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

Large Accelerated Filer o Accelerated Filer x
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securities to be registered registered offering price aggrf.:gate . registration fee
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Preferred Stock
Depositary Shares (5)
Warrants
Subscription Rights
Debt Securities
Class A Common Stock, $0.01 par value
Units (6)
Total $200,000,000  $27,280
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Also includes an indeterminate number of shares of common stock or preferred stock as may be issued by the
Registrant upon exercise, conversion or exchange of any securities that provide for such issuance. Separate
consideration may or may not be received for securities that are issuable on exercise, conversion or exchange of
other securities or that are issued in units or represented by depositary shares.

Pursuant to Rule 416 under the Securities Act of 1933, this registration statement also covers any additional
securities that may be offered or issued in connection with any stock split, stock dividend or similar transaction.
Pursuant to General Instruction II.D. of Form S-3, the table lists each of the classes of securities being registered
and the aggregate proceeds to be raised, but does not specify by each class information as to the amount to be
registered, proposed maximum offering price per unit, and proposed maximum aggregate offering price.

The proposed maximum aggregate offering price has been estimated solely to calculate the registration fee in
accordance with Rule 457(0) under the Securities Act of 1933.

Each depositary share will be issued under a deposit agreement, will represent an interest in a fractional share or
multiple shares of preferred stock and will be evidenced by a depositary receipt.

Each unit will be issued under a unit agreement or indenture and will represent an interest in two or more
securities, which may be any of the securities registered under this Registration Statement, which securities may
or may not be separable from one another.

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



Edgar Filing: VOXX International Corp - Form S-4

statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until
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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.

Subject to Completion, Dated March 21, 2013
PROSPECTUS

$200,000,000

VOXX INTERNATIONAL CORPORATION
PREFERRED STOCK

DEPOSITARY SHARES

WARRANTS

SUBSCRIPTION RIGHTS

DEBT SECURITIES

CLASS A COMMON STOCK

UNITS
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We may from time to time offer at the time of our acquisition of businesses, assets or securities of other companies,
whether by purchase, merger or any other form of business combination, any combination of preferred stock;
depositary shares; warrants to purchase preferred stock, depositary shares, debt securities, Class A common stock or
units; subscription rights to purchase preferred stock, depositary shares, debt securities, Class A common stock or
units; debt securities; Class A common stock; and units consisting of the foregoing, each as described in this
prospectus, in one or more offerings. The debt securities, preferred stock, subscription rights and warrants may be
convertible into or exercisable or exchangeable for our Class A common stock or preferred stock. The aggregate initial
offering price of all securities issued under this prospectus will not exceed $200,000,000.

This prospectus describes some of the general terms that may apply to these securities and the general manner in
which they may be offered. The specific terms of any securities to be offered, and any other information relating to a
specific offering including the specific manner in which the securities may be offered, will be set forth in a
supplement to this prospectus. The prospectus supplement may also add, update or change information contained in
this prospectus. You should read this prospectus and each applicable prospectus supplement carefully before you
invest.

The amount and type of consideration we will offer and the other specific terms of each acquisition will be determined
by negotiations with the owners or the persons who control the businesses, assets or securities we may acquire. We
may structure business acquisitions in a variety of ways, including acquiring stock, other equity interests or assets of
the acquired businesses, merging the acquired businesses with us or one of our subsidiaries or acquiring the acquired
businesses through one of our subsidiaries. We expect that the price of the securities we issue will be related to their
market price, either when we tentatively or finally agree to the particular terms of the acquisition, when we issue the
securities, when the acquisition is completed or during some other negotiated period. We may issue securities at fixed
offering prices, which may be changed, or at other negotiated prices. If necessary, we may be required to provide you
further information by means of a post-effective amendment to the registration statement or a supplement to this
prospectus once we know the actual information concerning a specific acquisition.

We will pay all expenses of this offering. We do not expect to pay any underwriting discounts or commissions in
connection with issuing these shares, although we may pay finder's fees in connection with certain acquisitions and, in
some cases, we may issue securities under this prospectus in full or partial payment of such fees. Any person receiving
a finder's fee may be deemed an underwriter within the meaning of the Securities Act of 1933, as amended.

