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CALCULATION OF REGISTRATION FEE
 

Title of Securities to be Registered   
  Amount to be    

Registered(1)   

  Proposed Maximum    
Offering

Price
Per Share (2)   

Proposed
Maximum
Aggregate

  Offering Price(2)      

Amount of
Registration

Fee
Ordinary Shares, par value US$0.001 per share   8,065,000      $ 2.00      $ 16,130,000      $ 495
Ordinary Shares, par value US$0.001 per share   3,935,000       10.03       39,468,050       1212
Total Registration Fee   N/A       N/A       N/A      $ 1707

(1) Represents ordinary shares issuable pursuant to awards (including the exercise of any options granted) under the AirMedia Group Inc. 2007 Share Incentive
Plan (the “Plan”). In accordance with Rule 416(a) of the Securities Act of 1933, as amended, this registration statement will also cover any additional
ordinary shares which become issuable under the Plan by reason of any share dividend, share split, recapitalization or similar transaction.

(2) Estimated solely for the purposes of calculating the registration fee under Rule 457(h) and (c) under the Securities Act of 1933, as amended (the “Securities
Act”), and is based on the average of the high and low sales price ($10.03) of the ordinary shares, as reported on the NASDAQ Global Market on
December 20, 2007, for the remaining 3,935,000 ordinary shares issuable under the Plan.

 



PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

AirMedia Group Inc. (the “Company”) is not filing or including in this Form S-8 the information called for in Part I of the Form S-8 (by incorporation by
reference or otherwise) in accordance with the rules and regulations of the Securities and Exchange Commission (the “Commission”).

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The Commission allows the Company to incorporate by reference the information the Company files with it, which means that the Company can disclose
important information by referring to those documents. The information incorporated by reference is an important part of this registration statement, and
information that the Company files later with the Commission will automatically update and supersede this information. The Company incorporates by reference
the following documents it has filed, or may file, with the Commission:
 

 
(a) The Company’s prospectus filed with the Commission pursuant to Rule 424(b)(4) under the Securities Act, on November 7, 2007 (File

No. 333-146825) (the “Prospectus”); and
 

 
(b) Our Description of Share Capital and Description of American Depositary Shares contained in our Prospectus, and all amendments and

reports subsequently filed for the purpose of updating that description.

In addition, this registration statement will incorporate by reference all documents the Company files under Section 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934 (the “Exchange Act”) after the date of this registration statement and before the filing of a post-effective amendment stating that
all securities offered have been sold or deregistering all securities then remaining unsold. All those documents will be considered a part of this registration
statement from the respective dates the Company files them. Any statement in a document incorporated or deemed to be incorporated by reference in this
registration statement will be deemed to be modified or superseded to the extent that a statement contained in this registration statement or in any other later filed
document that also is or is deemed to be incorporated by reference modifies or supersedes the statement. Any statement modified or superseded will not be
deemed, except as modified or superseded, to be a part of this registration statement.

Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.

Cayman Islands law does not limit the extent to which a company’s articles of association may provide for indemnification of officers and directors, except
to the extent any such provision may be held by the Cayman Islands courts to be contrary to public policy, such as to provide indemnification against civil fraud
or the consequences of committing a crime. Our Articles of Association provide for indemnification of officers and directors for losses, damages, costs and
expenses incurred in their capacities as such, except through their own willful neglect or default.

Pursuant to the form of indemnification agreement filed as Exhibit 10.2 to the Company’s registration statement on Form F-1 (No. 333-146825) declared
effective on November 6, 2007 (the “F-1 Registration Statement”), we may agree to indemnify our directors and officers against certain liabilities and expenses
incurred by such persons in connection with claims made by reason of their being such a director or officer.
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Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling us pursuant to the
foregoing provisions, we have been informed that in the opinion of the Commission such indemnification is against public policy as expressed in the Securities
Act and is therefore unenforceable.

Item 7. Exemption From Registration Claimed.

Not applicable.

Item 8. Exhibits.
 

Exh. 5.1   Opinion of Maples and Calder   

Exh. 10.1   AirMedia Group Inc.’s 2007 Share Incentive Plan   Note (1)

Exh. 23.1   Consent of Maples and Calder (included in Exhibit 5.1)   

Exh. 23.2   Consent of Deloitte Touche Tohmatsu CPA Ltd.   

