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PART I - FINANCIAL INFORMATION

ITEM 1.  FINANCIAL STATEMENTS

VOXX International Corporation and Subsidiaries
Consolidated Balance Sheets

(In thousands, except share and per share data)
 

  
May 31,

2020   
February 29,

2020  
  (unaudited)      
Assets         
Current assets:         

Cash and cash equivalents  $ 69,039  $ 37,425 
Accounts receivable, net   55,069   69,714 
Inventory   105,409   99,110 
Receivables from vendors   236   230 
Prepaid expenses and other current assets   11,186   10,885 
Income tax receivable   442   456 

Total current assets   241,381   217,820 
Investment securities   1,741   2,282 
Equity investment   21,284   21,924 
Property, plant and equipment, net   50,705   51,424 
Operating lease, right of use asset   3,175   3,143 
Goodwill   55,000   55,000 
Intangible assets, net   87,193   88,288 
Deferred income tax assets   52   52 
Other assets   1,541   1,638 

Total assets  $ 462,072  $ 441,571 
Liabilities and Stockholders' Equity         
Current liabilities:         

Accounts payable  $ 32,146  $ 22,096 
Accrued expenses and other current liabilities   34,552   34,046 
Income taxes payable   2,190   1,523 
Accrued sales incentives   9,826   12,250 
Current portion of long-term debt   1,116   1,107 

Total current liabilities   79,830   71,022 
Long-term debt, net of debt issuance costs   26,180   6,099 
Finance lease liabilities, less current portion   594   720 
Operating lease liabilities, less current portion   2,340   2,391 
Deferred compensation   1,741   2,282 
Deferred income tax liabilities   4,477   3,828 
Other tax liabilities   1,213   1,225 
Other long-term liabilities   3,427   3,294 

Total liabilities   119,802   90,861 
Commitments and contingencies (see Note 25)         
Redeemable equity (see Note 8)   2,682   2,481 
Stockholders' equity:         

Preferred stock:         
No shares issued or outstanding (see Note 21)   —   — 

Common stock:         
Class A, $.01 par value, 60,000,000 shares authorized, 24,406,194 and 24,306,194 shares issued and 21,656,976
and 21,556,976 shares outstanding at May 31, 2020 and February 29, 2020, respectively   245   244 
Class B Convertible, $.01 par value, 10,000,000 shares authorized, 2,260,954 shares issued and outstanding at
both May 31, 2020 and February 29, 2020   22   22 

Paid-in capital   299,579   299,228 
Retained earnings   113,867   122,139 
Accumulated other comprehensive loss   (18,742)   (19,055)
Less: Treasury stock, at cost, 2,749,218 shares of Class A Common Stock at both May 31 2020 and February 29, 2020   (23,918)   (23,918)
Less: Redeemable equity   (2,682)   (2,481)

Total VOXX International Corporation stockholders' equity   368,371   376,179 
Non-controlling interest   (28,783)   (27,950)

Total stockholders' equity   339,588   348,229 
Total liabilities, redeemable equity, and stockholders' equity  $ 462,072  $ 441,571

 

 
See accompanying notes to unaudited consolidated financial statements.
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VOXX International Corporation and Subsidiaries

Unaudited Consolidated Statements of Operations and Comprehensive (Loss) Income
(In thousands, except share and per share data)

 

  
Three months ended

May 31,  
  2020   2019  

Net sales  $ 71,987  $ 93,454 
Cost of sales   52,012   67,445 
Gross profit   19,975   26,009 
Operating expenses:         

Selling   8,362   9,881 
General and administrative   14,995   17,425 
Engineering and technical support   4,485   5,807 

Total operating expenses   27,842   33,113 
Operating loss   (7,867)   (7,104)
Other (expense) income:         

Interest and bank charges   (853)   (997)
Equity in income of equity investee   862   1,440 
Other, net   534   1,644 

Total other income, net   543   2,087 
Loss before income taxes   (7,324)   (5,017)
Income tax expense (benefit)   1,781   (2,645)
Net loss   (9,105)   (2,372)
Less: net loss attributable to non-controlling interest   (833)   (1,224)

Net loss attributable to VOXX International Corporation  $ (8,272)  $ (1,148)
Other comprehensive income (loss):         

Foreign currency translation adjustments   504   (811)
Derivatives designated for hedging   (177)   (107)
Pension plan adjustments   (14)   14 
Other comprehensive income (loss), net of tax   313   (904)