We may also permit individuals or entities who have received or will receive our securities in connection with the
business combinations described above to use this prospectus to cover resales of those securities. See “Reselling
Securities” for information relating to resales of our securities pursuant to this prospectus.

Our common stock is traded on the NASDAQ Global Select Market, under the symbol “VOXX.” On March 20, 2013,
the closing price of our common stock was $10.71.

Investing in our securities involves risks. In determining whether to accept our securities as all or part of the purchase
price for our acquisition of your business, assets or securities, you should review carefully the risks and uncertainties
described under the heading “Risk Factors” beginning on page 5 and in any applicable prospectus supplement we have
authorized for use, and under similar headings in the documents that are incorporated by reference into this
prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a
criminal offense.

The date of this prospectus is ,2013.




Edgar Filing: VOXX International Corp - Form S-4

Table of Contents

ABOUT THIS PROSPECTUS

WHERE YOU CAN FIND MORE INFORMATION
INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS
THE COMPANY

RISK FACTORS

RATIO OF EARNINGS TO FIXED CHARGES

USE OF PROCEEDS

DESCRIPTION OF SECURITIES WE MAY OFFER
DESCRIPTION OF PREFERRED STOCK

DESCRIPTION OF DEPOSITARY SHARES

DESCRIPTION OF WARRANTS

DESCRIPTION OF SUBSCRIPTION RIGHTS

DESCRIPTION OF DEBT SECURITIES

DESCRIPTION OF CLASS A COMMON STOCK

DESCRIPTION OF UNITS

CERTAIN PROVISIONS OF OUR CERTIFICATE OF INCORPORATION, BYLAWS AND

STATUTES

RESELLING SECURITIES
PLAN OF DISTRIBUTION
LEGAL MATTERS
EXPERTS

Page

DN W N = =

9]

13
13
14
15
16
18
20
28
29

30

31
33
33
33




Edgar Filing: VOXX International Corp - Form S-4

ABOUT THIS PROSPECTUS

This prospectus is a part of a registration statement that we filed with the Securities and Exchange Commission, or the
SEC, utilizing a “shelf” registration process. Under this shelf registration process, we may offer any combination of the
securities described in this prospectus up to a total dollar amount of $200,000,000 in connection with the acquisition
of one or more businesses. We may issue these securities in connection with our acquisition of the businesses, assets
or securities of other companies, whether by purchase, merger, or any other form of business combination. The
amount and type of consideration we will offer and the other specific terms of each acquisition will be determined by
negotiations with the owners or the persons who control the businesses, assets or securities we may acquire. We may
structure business acquisitions in a variety of ways, including acquiring stock, other equity interests or assets of the
acquired businesses, merging the acquired businesses with us or one of our subsidiaries or acquiring the acquired
businesses through one of our subsidiaries. We expect that the price of the securities we issue will be related to their
market price, either when we tentatively or finally agree to the particular terms of the acquisition, when we issue the
securities, when the acquisition is completed or during some other negotiated period. We may issue securities at fixed
offering prices, which may be changed, or at other negotiated prices. If necessary, we may be required to provide you
further information by means of a post-effective amendment to the registration statement or a supplement to this
prospectus once we know the actual information concerning a specific acquisition.

This prospectus provides you with a general description of the securities we may offer. Each time we issue securities
under this shelf registration, we will provide a prospectus supplement that will contain specific information about the
terms of that offering. The prospectus supplement may also add, update or change information contained in this
prospectus. You should read both this prospectus and any prospectus supplement, including all documents
incorporated herein by reference, together with additional information described under “Where You Can Find More
Information.”

With our consent, persons who have received or will receive securities under this prospectus in connection with
acquisitions may use this prospectus to sell such securities at a later date. We refer to these persons in the prospectus
as selling security holders. Please see the information described under the heading “Reselling Securities” to find out
more information about resales of the securities by the selling security holders.

