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THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED WITHOUT
NOTICE. AUDIOVOX AND THE SELLING STOCKHOLDERS 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 AUDIOVOX AND THE SELLING STOCKHOLDERS ARE NOT SOLICITING
PURCHASES OF THESE SECURITIES IN ANY STATE WHERE THE OFFER OR SALE OF THESE
SECURITIES IS NOT PERMITTED.

SUBJECT TO COMPLETION, DATED FEBRUARY 2, 2000

3,100,000 SHARES

CLASS A COMMON STOCK

This is a public offering of shares of Class A common stock of Audiovox
Corporation. We are offering 2,000,000 shares and our selling stockholders are
offering 1,100,000 shares. We will not receive any of the proceeds of shares
sold by the selling stockholders.

Our Class A common stock is traded on the Nasdaq Stock Market under the
symbol "VOXX." Until January 13, 2000, our Class A common stock was traded on
the American Stock Exchange under the symbol "VOX." On January 31, 2000, the
last reported sale price of our Class A common stock on the Nasdaq Stock Market
was $47.50 per share.

OUR BUSINESS INVOLVES SIGNIFICANT RISKS. THESE RISKS ARE DESCRIBED UNDER
THE CAPTION "RISK FACTORS" BEGINNING ON PAGE 5.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED THESE SECURITIES OR DETERMINED IF
THIS PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO
THE CONTRARY IS A CRIMINAL OFFENSE.

[CAPTION]
PER SHARE

Public offering PriCe.......uuuiuiirennen i iniinennennns $
Underwriting discounts and commissions..................... $
Proceeds, before expenses, to AudiovoX............ovvuuuennn $
Proceeds, before expenses, to the selling

SEOCKNOLAEIS. o\ vttt e $

The underwriters may also purchase from us and the selling stockholders up
to an additional 465,000 shares of common stock at the public offering price,
less the underwriting discounts and commissions, to cover over-allotments. The
underwriters can exercise this right at any time within thirty days after the
offering.

The underwriters expect to deliver the shares in New York, New York on
, 2000.

SG COWEN
MORGAN KEEGAN & COMPANY, INC.
PRUDENTIAL SECURITIES

LADENBURG THALMANN & CO. INC.

, 2000

TOTAL
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[INSIDE FRONT COVER PAGE GRAPHICS]

This page depicts the Audiovox Communications Corp. logo and 5 photos with
captions.

Photo 1 is a 3/4 view photo of the new wireless headquarters building.
Below the photo is the caption "ACC Headquarters Building" and the following
sentences: In late 1998, ACC moved into a state-of-the-art 70,000 square foot
building in Hauppauge, NY. This location is the headquarters for our wireless
business and the east coast shipping point for our wireless products. All sales
and engineering functions as well as customer service, repair and fulfillment
are housed here.

Photo 2 is a simple product shot of the CDM 4000XL. Below the photo is the
caption "CDM 4000XL-Dual Mode" and the following sentences: The CDM 4000XL is
the second generation CDMA phone from ACC. It is a dual mode, CDMA/AMPS and
features a lithium ion battery, the latest MSM3000 chipset, enhanced phone book
with 99 Alpha and 198 Numeric Memory, Caller ID with name, and text and voice
mail notification.

Photo 3 is a simple product shot of the CDM 4500. Below the photo is the
caption "CDM 4500-Dual Mode" and the following sentences: The CDM 4500 is a dual
mode phone, CDMA/AMPS and features voice recognition, vibrating alert option,
data capabilities and our first web browser.

Photo 4 is a 3/4 product shot of the CDM 3300 "clamshell" in the open
position. Below the photo is the caption "CDM 3300-Clamshell Platform" and the
following sentences: The CDM-3300 is part of our "wearable" line of products,
which includes the PCX-3500 and PCX-3500XL. Weighing only 4.4 ounces and fitting
comfortably in the palm of your hand, CDM-3300 has a large, 4-line display, full
size keypad, vibrating alert option and long-lasting lithium ion battery.