Comprehensive loss attributable to VOXX International Corporation  $ (7,959)  $ (2,052)
Loss per share - basic: Attributable to VOXX International Corporation  $ (0.34)  $ (0.05)
Loss per share - diluted: Attributable to VOXX International Corporation  $ (0.34)  $ (0.05)
Weighted-average common shares outstanding (basic)   24,224,478   24,355,791 
Weighted-average common shares outstanding (diluted)   24,224,478   24,355,791

 

 
See accompanying notes to unaudited consolidated financial statements.
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VOXX International Corporation and Subsidiaries

Unaudited Consolidated Statements of Stockholders' Equity
For the three months ended May 31, 2020 and 2019

(In thousands, except share and per share data)
 

  

Class A
and Class B

Common
Stock   

Paid-in
Capital   

Retained
Earnings   

Accumulated
Other

Comprehensive
Loss   

Non-
controlling
Interests   

Treasury
Stock   

Redeemable
Equity   

Total
Stock-

holders'
Equity  

Balances at February 29, 2020  $ 266  $ 299,228  $ 122,139  $ (19,055)  $ (27,950)  $ (23,918)  $ (2,481)  $ 348,229 
Net loss   —   —   (8,272)   —   (833)   —   —   (9,105)
Other comprehensive income, net of tax   —   —   —   313   —   —   —   313 
Stock-based compensation expense   1   351   —   —   —   —   (201)   151 

Balances at May 31, 2020  $ 267  $ 299,579  $ 113,867  $ (18,742)  $ (28,783)  $ (23,918)  $ (2,682)  $ 339,588 
                                 
Balances at February 28, 2019  $ 264  $ 296,946  $ 148,582  $ (16,944)  $ (12,571)  $ (21,176)  $ -  $ 395,101 

Net loss   —   —   (1,148)   —   (1,224)   —   —   (2,372)
Other comprehensive loss, net of tax   —   —   —   (904)   —   —   —   (904)
Stock-based compensation expense   —   159   —   —   —   —   —   159 

Balances at May 31, 2019  $ 264  $ 297,105  $ 147,434  $ (17,848)  $ (13,795)  $ (21,176)  $ -  $ 391,984
 

 
See accompanying notes to unaudited consolidated financial statements.
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VOXX International Corporation and Subsidiaries
Unaudited Consolidated Statements of Cash Flows

 

   
Three months ended

May 31,  
   2020    2019  

Cash flows from operating activities:           
Net loss   $ (9,105)   $ (2,372)

Adjustments to reconcile net loss to net cash provided by (used in) operating activities:           
Depreciation and amortization    2,543    3,067 
Amortization of debt discount    206    206 
Bad debt (recovery) expense    (7)    52 
Reduction in the carrying amount of the right of use asset    243    225 
Gain on forward contracts    (67)    (107)
Equity in income of equity investees    (862)    (1,440)
Distribution of income from equity investees    1,502    1,472 
Deferred income tax expense (benefit)    644    (1,154)
Non-cash compensation adjustment    (541)    326 
Stock based compensation expense    351    159 
(Gain) loss on sale of property, plant and equipment    —    1 

Changes in operating assets and liabilities:           
Accounts receivable    14,842    11,401 
Inventory    (6,059)    (1,278)
Receivables from vendors    (4)    462 
Prepaid expenses and other    (255)    1,099 
Investment securities-trading    541    (136)
Accounts payable, accrued expenses, accrued sales incentives and other liabilities    7,638    (6,502)
Income taxes payable    675    (1,213)

Net cash provided by operating activities    12,285    4,268 
Cash flows used in investing activities:           

Purchases of property, plant and equipment    (586)    (703)
Net cash used in investing activities    (586)    (703)

Cash flows provided by (used in) financing activities:           
Principal payments on finance lease obligation    (169)    (108)
Repayment of bank obligations    (125)    (1,428)
Borrowings on bank obligations    20,000    — 

Net cash provided by (used in) financing activities    19,706    (1,536)
Effect of exchange rate changes on cash    209    (261)
Net increase in cash and cash equivalents    31,614    1,768 
Cash and cash equivalents at beginning of period    37,425    58,236 
Cash and cash equivalents at end of period   $ 69,039   $ 60,004

 

 
See accompanying notes to unaudited consolidated financial statements.
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VOXX International Corporation and Subsidiaries

Notes to Unaudited Consolidated Financial Statements
(Amounts in thousands, except share and per share data)