You should rely only on the information contained in this prospectus, any prospectus supplement or any free writing
prospectus we may authorize to be delivered to you. Neither we nor any selling security holders has provided, and
neither we nor any selling security holders has authorized anyone else to provide, you with different or additional
information. We are not making an offer of securities in any state or other jurisdiction where the offer is not permitted.
You should not assume that the information contained in this prospectus or in the documents incorporated by
reference herein is accurate as of any date other than the date on the front of this prospectus or the filing date of any
document incorporated by reference, regardless of its time of delivery, and you should not consider any information in
this prospectus or in the documents incorporated by reference herein to be investment, legal or tax advice. We
encourage you to consult your own counsel, accountant and other advisors for legal, tax, business, financial and
related advice regarding an investment in our securities.

As used in this prospectus, “VOXX,” “the Company,” “we,” “our” and “us” refer to VOXX International Corporation, a
corporation organized under the laws of the State of Delaware, and its consolidated subsidiaries, unless the context
requires otherwise.

WHERE YOU CAN FIND MORE INFORMATION

We make periodic filings and other filings required to be filed by us as a reporting company under Sections 13 and
15(d) of the Securities Exchange Act of 1934, or the Exchange Act. You may read and copy any materials we file with
the SEC at the SEC’s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You may obtain
information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. In addition, the
SEC maintains an Internet site at www.sec.gov that contains the reports, proxy and information statements and other
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information that we file with the SEC. Also visit us at www.voxxintl.com. Information contained on our website is not
incorporated into this prospectus and you should not consider information contained on our website to be part of this
prospectus or any prospectus supplement. Our Web site address referenced above is intended to be an inactive textual
reference only and not an active hyperlink to our Web site.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

We “incorporate by reference” certain documents that we have filed with the SEC into this prospectus, which means that
we can disclose important information to you by referring you to those documents. Any information referenced this
way is considered to be part of this prospectus, and any information that we file later with the SEC will automatically
update and, where applicable, supersede this information. We incorporate by reference the following documents that
we have filed with the SEC (other than, in each case, documents or information deemed to have been furnished and
not filed in accordance with the SEC’s rules):

Annual report on Form 10-K for the year ended February 29, 2012 filed with the SEC on May 14, 2012;

Quarterly report on Form 10-Q for the quarters ended May 31, 2012, August 31, 2012 and November 30, 2012 filed
with the SEC on July 10, 2012, October 10, 2012, and January 9, 2013, respectively;

.Current reports on Form 8-K filed on March 20, 2012 (as amended on Form 8-K/A on May 30, 2012), June 1, 2012,
July 3, 2012 and July 23, 2012; and

The section entitled “Description of Capital Stock—Class A Common Stock and Class B Common Stock™ located on page
45 of Amendment No. 2 to our Registration Statement on Form S-3 filed with the SEC on February 2, 2000.

We incorporate by reference the documents listed above and any future filings made by us with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the initial filing of the registration statement that contains
this prospectus and prior to the termination of the offering of securities described in this prospectus; provided,
however, that notwithstanding the foregoing, unless specifically stated to the contrary, none of the information that is
not deemed “filed” with the SEC, including information furnished under Items 2.02 or 7.01 of any Current Report on
Form 8-K, will be incorporated by reference into, or otherwise included in, this prospectus.

This prospectus is part of a registration statement we have filed with the SEC on Form S-3 relating to the securities.
As permitted by SEC rules, this prospectus does not contain all of the information included in the registration
statement and the accompanying exhibits and schedules we file with the SEC. We have filed or incorporated by
reference certain legal documents that control the terms of the securities offered by this prospectus as exhibits to the
registration statement. We may file certain other legal documents that control the terms of the securities offered by
this prospectus as exhibits to reports we file with the SEC. You may refer to the registration statement and the exhibits
and schedules for more information about us and our securities. The registration statement and exhibits and schedules
are also available at the SEC’s Public Reference Room or through its Web site.

You may obtain documents incorporated by reference into this prospectus at no cost by writing or telephoning us at
the following address or telephone number:

VOXX International Corporation

Attention: Chris Lis Johnson, Secretary

180 Marcus Boulevard

Hauppauge, New York 11788

(631) 231-7750

2
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Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by

reference.