Photo 5 is a product shot of the CDM 9000 Tri-Mode. Below the photo is the
caption "CDM 9000-Tri-Mode" and the following sentences: The CDM 9000 is a
tri-mode handset operating on 800 AMPS/800 CDMA/1900CDMA to allow for seamless
nationwide coverage. The handset features voice recognition, vibrating alert
option, data capabilities, a web browser and the state-of-the-art MSM3100
chipset.
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You should rely only on the information contained or incorporated by
reference in this prospectus. We have not, and the underwriters have not,
authorized anyone to provide you with information different from that contained
in this prospectus. If anyone provides you with different or inconsistent
information, you should not rely on it. We are offering to sell, and seeking
offers to buy shares of Class A common stock only in jurisdictions where offers
and sales are permitted. You should assume that the information contained in
this prospectus is accurate only as of the date of this prospectus, regardless
of the time of delivery of this prospectus or of any sale of common stock. Our
business, financial condition, results of operations and prospects may have
changed since that date. Information on our web site or in our promotional
literature is not incorporated into this document.

TECHNICAL TERMS

The following is a summary description of some of the technologies in the
wireless industry that we refer to in this prospectus:

0 AMPS--Advanced Mobile Phone Service. The analog wireless standard.

0 CDMA--Code Division Multiple Access. A spread spectrum digital
technology that allows a large number of users to share a radio frequency
by identifying each transmission with a unique code.

0 GSM--Global System for Mobile Communications. A digital wireless or
personal communications services (PCS) network standard used around the
world.

0 N-AMPS--Narrow band Advanced Mobile Phone Service. N-Amps combines
wireless voice processing with digital signaling, increasing the capacity
of AMPS systems and improving the ability to include additional functions
such as voice mail and caller ID.

0 PCS--Personal Communications Services. A two-way, 1900 MHz digital
voice, messaging and data service designed as the second generation of
wireless.

0 TDMA--Time Division Multiple Access. A digital technology that allows a
large number of users to share a radio frequency by allocating unique
time slots.

0 Tri-mode--Combines analog and digital technologies at different
frequencies.



FORWARD - LOOKING STATEMENTS

This prospectus and the documents incorporated by reference into the
prospectus include forward-looking statements within the meaning of Section 27A
of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of
1934. Words such as "may," "believe," "estimate," "expect," "plan," "intend,"
"project," "anticipate," "continues," "could," "potential," "predict" and
similar expressions may identify forward-looking statements. We have based these
forward-looking statements on our current expectations and projections about
future events, activities or developments. Our actual results could differ
materially from those discussed in or implied by these forward-looking
statements. Forward-looking statements include statements relating to, among
other things:

o growth trends in the wireless, automotive and consumer electronics
businesses

o technological and market developments in the wireless, automotive and

consumer electronics businesses

our liquidity

availability of key employees

expansion into international markets

the availability of new wireless and consumer electronic products

O o0 oo

These forward-looking statements are subject to numerous risks,
uncertainties and assumptions about our company, including the risks described
under "Risk Factors" beginning on page 6 and including, among other things:

0 our ability to keep pace with technological advances

o significant competition in the wireless, automotive and consumer
electronics businesses

quality and consumer acceptance of newly introduced products
our relationships with key suppliers

our relationships with key customers

possible increases in warranty expense

the loss of key employees

foreign currency risks

political instability

changes in U.S. federal, state and local and foreign laws
changes in regulations and tariffs

seasonality and cyclicality

inventory obsolescence and availability

OO0 O0O0O0OO0OO0OO0O0OO0OO
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus.
It is not complete and may not contain all of the information that you should
consider before deciding to invest in our common stock. We urge you to read this
entire prospectus carefully, including the "Risk Factors" section and our
consolidated financial statements and the notes to those statements. References
to "Audiovox," "we" and "our" refer to Audiovox Corporation and its consolidated
subsidiaries. Reference to fiscal years in this prospectus refer to the twelve
months ended November 30 of that year. For example, "fiscal 1999" refers to the
twelve months ended November 30, 1999. Unless otherwise stated, all information
contained in this prospectus assumes no exercise of the over-allotment option
granted to the underwriters.

AUDIOVOX CORPORATION

We design and market a diverse line of products and provide related
services throughout the world. These products and services include:

o handsets and accessories for wireless communications
o fulfillment services for wireless carriers

0 automotive entertainment and security products

0 automotive electronic accessories

o consumer electronics

We generally market our products under the well-recognized Audiovox brand
name, which we have used for over 35 years. We were a pioneer in the wireless
industry, selling our first vehicle-installed wireless telephone in 1984 as a
natural expansion of our automotive aftermarket products business. Our extensive
distribution network and our long-standing industry relationships have allowed
us to benefit from growing market opportunities in the wireless industry and to
exploit emerging niches in the consumer electronics business. During the third
quarter of 1999, we became the third largest seller of wireless products and the
second largest seller of CDMA handsets in the United States. CDMA is currently
the fastest growing technology in the wireless industry.