Exh. 24.1   Power of Attorney (included on signature page hereto)   

(1) Incorporated by reference in the F-1 Registration Statement.

Item 9. Undertakings.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement.

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

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

(4) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of the securities,
the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless
of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such
purchaser:

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

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

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

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
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(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s
annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual
report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time will be deemed to be the initial bona fide
offering thereof.

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

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in
Beijing, People’s Republic of China, on December 27, 2007.
 

AIRMEDIA GROUP INC.

By:  /s/ Herman Man Guo
Name:  Herman Man Guo
Title:  Chairman and Chief Executive Officer



POWER OF ATTORNEY

Each person whose signature appears below hereby authorizes and appoints Mr. Herman Man Guo, with full power to act alone, as his or her true and
lawful attorney-in-fact, with the power of substitution, for and in such person’s name, place and stead, in any and all capacities, to sign any and all amendments
(including post-effective amendments) to this registration statement, and to file the same, with all exhibits thereto, and other documents in connection therewith,
with the Securities and Exchange Commission, granting unto said attorney-in-fact full power and authority to do and perform each and every act and thing
requisite and necessary to be done as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said
attorney-in-fact may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities indicated
and as of December 27, 2007.
 
Signature   Title
/s/ Herman Man Guo
Herman Man Guo   

Chairman and Chief Executive Officer
(Principal Executive Officer)

/s/ Conor Chiahung Yang
Conor Chiahung Yang   

Chief Financial Officer
(Principal Financial and Accounting Officer)

/s/ Qing Xu
Qing Xu   

Director

/s/ Xiaoya Zhang
Xiaoya Zhang   

Director

/s/ Xiaojun Shang
Xiaojun Shang   

Director

/s/ Zhenyu Wang
Zhenyu Wang   

Director

/s/ Shichong Shan
Shichong Shan   

Independent Director

/s/ Donglin Xia
Donglin Xia   

Independent Director



Signature   Title
/s/ Donald J. Puglisi   Authorized U.S. Representative
Name: Donald J. Puglisi   
Title:

 

Managing Director,
Puglisi & Associates   



Exhibit 5.1

Our ref     VIP\629535\2394160v1
Your ref
 
AirMedia Group Inc.
17/F, Sky Plaza,
No. 46 Dongzhimenwai Street
Dongcheng District
100027, Beijing
People’s Republic of China  

Direct:     +852 2971 3037
Mobile:   +852 9023 0037
E-mail:    vanessa.ip@maplesandcalder.com

27 December 2007

Dear Sirs,

RE: AIRMEDIA GROUP INC.

We have examined the Registration Statement on Form S-8 to be filed by AirMedia Group Inc., a Cayman Islands exempted company incorporated with limited
liability (the “Company”), with the Securities and Exchange Commission (the “Registration Statement”), relating to the registration under the Securities Act of
1933, as amended, of an amount of ordinary shares of the Company (the “Shares”) for issuance pursuant to the following Plan (the “Plan”):
 

 - AirMedia Group Inc. – 2007 Share Incentive Plan

As Cayman Islands counsel to the Company, we have examined the corporate authorisations of the Company in connection with the Plan and the issue of the
Shares by the Company and have assumed that the Shares will be issued in accordance with the Plan and the resolutions authorising their issue.

It is our opinion that the Shares to be issued by the Company have been duly and validly authorised, and when issued, sold and paid for in the manner described
in the Plan and in accordance with the resolutions adopted by the Board of Directors of the Company (or any committee to whom the Board of Directors have
delegated their powers with respect to administration of the Plan) and when appropriate entries have been made in the Register of Members of the Company, will
be legally issued, fully paid and nonassessable.

We consent to the use of this opinion as an exhibit to the Registration Statement and further consent to all references to us in the Registration Statement and any
amendments thereto.
 
Yours faithfully,

/s/ Maples and Calder

MAPLES and CALDER



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated July 17, 2007, relating to the consolidated financial
statements for the period from August 7, 2005 to December 31, 2005 and the year ended December 31, 2006 and the related financial statement schedule of
AirMedia Group Inc. appearing in the Prospectus, which is part of the Registration Statement on Form F-1 No. 333-146825 of AirMedia Group Inc. declared
effective on November 6, 2007.

/s/ Deloitte Touche Tohmatsu CPA Ltd.

Deloitte Touche Tohmatsu CPA Ltd.
Beijing, the People’s Republic of China
December 26, 2007