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains, and any prospectus supplement may contain, certain “forward-looking statements” within the
meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the

Exchange Act. The Private Securities Litigation Reform Act of 1995 provides certain “safe harbor” provisions for
forward-looking statements. All forward-looking statements made in this prospectus, any prospectus supplement, any

other offering material and any documents we incorporate by reference are made pursuant to the Private Securities
Litigation Reform Act. Except for historical information contained in this prospectus, the matters set forth herein are
forward-looking statements. These forward-looking statements are based on our current expectations, estimates and
assumptions and are subject to certain risks and uncertainties. Although we believe that the expectations, estimates

and assumptions reflected in our forward-looking statements are reasonable, actual results could differ materially from
those projected or assumed in any of our forward-looking statements. Statements in this prospectus and any

prospectus supplement that are not historical are hereby identified as “forward-looking statements” and may be indicated
by words or phrases such as “anticipates,” “supports,” “plans,” “projects,” “expects,” “believes,” “should,” “would,” “could,” ¢
“forecast,” “management is of the opinion,” “may,” “will,” “estimates,” “intends,” “explores,” “opportunities,” the negative us
expressions, use of the future tense and similar words or phrases. Such statements relate to, among other things,
income, earnings, cash flows, revenue, change in operations, operating improvements, industries in which VOXX
operates and the U.S. and global economies.

Such forward-looking statements are subject to inherent risks and uncertainties that could cause actual results to differ
materially from those expressed in any forward-looking statements. These risks and uncertainties include, among
others:

our dependence on a less diversified line of business;

our ability to compete directly with Original Equipment Manufacturers and direct imports by our retail customers;
our dependence on the economic success of the automotive industry;

our lack of long term contracts containing guaranteed customer purchase commitments;

our dependence upon a small number of key customers;

our ability to develop new products that achieve consumer acceptance;

our dependence on our suppliers to provide us with adequate quantities of high quality competitive products;

a change of selling prices and technological advances that may cause price erosion;

the potential non-renewal of patent/royalty rights or licensing agreements;

changes in the social, political, regulatory and economic conditions in the Pacific Rim countries;

additional business risks associated with expansion of our international marketing and distribution of our products,
including exposure to foreign currency fluctuations;

the potential that our products may infringe on the intellectual property rights of others exposing us to costly
litigation;

99 ¢ LT3 99 ¢

9 ¢
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the potential impact of seasonal variations in sales;
a decline in general economic conditions leading to reduced demand for our products;
the potential loss of certain of our executive officers and key employees;
any non-compliance with restrictive covenants in our debt agreements;
concerns regarding the European debt crisis and market perceptions concerning the instability of the euro, the
potential re-introduction of individual currencies within the Eurozone or the potential dissolution of the euro;
failure of financial institutions which hold our cash and cash equivalents;
acquisitions and strategic investments may divert our resources and management attention;
any changes in future business conditions that cause prior acquisition investments to be impaired and result in
substantial write-downs of goodwill and other intangible assets and an associated reduction of our operating income;
.fluctuation in value of marketable securities and other investments based on economic, operational, competitive,
political and technological factors and potential impairment based on their performance;
{abor disruptions and increased costs due to collective bargaining agreements;
our responsibility for product warranties and defects;
any insufficiency of our capital resources to meet our future capital and liquidity requirements;
exercise of control over our affairs by John J. Shalam, our Chairman, who owns approximately 53% of the combined
voting power of our common stock; and