We operate in two primary markets:

0 Wireless communications. Our Wireless Group, which accounts for
approximately 80% of our revenue, sells wireless handsets and accessories
through Bell Operating Companies, domestic and international wireless
carriers and their agents, independent distributors and retailers.

o0 Mobile and consumer electronics. Our Electronics Group, which accounts
for approximately 20% of our revenue, sells autosound, mobile video,
mobile electronics and consumer electronics primarily to mass merchants,
power retailers, specialty retailers, new car dealers, original equipment
manufacturers (OEMs), independent installers of automotive accessories
and the U.S. military.

Our business grew significantly in fiscal 1999, primarily because of
increased sales of our digital handsets. Our net sales have increased as

follows:
FISCAL YEAR ENDED NOVEMBER 30,
-------------------------------------------------------------- PERCENT
1998 1999 CHANGE
($ IN MILLIONS)
WirEleSS . ittt ittt e e $442 $ 930 110%
EleCtronicCsS. .o vt i i e 175 230 32
Total. .ot $617 $1,160 88%

To remain flexible and limit our research and fixed costs, we do not
manufacture our products ourselves. Instead, we have relationships with a broad
group of suppliers who manufacture our products. We work directly with our
suppliers in the design, development and testing of all of our products and
perform some assembly functions for our electronics products. Our product
development efforts focus on meeting changing



consumer demand for technologically-advanced, high-quality products, and we
consult with our customers throughout the design and development process. In our
wireless business, we were among the first to introduce wireless handsets and
mobile phones with one-touch dialing, analog caller ID and voice-activated
dialing as standard features. In our electronics business, we were among the
first to introduce mobile video entertainment products and MP-3 Internet music
player/recorders. We stand behind all of our products by providing warranties
and customer and end user service support.

STRATEGY

Our objective is to leverage the well-recognized Audiovox brand name and
our extensive distribution network to capitalize on the growing worldwide demand
for wireless products and continue to provide innovative automotive and consumer
electronics products in response to consumer demand. The key elements of our
strategy are:

o Enhance and capitalize on the Audiovox brand name. We believe that the
"Audiovox" brand name is one of our greatest strengths. During the past
35 years, we have invested heavily to establish the Audiovox name as a
well-known consumer brand for communications and electronics products.
Our wireless handsets generally bear the Audiovox brand name or are
co-branded with a wireless carrier. To further benefit from the Audiovox
name, we continue to introduce new products using our brand name and
recently began licensing our name for selected consumer products.

o Expand wireless technology offerings to increase market
opportunities. We intend to continue to offer an array of
technologically-advanced wireless products using all digital standards.
Our wide selection of wireless products will allow us to satisfy
different carrier demands, both domestic and international.

o Capitalize on niche market opportunities in the consumer electronics
industry. We intend to continue to use our extensive distribution and
supply networks to capitalize on niche market opportunities in the
consumer electronics industry. We believe that focusing on high-demand,
high-growth niche products results in better profit margins and growth
potential for our electronics business.

o Expand our international presence. During fiscal 2000, we intend to
expand our international wireless business as we continue to introduce
products compatible with international wireless technologies, such as
GSM, TDMA and CDMA.

o Continue to outsource manufacturing to increase operating leverage. One
of the key components of our business strategy is outsourcing the
manufacturing of our products. This allows us to deliver the latest
technological advances without the fixed costs associated with
manufacturing.

o Continue to provide added value to customers and suppliers. We believe
that we provide key services, such as product design, development and
testing, sales support, product repair and warranty, and carrier
fulfillment services more efficiently and cost-effectively than our
customers and suppliers could provide for themselves. We intend to
continue to develop our value-added services as the market evolves and
customer needs change.