(1) Basis of Presentation

The accompanying unaudited interim consolidated financial statements of VOXX International Corporation and Subsidiaries ("Voxx" or the
"Company") have been prepared pursuant to the rules and regulations of the Securities and Exchange Commission as defined in the Financial
Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) 270 for interim financial information, and in accordance
with accounting principles generally accepted in the United States of America (“GAAP”), and include all adjustments (consisting of normal
recurring adjustments), which, in the opinion of management, are necessary to present fairly the consolidated financial position, results of
operations, changes in stockholders’ equity, and cash flows for all periods presented.  The results of operations are not necessarily indicative of
the results to be expected for the full fiscal year or any interim period.  These unaudited consolidated financial statements do not include all
disclosures associated with consolidated financial statements prepared in accordance with accounting principles generally accepted in the United
States of America. Accordingly, these statements should be read in conjunction with the Company's audited consolidated financial statements
and notes thereto contained in the Company's Form 10-K for the fiscal year ended February 29, 2020.

We operate in three reportable segments: Automotive Electronics, Consumer Electronics, and Biometrics. See Note 23 for the Company's
segment reporting disclosures.

(2) Acquisitions

On January 31, 2020, the Company acquired certain assets and liabilities of Vehicle Safety Holdings Corp. (“VSHC”) via an asset purchase
agreement for a preliminary purchase price of $16,610, which included $16,500 in cash and contingent consideration with a fair value of $110.
Contingent consideration of up to a maximum of $750 is payable based upon the achievement of specified operating results, or the occurrence of
certain events over the twelve-month period following the completion of the acquisition. Net sales from VSHC included in our consolidated
results for the three months ended May 31, 2020 represented approximately 7% of our consolidated net sales. VSHC’s results of operations are
included in the consolidated financial statements of Voxx in our Automotive Electronics segment. The purpose of this acquisition was to expand
the Company’s product offerings and market share, as VSHC is a leading developer, manufacturer, and distributor of safety electronics.

The following summarizes the allocation of the purchase price based upon the fair value of the assets acquired and liabilities assumed at the date
of acquisition:
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  January 31, 2020  

Assets acquired:     
Inventory  $ 6,982 
Accounts receivable   3,415 
Right of use assets   483 
Other current assets   145 
Property and equipment   714 
Customer relationships   5,460 
Trademarks   560 
Patented technology   280 
Goodwill   215 
Other non-current assets   3 

Total assets acquired  $ 18,257 
     
Liabilities assumed:     

Accounts payable   757 
Accrued expenses   483 
Lease liabilities   219 
Warranty accrual   188 

Total  $ 1,647 
Total purchase price  $ 16,610

 

The purchase allocation presented above is preliminary. We are in the process of refining the valuation of acquired assets and liabilities,
including goodwill, and expect to finalize the purchase price allocation in the third quarter of Fiscal 2021. Goodwill was determined as the
excess of the purchase price over the fair value of the assets acquired (including the identifiable intangible assets).

(3) Net (Loss) Income Per Common Share

Basic net (loss) income per common share, net of non-controlling interest, is based upon the weighted-average common shares outstanding
during the period. Diluted net (loss) income per common share, net of non-controlling interest, reflects the potential dilution that would occur if
common stock equivalent securities or other contracts to issue common stock were exercised or converted into common stock.

There are no reconciling items which impact the numerator of basic and diluted net (loss) income per common share.  A reconciliation between
the denominator of basic and diluted net (loss) income per common share is as follows:

 

  
Three months ended

May 31,  
  2020   2019  

Weighted-average common shares outstanding (basic)   24,224,478   24,355,791 
Effect of dilutive securities:         

Restricted stock and stock grants   —   — 
Weighted-average common shares and potential common shares outstanding (diluted)   24,224,478   24,355,791

 

 
Restricted stock and stock grants totaling 596,379 and 627,544 for the three months ended May 31, 2020 and 2019, respectively, were not
included in the net (loss) income per diluted share calculation because the grant price of the restricted stock and stock grants was greater than the
average market price of the Company’s common stock during these periods, or the inclusion of these components would have been anti-dilutive.
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VOXX International Corporation and Subsidiaries
Notes to Unaudited Consolidated Financial Statements, continued

(Amounts in thousands, except share and per share data)
 
(4) Investment Securities

As of May 31, 2020, and February 29, 2020, the Company had the following investments:
 

  May 31, 2020  
  Fair Value  

Investment Securities     
Marketable Equity Securities     

Mutual funds  $ 1,741 
Total Marketable Equity Securities   1,741 

Total Investment Securities  $ 1,741
 

 
  February 29, 2020  
  Fair Value  

Investment Securities     
Marketable Equity Securities     

Mutual funds  $ 2,282 
Total Marketable Securities   2,282 

Total Investment Securities  $ 2,282
 

 
Equity Securities

Mutual Funds

The Company’s mutual funds are held in connection with its deferred compensation plan. Changes in the carrying value of these securities are
offset by changes in the corresponding deferred compensation liability.