our election of the “controlled company” exemption under NASDAQ

rules.
Other factors that could cause our actual results, performance or achievements to differ materially from that
contemplated by forward-looking statements are discussed under the heading “Risk Factors” beginning on page 5, under
the heading “Risk Factors” and in other sections of our Annual Report on Form 10-K for the year ended February 29,
2012, as well as in our other reports filed from time to time with the SEC that are incorporated by reference into this
prospectus and in the applicable prospectus supplement.
BECAUSE THE RISK FACTORS REFERRED TO ABOVE COULD CAUSE ACTUAL RESULTS OR
OUTCOMES TO DIFFER MATERIALLY FROM THOSE EXPRESSED IN ANY FORWARD-LOOKING
STATEMENTS MADE BY US OR ON OUR BEHALF, YOU SHOULD NOT PLACE UNDUE RELIANCE ON
ANY FORWARD-LOOKING STATEMENTS. EXCEPT TO THE EXTENT REQUIRED BY APPLICABLE
LAWS AND REGULATIONS, WE UNDERTAKE NO OBLIGATION TO UPDATE THESE
FORWARD-LOOKING STATEMENTS TO REFLECT EVENTS OR CIRCUMSTANCES AFTER THE DATE OF
THIS PROSPECTUS OR TO REFLECT THE OCCURRENCE OF UNANTICIPATED EVENTS. ALL
SUBSEQUENT WRITTEN AND ORAL FORWARD-LOOKING STATEMENTS ATTRIBUTABLE TO US OR
PERSONS ACTING ON OUR BEHALF ARE EXPRESSLY QUALIFIED IN THEIR ENTIRETY BY THE
CAUTIONARY STATEMENTS CONTAINED THROUGHOUT THIS PROSPECTUS OR IN ANY PROSPECTUS
SUPPLEMENT OR IN THE INFORMATION INCORPORATED BY REFERENCE HEREIN OR THEREIN.

4
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THE COMPANY

VOXX International Corporation is a leading international distributor in the accessory, mobile and consumer
electronics industries. VOXX oversees the operations of its subsidiaries, allocates resources among them and manages
their capital structures. VOXX provides direction and assistance to its subsidiaries in connection with acquisition and
growth opportunities as well as in connection with divestitures. VOXX, to further diversify, also seeks out, evaluates
and, when appropriate, will acquire additional businesses that offer potentially attractive returns on capital.

We conduct our business through nineteen wholly-owned subsidiaries: American Radio Corp., Audiovox Electronics
Corporation, Audiovox Accessories Corp., Audiovox Consumer Electronics, Inc., Audiovox German Holdings
GmbH, Audiovox Venezuela, C.A., Audiovox Canada Limited, Audiovox Hong Kong Ltd., Audiovox International
Corp., Audiovox Mexico, S. de R.L. de C.V., Technuity, Inc., Code Systems, Inc., Oehlbach Kabel GmbH, Schwaiger
GmbH, Invision Automotive Systems, Inc., Klipsch Holding LLC, Omega Research and Development, LLC,
Audiovox Websales LLC and Hirschmann Car Communication GmbH. We market our products under the
Audiovox® brand name, other brand names and licensed brands, such as Acoustic Research®, Advent®, Ambico®,
Car Link®, Chapman®, Code-Alarm®, Discwasher®, Energizer®, Energy®, Heco®, Hirschmann Car
Communication®, Incaar, Invision®, Jamo®, Jensen®, Klipsch®, Mac Audio, Magnat®, Mirage®, Movies2Go®,
Oehlbach®, Omega®, Phase Linear®, Prestige®, Pursuit®, RCA®, RCA Accessories®, Recoton®, Road Gear®,
Schwaiger®, Spikemaster® and Terk®, as well as private labels through a large domestic and international
distribution network.

During the fourth quarter of the year ended February 28, 2013, the Company realigned its subsidiaries into three
operating segments based upon the Company's products and internal organizational structure. The operating segments
consist of the Automotive, Premium Audio and Consumer Accessories segments. The Automotive segment designs,
manufactures, distributes and markets rear-seat entertainment, satellite radio products, automotive security, remote
start systems, digital TV tuners, mobile antennas, mobile multimedia, aftermarket/OE-styled radios, car-link
smartphone telematics application, collision avoidance systems and location-based services. The Premium Audio
segment designs, manufactures, distributes and markets home theater systems, high-end loudspeakers, outdoor
speakers, iPod/computer speakers, business music systems, cinema speakers, flat panel speakers, soundbars,
headphones and Apple Air Play. The Consumer Accessories segment designs and markets remote controls, reception
products, wireless speakers, iPod docks/iPod sound, A/V connectivity, portable/home charging, rechargeable battery
packs, digital consumer products and personal sound amplifiers.