Audiovox was incorporated in Delaware on April 10, 1987, as successor to a
business founded in 1960 by John J. Shalam, our President, Chief Executive
officer and controlling stockholder. Our principal executive offices are located
at 150 Marcus Boulevard, Hauppauge, New York 11788, and our telephone number is
631-231-7750.
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THE OFFERING

Common stock offered by Audiovox.......... 2,000,000 shares
Common stock offered by the selling
stockholders............ ... i, 1,100,000 shares
Total shares offered...........covvivvvvnn 3,100,000 shares
Common stock to be outstanding after this
offering...... ..o 21,499,743 shares
Voting rights. ... ..o Each share of our Class A common stock has one vote and each share of
our Class B common stock has ten votes. See "Description of Capital
Stock."
Use Of proceeds. .....c.vviiiinnnnnnnnnnnnnn We expect to receive approximately $89.6 million in net proceeds in

this offering, assuming an offering price of $47.50 per share. We
intend to use these net proceeds:

0 to repay a portion of amounts outstanding under our revolving $250
million credit facility, under which $119.4 million was outstanding
on January 31, 2000, any part of which we may reborrow; and

o for general corporate purposes.
Risk factors......... ... See "Risk Factors" beginning on page 5 and the other information

included in this prospectus for a discussion of factors you should
carefully consider before deciding to invest in shares of our common

stock.
Nasdaq Stock Market symbol................ VOXX
American Stock Exchange symbol ........... VOX

(pre-January 13, 2000 trading)

On January 31, 2000, we had 17,238,789 shares of Class A common stock and
2,260,954 shares of Class B common stock outstanding. The number of shares of
common stock that will be outstanding after this offering is based on these
numbers and assumes that the underwriters do not exercise their over-allotment
option. The number of shares that will be outstanding after this offering:

o excludes 3,085,630 shares of our common stock reserved for issuance under
our stock option plans, of which options to purchase 2,857,900 shares
were outstanding as of January 31, 2000 at a weighted average exercise
price of $11.41 per share. See Note 15 to the Consolidated Financial
Statements included in this prospectus.

0 excludes 344,800 shares of our common stock reserved for issuance under
warrants with an exercise price of $7.125 per share

o excludes 127,345 shares reserved for issuance upon conversion of our
6 1/4% convertible debentures due 2001

o includes 344,800 shares of common stock underlying our option to purchase
common stock from John J. Shalam, which option is exercisable upon
exercise of the warrants described above. See "Description of Capital
Stock."
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SUMMARY CONSOLIDATED FINANCIAL DATA

The following table summarizes our consolidated financial data. Interim
period information is derived from our unaudited financial statements which
include, in management's view, all adjustments necessary for a fair
presentation. For a more detailed explanation of our financial condition and
operating results, you should read "Management's Discussion and Analysis of
Financial Condition and Results of Operations" and our consolidated financial
statements and notes to those statements included in this prospectus. The
consolidated statement of operations data includes:

for 1997:

0 a pre-tax charge of $12.7 million related to the exchange of $21.5
million of subordinated convertible debentures into 2,860,925 shares
of common stock and a related tax expense of $158,000; and

0 a pre-tax gain of $37.5 million on the sale of shares of CellStar
Corporation held by us and a related tax expense of $14.2 million.

for 1998:

0 a pre-tax charge of $6.6 million for inventory write-downs.

for 1999:

0 a pre-tax charge of $2.0 million due to the other-than-temporary
decline in the market value of its Shintom common stock;

0 a pre-tax gain of $3.8 million on the issuance of subsidiary shares to
Toshiba Corporation; and

0 a $9.9 million increase in stockholders' equity, net of tax, as a
result of an unrealized gain on marketable securities, which is not
reflected in net income, compared to what stockholders' equity would
have been without the unrealized gain.

FISCAL YEAR ENDED NOVEMBER 30,

($ IN THOUSANDS, EXCEPT
SHARE AND PER SHARE DATA)

CONSOLIDATED STATEMENT OF OPERATIONS DATA:

NEt SALES. .ttt e $ 639,082
GroSS Profat. e s 106,762
Operating income (L10SS) ... vttt it i it s e s 19,695
Other 1nCome (EXPENSE) . .ttt ittt i ees 23,747
Income (loss) before provision for (recovery of) income taxes........... 43,442
Provision for dnCOmME taXeS. ... u'u ittt tinnnretnnn s 22,420
NEL ANCOME .« v vttt ettt e e et e e e e e $ 21,022
Net income--per share diluted............. i, $ 1.09
Diluted number of shares used in per share calculation.................. 19,508,132

CONSOLIDATED BALANCE SHEET DATA:
Cash and cash equivalents. .. ..... ... i it et
Total CUNTeNt @SSt S. .ttt i i i i e it s e e e
101 o= - B = o
Total current liabilities. .. ...t s
10 o= 8 R 5 - Vo e 0 =
Total stockholders' eQUILY. ... .t e e e e e s

$ 616,695
88,541
4,871
(1,070)
3,801

829

19,134,529

$ 1,159,537
134,628
38,237
4,486
42,723
15,477

19,703,333

NOVEMBER 30, 1999

(UNAUDITED)

($ IN THOUSANDS)

$ 5,527
404,295
475,083
132,214
255,012
216, 744

$ 5,527
404,295
475,083
132,214
165, 462(1)
306, 294



(1) As of January 31, 2000, our bank obligations increased to $119.4 million
from $102.0 million on November 30, 1999 due to seasonal inventory
requirements.