 

(5) Fair Value Measurements and Derivatives

The Company applies the authoritative guidance on “Fair Value Measurements," which among other things, requires enhanced disclosures about
assets and liabilities that are measured and reported at fair value. This guidance establishes a hierarchal disclosure framework that prioritizes and
ranks the level of market price observability used in measuring investments at fair value. Market price observability is impacted by a number of
factors, including the type of investment and the characteristics specific to the investment.  Investments with readily available active quoted
prices, or for which fair value can be measured from actively quoted prices, generally will have a higher degree of market price observability
and a lesser degree of judgment used in measuring fair value.

Investments measured and reported at fair value are classified and disclosed in one of the following categories:

Level 1 - Quoted market prices in active markets for identical assets or liabilities.

Level 2 - Inputs other than Level 1 inputs that are either directly or indirectly observable.

Level 3 - Unobservable inputs developed using the Company's estimates and assumptions, which reflect those that market participants would
use.

At May 31, 2020 and February 29, 2020, the Company did not have any assets or liabilities measured at fair value on a recurring basis using
significant unobservable inputs (Level 3).
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VOXX International Corporation and Subsidiaries
Notes to Unaudited Consolidated Financial Statements, continued

(Amounts in thousands, except share and per share data)
 

The following table presents financial assets measured at fair value on a recurring basis at May 31, 2020:
 

      
Fair Value Measurements at

Reporting Date Using  
  Total   Level 1   Level 2  

Cash and cash equivalents:             
Cash and money market funds  $ 69,039  $ 69,039  $ — 

Derivatives:             
Designated for hedging  $ (606)  $ —  $ (606)

Investment securities:             
Mutual funds  $ 1,741  $ 1,741  $ — 

Total investment securities  $ 1,741  $ 1,741  $ —
 

 
The following table presents financial assets and liabilities measured at fair value on a recurring basis at February 29, 2020:

 

      
Fair Value Measurements at

Reporting Date Using  
  Total   Level 1   Level 2  

Cash and cash equivalents:             
Cash and money market funds  $ 37,425  $ 37,425  $ — 

Derivatives:             
Designated for hedging  $ (476)  $ —  $ (476)

Investment securities:             
Mutual funds  $ 2,282  $ 2,282  $ — 

Total investment securities  $ 2,282  $ 2,282  $ —
 

 
At May 31, 2020, the carrying value of the Company's accounts receivable, short-term debt, accounts payable, accrued expenses, bank
obligations and long-term debt approximates fair value because of either (i) the short-term nature of the financial instrument; (ii) the interest rate
on the financial instrument being reset every quarter to reflect current market rates; or (iii) the stated or implicit interest rate approximates the
current market rates or are not materially different from market rates.

Derivative Instruments

The Company’s derivative instruments include forward foreign currency contracts utilized to hedge a portion of its foreign currency inventory
purchases. The forward foreign currency derivatives qualifying for hedge accounting are designated as cash flow hedges and valued using
observable forward rates for the same or similar instruments (Level 2). The duration of open forward foreign currency contracts ranges from 1
month – 10 months and are classified in the balance sheet according to their terms. The Company also has an interest rate swap agreement as of
May 31, 2020 that hedges interest rate exposure related to the outstanding balance of its Florida Mortgage, with monthly payments due through
March 2026. The swap agreement locks the interest rate on the debt at 3.48% (inclusive of credit spread) through the maturity date of the loan.
Interest rate swap agreements qualifying for hedge accounting are designated as cash flow hedges and valued based on a comparison of the
change in fair value of the actual swap contracts designated as the hedging instruments and the change in fair value of a hypothetical swap
contract (Level 2). We calculate the fair value of our interest rate swap agreement quarterly based on the quoted market price for the same or
similar financial instruments. Interest rate swaps are classified in the balance sheet as either assets or liabilities based on the fair value of the
instruments at the end of the period.
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VOXX International Corporation and Subsidiaries
Notes to Unaudited Consolidated Financial Statements, continued

(Amounts in thousands, except share and per share data)
 

Financial Statement Classification

The following table discloses the fair value as of May 31, 2020 and February 29, 2020 of the Company’s derivative instrument:
 