Headquartered in Hauppauge, New York, the Company was incorporated in Delaware on April 10, 1987. Our
principal executive offices are located at 180 Marcus Boulevard, Hauppauge, New York 11788, and our telephone
number is (631) 231-7750. VOXX is listed on the NASDAQ Global Select Market and trades under the symbol
“VOXX.”

RISK FACTORS

Investing in our securities involves risk and uncertainties. Please see the risk factors below as well as those under the
heading “Item 1A — Risk Factors” in our most recent annual report on Form 10-K, which is on file with the SEC and is
incorporated herein by reference, and which may be amended, supplemented or superseded from time to time by other
reports we file with the SEC in the future. Before making an investment decision, you should carefully consider these
risks and other uncertainties as well as other information we include or incorporate by reference in this prospectus and
any prospectus supplement. The risks and uncertainties incorporated by reference include all of the material risks of
the Company of which we are currently aware; however, these risks and uncertainties may not be the only risks the
Company will face. Additional risks and uncertainties of which we are presently unaware, or that we do not currently
deem material, may become important factors that affect us and could materially and adversely affect our business,
financial condition, results of operations and the trading price of our securities.

5
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Our success will depend on a less diversified line of business.

Currently, we generate substantially all of our sales from the Automotive, Premium Audio and Consumer Accessories
businesses. We cannot assure you that we can grow the revenues of our Automotive, Premium Audio and Consumer
Accessories businesses or maintain profitability. As a result, the Company's revenues and profitability will depend on
our ability to maintain and generate additional customers and develop new products. A reduction in demand for our
existing products and services would have a material adverse effect on our business. The sustainability of current
levels of our Automotive, Premium Audio and Consumer Accessories businesses and the future growth of such
revenues, if any, will depend on, among other factors:

» the overall performance of the economy and discretionary consumer spending,

* competition within key markets,

* customer acceptance of newly developed products and services, and

* the demand for other products and services.

We cannot assure you that we will maintain or increase our current level of revenues or profits from the Automotive,
Premium Audio and Consumer Accessories businesses in future periods.

The Automotive, Premium Audio and Consumer Accessories businesses are highly competitive and face significant
competition from Original Equipment Manufacturers (OEMs) and direct imports by our retail customers.

The market for mobile electronics, premium audio products and consumer accessories is highly competitive across all
product lines. We compete against many established companies, some of whom have substantially greater financial
and engineering resources than we do. We compete directly with OEMs, including divisions of well-known
automobile manufacturers, in the autosound, auto security, mobile video and accessories industry. We believe that
OEMs have diversified and improved their product offerings and place increased sales pressure on new car dealers
with whom they have close business relationships to purchase OEM-supplied equipment and accessories. To the
extent that OEMs succeed in their efforts, this success would have a material adverse effect on our sales of automotive
entertainment and security products to new car dealers. In addition, we compete with major retailers who may at any
time choose to direct import products that we may currently supply.

Our OEM sales are dependent on economic success of automotive industry.

A portion of our OEM sales are to automobile manufacturers. In the past, some domestic OEM manufacturers have
reorganized their operations as a result of general economic conditions. There is no guarantee that additional
automobile manufacturers will not face similar reorganizations in the future. If additional reorganizations do take
place and are not successful, it could have a material adverse effect on a portion of our OEM business.

We do not have long-term sales contracts with any of our customers that contain guaranteed customer purchase
commitments.

Sales of many of our products are made by written purchase orders and are terminable at will by either party. We do
have long-term sales contracts with certain customers; however these contracts do not require the customers to
guarantee specific levels of product purchases over the term of the contracts. The unexpected loss of all or a
significant portion of sales to any one of our large customers could have a material adverse effect on our performance.
We depend on a small number of key customers for a large percentage of our sales

The electronics industry is characterized by a number of key customers. Specifically 30%, 26%, 30% and 36% of our
sales were to five customers in the nine months ended November 30, 2012, and for Fiscal 2012, 2011 and 2010,
respectively. The loss of one or more of these customers could have a material adverse impact on our business.