RISK FACTORS

Investment in our common stock involves a high degree of risk. We have
identified certain risk factors that apply to either Audiovox as a whole or one
of our specific business units. You should carefully consider each of the
following risk factors and all of the other information included or incorporated
by reference in this prospectus before deciding to invest in shares of our
common stock. If any of these risks, or other risks not presently known to us or
that we currently believe not to be significant, develop into actual events,
then our business, financial condition or results of operations could be
materially adversely affected. If that happens, the market price of our common
stock would likely decline, and you may lose all or part of your investment.

WE MAY NOT BE ABLE TO COMPETE SUCCESSFULLY IN THE HIGHLY COMPETITIVE WIRELESS
INDUSTRY.

The market for wireless handsets and accessories is highly competitive and
is characterized by:

0 intense price competition
o significant price erosion over the life of a product

o the demand by wireless carriers for value-added services provided by
their suppliers

o rapid technological development
o industry consolidation

Our primary competitors for wireless handsets currently are Nokia,
Motorola, Ericsson and Qualcomm. Qualcomm has announced plans to sell its
wireless handset business to Kyocera Corporation. Once this sale is completed,
Kyocera will be our direct competitor. In addition, we compete with numerous
other established and new manufacturers and distributors, some of whom sell the
same or similar products directly to our customers. Historically, our
competitors have also included some of our own suppliers and customers. Many of
our competitors offer more extensive advertising and promotional programs than
we do.

During the last decade, there have been several periods of extreme price
competition, particularly when one or more or our competitors has sought to sell
off excess inventory by lowering its prices significantly. In particular, in
1995 several of our larger competitors lowered their prices significantly to
reduce their inventories, which required us to similarly reduce our prices.
These price reductions had a material adverse effect on our profitability. There
can be no assurance that our competitors will not do this again, because, among
other reasons, many of them have significantly greater financial resources than
we do and can withstand substantial price competition. Since we sell products
that tend to have low gross profit-margins, price competition has had, and may
in the future have, a material adverse effect on our financial performance.

THE ELECTRONICS BUSINESS IS HIGHLY COMPETITIVE; OUR ELECTRONICS BUSINESS ALSO
FACES SIGNIFICANT COMPETITION FROM ORIGINAL EQUIPMENT MANUFACTURERS (OEMS).

The market for consumer electronics is highly competitive across all four
of our product lines. We compete against many established companies who have
substantially greater resources than us. In addition, we compete directly with
OEMs, including divisions of well-known automobile manufacturers, in the
autosound, auto security, mobile video and accessories industry. Most of these
companies have substantially greater financial and other resources than we do.
We believe that OEMs have increased sales pressure on new car dealers with whom
they have close business relationships to purchase OEM-supplied equipment and
accessories. OEMs have also diversified and improved their product lines and
accessories in an effort to increase sales of their products. 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. See "Business--Electronics Group--Electronics products" and
"Electronics Group--Electronics competition."
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WIRELESS CARRIERS AND SUPPLIERS MAY NOT CONTINUE TO OUTSOURCE VALUE-ADDED
SERVICES; WE MAY NOT BE ABLE TO CONTINUE TO PROVIDE COMPETITIVE VALUE-ADDED
SERVICES.

Wireless carriers purchase from us, rather than directly from our
suppliers, because, among other reasons, we provide added services valued by our
customers. In order to maintain our sales levels, we must continue to provide
these value-added services at reasonable costs to our carrier-customers and
suppliers, including:

o product sourcing

o product distribution

o marketing

o custom packaging

0 warranty support

o programming wireless handsets

Our success depends on the wireless equipment manufacturers, wireless
carriers, network operators and resellers continuing to outsource these
functions rather than performing them in-house. To encourage the use of our
services, we must keep our prices reasonable. If our internal costs of supplying
these services increase, we may not be able to raise our prices to pass these
costs along to our customers and suppliers. As a result of the recent wave of
consolidations in the telecommunications industry, wireless carriers, which are
the largest customers of our wireless business, may attempt to perform these
services themselves. Alternatively, our customers and suppliers may transact
business directly with each other rather than through us. If our customers or
suppliers begin to perform these services internally or do business directly
with each other, it could have a material adverse effect on our sales and our
profits.