  Derivative Assets and Liabilities  
    Fair Value  
  Account  May 31, 2020   February 29, 2020  

Designated derivative instruments           
Foreign currency contracts  Prepaid expenses and other current assets  $ —  $ — 
Interest rate swap agreement  Other long-term liabilities   (606)   (476)
Total derivatives    $ (606)  $ (476)

 
Cash Flow Hedges

It is the Company's policy to enter into derivative instrument contracts with terms that coincide with the underlying exposure being hedged. As
such, the Company’s derivative instruments are expected to be highly effective. On March 1, 2019, the Company adopted ASU No. 2017-12,
Derivatives and Hedging (Topic 815), Targeted Improvements to Accounting for Hedging Activities, which eliminated the requirement to
separately measure and report hedge ineffectiveness. For derivative instruments that are designated and qualify as cash flow hedges, the entire
change in fair value of the hedging instrument included in the assessment of the hedge ineffectiveness is recorded to other comprehensive
income (“OCI”). When the amounts recorded in OCI are reclassified to earnings, they are presented in the same income statement line item as
the effect of the hedged item. The adoption of ASU No. 2017-12 did not have a material impact on the Company’s consolidated financial
statements.

On May 29, 2020, the Company entered into forward foreign currency contracts, which have a current outstanding notional value of $8,000 and
are designated as cash flow hedges at May 31, 2020. During Fiscal 2020, the Company did not enter into any forward foreign currency contracts
and all previous contracts settled through February 29, 2020. The current outstanding notional value of the Company's interest rate swap at
May 31, 2020 is $7,489. For cash flow hedges, the gain or loss is reported as a component of Other comprehensive (loss) income and
reclassified into earnings in the same period or periods during which the hedged transaction affects earnings. The net (loss) income recognized
in Other comprehensive (loss) income for foreign currency contracts is expected to be recognized in Cost of sales during the next thirteen
months. No amounts were excluded from the assessment of hedge effectiveness during the respective periods. The gain or loss on the
Company’s interest rate swap is recorded in Other comprehensive (loss) income and subsequently reclassified into Interest and bank charges in
the period in which the hedged transaction affects earnings. As of May 31, 2020, no interest rate swaps originally designated for hedge
accounting were de-designated or terminated.

Activity related to cash flow hedges recorded during the three months ended May 31, 2020 and 2019 was as follows:
 

  Three months ended  
  May 31, 2020  

  

Pretax Gain
(Loss)

Recognized in
Other

Comprehensive
Income   

Pretax Gain
Reclassified from

Accumulated Other
Comprehensive

Income  
Cash flow hedges         

Foreign currency contracts  $ —  $ 68 
Interest rate swaps   (130)   —

 

11



VOXX International Corporation and Subsidiaries
Notes to Unaudited Consolidated Financial Statements, continued

(Amounts in thousands, except share and per share data)
 
 

  Three months ended  
  May 31, 2019  

  

Pretax Gain
Recognized in

Other
Comprehensive

Income   

Pretax Loss
Reclassified

from
Accumulated Other

Comprehensive
Income  

Cash flow hedges         
Foreign currency contracts  $ 218  $ 119 
Interest rate swaps   (172)   —

 

 

(6) Accumulated Other Comprehensive (Loss) Income

The Company’s accumulated other comprehensive (loss) income consists of the following:
 

  

Foreign
Currency

Translation
Losses   

Pension plan
adjustments,

net of tax   

Derivatives
designated

in a hedging
relationship,

net of tax   Total  
Balance at February 29, 2020  $ (17,739)  $ (887)  $ (429)  $ (19,055)
Other comprehensive income (loss) before reclassifications   504   (14)   (177)   313 
Reclassified from accumulated other comprehensive loss   —   —   —   — 
Net current-period other comprehensive income (loss)   504   (14)   (177)   313 
Balance at May 31, 2020  $ (17,235)  $ (901)  $ (606)  $ (18,742)

 
During the three months ended May 31, 2020, the Company recorded tax expense related to derivatives designated in a hedging relationship of
$(21), and pension plan adjustments of $0.

The other comprehensive income (loss) before reclassification of $504 includes the remeasurement of intercompany transactions of a long-term
investment nature of $(186) with certain subsidiaries whose functional currency is not the U.S. dollar, and $690 from translating the financial
statements of the Company's non-U.S. dollar functional currency subsidiaries into our reporting currency, which is the U.S. dollar.

