (or 24% of revenue) for the same period in 2010, a decrease of $1.45 million, or approximately 10.8%.
The decrease is driven by the overall decrease in sales revenue for the nine months ended September 30, 2011. In
terms of product category sales, for the nine months ended September 30, 2011, total of 94,195 units of TV product
have been sold as compared to only 79,443 units sold in the same period of 2010.  The company began to produce TV
from June 2010, the production cost for TV product are higher than other product categories and  gross profit margin
for this new product is lower than other mature products, which resulted an offset to the overall gross profit margin.
For the nine months ended September 30, 2011, our gross profit margin on furniture audio product, multi-media
speaker and TV product was 24.7%, 24.9% and 14.6%, respectively.

The following table summarizes the gross profit by product categories:

For the nine months ended
September 30,

Gross profit 2011 2010
Increase
(Decrease) % change

Multi-media speaker 3,521,602 2,049,831 1,471,771 71.8 %
Furniture audio 6,351,422 9,549,697 (3,198,275) (33.5 )%
TV product 2,133,582 1,857,223 276,359 14.9 %
Total 12,006,606 13,456,751 (1,450,145) (10. 8 )%
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Selling, General and Administrative Expense

Our selling and distribution expenses included advertising and promotion expenses, such as billboard and other
physical advertising cost, and costs associated with our showroom or exhibits; salary and commission paid to sales
representatives, and shipping fees incurred to deliver the sales orders to customers

Selling expense for the nine months ended September 30, 2011 was $634,199 as compared to $505,973 for the same
period in 2010, an increase of $128,126, or approximately 25.3%. The increase is associated with higher advertising
expense to promote the sales of our TV products than in prior comparative period. Total advertising and promotion
expense amounted to $17,246 for the nine months ended September 30, 2011. In addition, the Company incurred more
product testing and sampling expenses than in prior comparative period. Total product testing and sampling expense
increased $73,309 for the nine months ended September 30, 2011 as compared to prior comparative period.
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General and administrative expense for the nine months ended September 30, 2011 was $1,571,605 as compared to
$1,366,649 for the same period in 2010, an increase of $204,956, or approximately 15%. The increase is associated
with the general and administrative expenses incurred on our newly formed subsidiary Henan AIVtech, plus increased
legal and accounting fees in connection with Form S-1 filing and amendment. The increase in our general and
administrative expense was also affected by $76,865 settlement payment paid to CCG Investor Group for service
provided during prior year. After the Company made the payment to CCG, CCG withdrew the lawsuit filed with U.S.
Court in September 2011.

Interest Income and Interest Expense

The interest income and interest expenses for the nine months ended September 30, 2011 were $49,570 and $22,123,
as compared to $12,933 and $11,362 for the same period of last year, an increase of $36,637 and $10,761, or
approximately 283% and 95%, respectively. The increased interest expenses is mainly due to our short term
borrowing of RMB 6 million (approximate to $913,385) from Shenzhen Top Finance Guaranty Investment Inc in
order to pay the registered capital of newly formed subsidiary AIVtech-Henan. The loan was repaid in full with
interest expenses amounted $16,838 on June 27, 2011.

Change in Fair Value of Warrants

The Company issued warrants to investors and placement agents in connection with the private placement offering on
December 29, 2010. These warrants are marked to market at each reporting period. The Company determined the fair
value of the warrants at December 29, 2010, the date of the issuance was $1.40 per share. The Company determined
the fair value of the warrants at September 30, 2011 was $0.43 per share. Since the fair value of the warrants liability
decreased, we recorded a gain of $170,201 to reflect the change in the fair value of the warrants in earnings for the
nine months ended September 30, 2011. There were no warrants issued or outstanding for the same period in 2010.

Income Taxes

Income tax expense for the nine months ended September 30, 2011 was $1,530,232 as compared to $1,471,624 for the
same period last year, an increase of $58,608 or approximately 4.0%. The slightly increase was primarily affected by
the exchange rate fluctuation used to convert the Company’s functional currency Chinese Renminbi into our reporting
currency US dollar.

Net Income

Net income was $8,467,533 for the nine months ended September 30, 2011 as compared to $10,114,077 for the same
period of 2010, a decrease of $1,646,544, or approximately 16.28%. The decrease in net income was primarily due to
decreased sales revenue, increased cost of sales and increased operating expenses for the period indicated.

Results of operations for the year ended December 31, 2010 as compared to the year ended December 31, 2009

The following table presents certain information from the consolidated statement of operations of AIVtech
International Group Co. for the year ended December 31, 2010 and 2009.

2010 2009 Change

Edgar Filing: AIVTECH INTERNATIONAL GROUP CO. - Form S-1/A

39