OUR SUCCESS DEPENDS ON OUR ABILITY TO KEEP PACE WITH TECHNOLOGICAL ADVANCES IN
THE WIRELESS INDUSTRY.

Rapid technological change and frequent new product introductions
characterize the wireless product market. Our success depends upon our ability
to:

o identify the new products necessary to meet the demands of the wireless
marketplace, and

o locate suppliers who are able to manufacture those products on a timely
and cost-effective basis.

Since we do not make any of our own products and do not conduct our own
research, we cannot assure you that we will be able to source the products that
advances in technology require 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.

WE DEPEND ON A SMALL NUMBER OF KEY CUSTOMERS FOR A LARGE PERCENTAGE OF OUR
SALES.

The wireless industry is characterized by a small number of key customers.
In fiscal 1998, 59.6% of our wireless sales were to five customers, and for
fiscal 1999, 65.9% of our wireless sales were to five customers. Our ten largest
customers accounted for 70.6% and 76.1% of our wireless sales in fiscal 1998 and
fiscal 1999, respectively. For fiscal 1999, our largest customers were:

o Bell Atlantic, which accounted for 24.4% of our wireless sales

0 AirTouch Communications, which merged with Vodafone, accounted for 18.6%
of our wireless sales

o0 PrimeCo, which accounted for 15.8% of our wireless sales



WE DO NOT HAVE LONG-TERM SALES CONTRACTS WITH ANY OF OUR CUSTOMERS.

Sales of our wireless products are made by oral or written purchase orders
and are terminable at will by either party. 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.

In fiscal 1998, 26.9% of our electronics sales were to ten customers, and
in fiscal 1999, 33.9% of our electronics sales were to ten customers. Nissan
accounted for 11.9% of our electronics sales in fiscal 1999. We do not have
long-term sales contracts with any of these customers. Sales of our electronics
products are made by purchase order and are terminated at will at the option of
either party. The unexpected loss of all or a significant portion of sales to
any one of these customers could result in a material adverse effect on our
performance.

WE COULD LOSE CUSTOMERS OR ORDERS AS A RESULT OF CONSOLIDATION IN THE WIRELESS
TELECOMMUNICATIONS CARRIER INDUSTRY.

As a result of global competitive pressures, there has been significant
recent consolidation among our carrier-customers. For example:

o Bell Atlantic and GTE expect to finalize their merger during 2000, and
then fold the new wireless business into a joint venture with Vodafone

o Vodafone and AirTouch Communications merged in 1999
0 SBC Communications acquired Ameritech in 1999

0 MCI Worldcom and Sprint recently announced plans to merge

Any of these consolidations, as well as any future consolidations, could cause
us to lose business if any of the new consolidated entities do not perform as
they expect to because of integration or other problems. In addition, these
consolidations will result in a smaller number of wireless carriers, leading to
greater competition in the wireless handset market, and may favor one or more of
our competitors over us. This could also lead to fluctuations in our quarterly
results. If any of these new entities orders less product from us or elects not
to do business with us, it would have a material adverse effect on our business.
For fiscal 1999, Bell Atlantic, AirTouch Communications and PrimeCo were our
three largest customers.

SALES IN OUR ELECTRONICS BUSINESS ARE DEPENDENT ON NEW PRODUCTS AND CONSUMER
ACCEPTANCE.

Our electronics business depends, to a large extent, on the introduction
and availability of innovative products and technologies. Significant sales of
new products in niche markets, such as Family Radio Service two-way radios,
known as FRS radios, and mobile video systems have fueled the recent growth of
our electronics business. If we are not able to continually introduce new
products that achieve consumer acceptance, our sales and profit margins will
decline.

SINCE WE DO NOT MANUFACTURE OUR PRODUCTS, WE DEPEND ON OUR SUPPLIERS TO
PROVIDE US WITH ADEQUATE QUANTITIES OF HIGH QUALITY COMPETITIVE PRODUCTS ON A
TIMELY BASIS.