6
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Sales in our Automotive, Premium Audio and Consumer Accessories businesses are dependent on new products,
product development and consumer acceptance.

Our Automotive, Premium Audio and Consumer Accessories businesses depend, to a large extent, on the introduction
and availability of innovative products and technologies. If we are not able to continually introduce new products that
achieve consumer acceptance, our sales and profit margins may decline.

We depend on our suppliers to provide us with adequate quantities of high quality competitive products and/or
component parts on a timely basis.

We do not have long-term contracts with our suppliers. Most of our products are imported from suppliers under
short-term purchase orders. Accordingly, we can give no assurance that:

* our supplier relationships will continue as presently in effect,

* our suppliers will be able to obtain the components necessary to produce high-quality, technologically-advanced
products for us,

» we will be able to obtain adequate alternatives to our supply sources, should they be interrupted,

* if obtained, alternatively sourced products of satisfactory quality would be delivered on a timely basis, competitively
priced, comparably featured or acceptable to our customers,

* our suppliers have sufficient financial resources to fulfill their obligations,

* our suppliers will not be impacted by natural disasters directly or via their supply chains,

* as it relates to products we do not manufacture, our suppliers will not become our competitors.

On occasion, our suppliers have not been able to produce the quantities of products and component parts that we
desire. Our inability to manufacture and/or supply sufficient quantities of products that are in demand could reduce
our profitability and have a material adverse effect on our relationships with our customers. If any of our supplier
relationships were terminated or interrupted, we could experience an immediate or long-term supply shortage, which
could have a material adverse effect on our business.

The impact of future selling prices and technological advancements may cause price erosion and adversely impact our
profitability and inventory value.

Since we do not manufacture all of our products and do not conduct a majority of our own research, we cannot assure
you that we will be able to source technologically advanced products in order to remain competitive. Furthermore, the
introduction or expected introduction of new products or technologies may depress sales of existing products and
technologies. This may result in declining prices and inventory obsolescence. Since we maintain a substantial
investment in product inventory, declining prices and inventory obsolescence could have a material adverse effect on
our business and financial results.

Our estimates of excess and obsolete inventory may prove to be inaccurate, in which case the provision required for
excess and obsolete inventory may be understated or overstated. Although we make every effort to ensure the
accuracy of our forecasts of future product demand, any significant unanticipated changes in demand or technological
developments could have a significant impact on the value of our inventory and operating results.

There is no guarantee that patent/royalty rights will be renewed or licensing agreements will be maintained.

Certain product development and revenues are dependent on the ownership and or use of various patents, licenses and
license agreements. If the Company is not able to successfully renew or renegotiate these rights, we may
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suffer from a loss of product sales or royalty revenue associated with these rights or incur additional expense to pursue
alternative arrangements.

Because we purchase a significant amount of our products from suppliers in Pacific Rim countries, we are subject to
the economic risks associated with inherent changes in the social, political, regulatory and economic conditions in
these countries.

We import most of our products from suppliers in the Pacific Rim. Countries in the Pacific Rim have experienced
significant social, political and economic upheaval over the past several years. Due to the large concentrations of our
purchases in Pacific Rim countries, particularly China, Hong Kong, South Korea, Malaysia and Taiwan, any adverse
changes in the social, political, regulatory and economic conditions in these countries may materially increase the cost
of the products that we buy from our foreign suppliers or delay shipments of products, which could have a material
adverse effect on our business. In addition, our dependence on foreign suppliers forces us to order products further in
advance than we would if our products were manufactured domestically. This increases the risk that our products will
become obsolete or face selling price reductions before we can sell our inventory.

We plan to continue to expand the international marketing and distribution of our products, which will subject us to
risks associated with international operations, including exposure to foreign current fluctuations.

As part of our business strategy, we intend to continue to increase our international sales, although we cannot assure
you
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