We do not manufacture our products. We do not have long-term contracts with
any of the suppliers who produce our final products and most of our products are
imported from suppliers under short-term, non-exclusive purchase orders. In
addition, we have had a relationship with several of our wireless suppliers for
only a short period of time.

Accordingly, we can give no assurance that:
o our supplier relationships will continue as presently in effect

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

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



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

Because of the recent increased demand for wireless and consumer
electronics products, there have been industry-wide shortages of components. As
a result, our suppliers have not been able to produce the quantities of these
products that we desire. For example, LCD screens for mobile video products and
saw filters and audio processors for wireless products are currently in short
supply. Our inability to 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 us. It is likely that
our supply of wireless products would be interrupted before we could obtain
alternative products. See "Business--Wireless suppliers."

BECAUSE WE PURCHASE A SIGNIFICANT AMOUNT OF OUR PRODUCTS FROM SUPPLIERS IN
PACIFIC RIM COUNTRIES, WE ARE SUBJECT TO THE ECONOMIC RISKS ASSOCIATED WITH
CHANGES IN THE SOCIAL, POLITICAL, REGULATORY AND ECONOMIC CONDITIONS INHERENT
IN THESE COUNTRIES.

We import most of our products from suppliers in the Pacific Rim. As a

percentage of our total purchases, purchases from foreign suppliers and
suppliers in the Pacific Rim represented:

TOTAL FOREIGN PURCHASES FROM

PURCHASES PACIFIC RIM
Fiscal year ended November 30, 1997 . .. ... ..uuuuuurrrereeererrrrnnnnnaennn 92.7% 89.0%
Fiscal year ended November 30, 1998......... .. ittt 93.5% 90.0%
Fiscal year ended November 30, 1999. . ... ... .'ttitrrrrrrnererrrrnnnnnnenn 91.1% 90.9%

We expect that these percentages will continue to remain high in the future.

Countries in the Pacific Rim have recently experienced significant social,
political and economic upheaval. Because of the large concentrations of our
purchases in Pacific Rim countries, particularly Japan, China, Korea, Taiwan and
Malaysia, 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 before we can sell our inventory.

WE PLAN TO EXPAND THE INTERNATIONAL MARKETING AND DISTRIBUTION OF OUR
PRODUCTS, WHICH WILL SUBJECT US TO ADDITIONAL BUSINESS RISKS.

As part of our business strategy, we intend to increase our international
sales, although we cannot assure you that we will be able to do so. Conducting
business outside of the United States subjects us to significant additional
risks, including:

o export and import restrictions, tax consequences and other trade barriers

o currency fluctuations

0 greater difficulty in accounts receivable collections

o economic and political instability

o foreign exchange controls that prohibit payment in U.S. dollars

0 increased complexity and costs of managing and staffing international
operations

For instance, our international sales declined by 50% from 1997 to 1998, in
significant part due to financial crises in the Asian markets, particularly
Malaysia. Any of these factors could have a material adverse effect on our
business, financial condition and results of operations.
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FLUCTUATIONS IN FOREIGN CURRENCIES COULD HAVE A MATERIAL ADVERSE IMPACT ON OUR
BUSINESS.

We cannot predict the effect of exchange rate fluctuations on our future
operating results. Also, due to the short-term nature of our supply
arrangements, the relationship of the U.S. dollar to foreign currencies will
impact price quotes when negotiating new supply arrangements denominated in U.S.
dollars. As a result, we could experience declining selling prices in our market
without the benefit of cost decreases on purchases from suppliers or we could
experience increasing costs without an ability to pass the costs to the
customers. We cannot assure you that we will be able to effectively limit our
exposure to foreign currencies. Foreign currency fluctuations could cause our
operating results to decline and have a material adverse effect on our ability
to compete. Many of our competitors manufacture products in the United States or
outside the Pacific Rim, which could place us at a competitive disadvantage if
the value of the Pacific Rim currencies increased relative to the currency in
the countries where our competitors obtain their products. We engage in hedging
transactions in connection with our business. See "Management's Discussion and
Analysis of Financial Condition and Results of Operations--Qualitative and
Quantitative Disclosure About Market Risk."

TRADE SANCTIONS AGAINST FOREIGN COUNTRIES OR FOREIGN COMPANIES COULD HAVE A
MATERIAL ADVERSE IMPACT ON OUR BUSINESS.

As a result of trade disputes, the United States and foreign countrie