(7) Supplemental Cash Flow Information

The following is supplemental information relating to the Unaudited Consolidated Statements of Cash Flows:
 

  
Three months ended

May 31,  
  2020   2019  

Non-cash investing and financing activities:         
Issuance of redeemable equity  $ 201  $ - 

Cash paid during the period:         
Interest (excluding bank charges)  $ 291  $ 337 
Income taxes (net of refunds)   466   289

 

 
(8) Accounting for Stock-Based Compensation

The Company has various stock-based compensation plans, which are more fully described in Note 1 of the Company’s Form 10-K for the fiscal
year ended February 29, 2020.
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VOXX International Corporation and Subsidiaries
Notes to Unaudited Consolidated Financial Statements, continued

(Amounts in thousands, except share and per share data)
 

Restricted stock awards are granted pursuant to the Company's 2012 Equity Incentive Plan (the "2012 Plan"). A restricted stock award is an
award of common stock that is subject to certain restrictions during a specified period. Restricted stock awards are independent of option grants
and are subject to forfeiture if employment terminates for a reason other than death, disability, or retirement prior to the release of the
restrictions.

The Company's Omnibus Equity Incentive Plan was established in 2014 (the "2014 Plan"). Pursuant to the 2014 Plan, Restricted Stock Units
("RSUs") may be awarded by the Company to any individual who is employed by, provides services to, or serves as a director of the Company
or its affiliates. RSUs vest on the later of three years from the date of grant, or the grantee reaching the age of 65 years. The RSU awards will
also vest upon the sale of all of the Company's issued and outstanding stock, the sale of all, or substantially all, of the assets of a subsidiary of
which the grantee serves as CEO and/or President, or the termination of the grantee's employment without cause, provided that the grantee at the
time of termination has been employed for at least 10 years. When vested, RSU awards may be settled in shares of common stock or in cash, at
the Company's sole option. There are no market conditions inherent in an RSU award, only the employee performance requirement for
performance awards, and the service requirement that the respective employee continues employment with the Company through the vesting
date. In July 2019, the Company granted 71,352 RSU awards under the 2014 Plan. The Company expenses the cost of RSU awards on a
straight-line basis over the requisite service period of each grantee. For these purposes, the fair market value of each RSU is determined based
on the mean of the high and low price of the Company's common stock on the grant date. The fair market value of each RSU granted in July
2019 was $4.65.

Grant of Shares to Chief Executive Officer

On July 8, 2019, the Board of Directors approved a five-year Employment Agreement (the “Employment Agreement”), effective March 1, 2019,
by and between the Company and Patrick M. Lavelle, the Company’s President and Chief Executive Officer. Under the terms of the
Employment Agreement, in addition to a $1,000 annual salary and a cash bonus based on the Company’s Adjusted EBITDA, Mr. Lavelle agreed
to receive certain stock-based compensation as discussed below:

 - An initial stock grant of 200,000 fully vested shares of Class A Common Stock issued in July 2019 under the 2012 Plan.
 

 - Additional stock grants of 100,000 shares of Class A Common Stock to be issued on each of March 1, 2020, March 1, 2021, and March 1,
2022. Compensation expense of $103 was recognized during the three months ended May 31, 2020 based upon the grant fair value of
$4.15 per share using the graded vesting attribution method.

 

 - Grant of market stock units (“MSU’s”) up to a maximum value of $5,000, based upon the achievement of a 90-calendar day average stock
price of no less than $5.49 over the performance period ending on the third and fifth anniversary of the effective date of the Employment
Agreement. The value of the MSU award increases based upon predetermined targeted 90-calendar day average stock prices with a
maximum of $5,000 if the 90-calendar day average high stock price equals or exceeds $15.00. The number of shares to be issued related to
the MSUs based upon achievement of the maximum award value of $5,000 and if issued at $15.00 per share is estimated at 333,333 shares.
Actual results may differ based upon when the high average stock price is achieved and settled.  We recognized stock-based compensation
expense of $61 during the three months ended May 31, 2020 related to these MSU’s using the graded vesting attribution method over the
performance period. As of May 31, 2020, all of the MSU’s remain outstanding.

13



VOXX International Corporation and Subsidiaries
Notes to Unaudited Consolidated Financial Statements, continued

(Amounts in thousands, except share and per share data)
 

 
All stock grants under the Employment Agreement are subject to a hold requirement as specified in the Employment Agreement. The
Employment Agreement gave Mr. Lavelle, in certain limited change of control situations, the right to require the Company to purchase the
shares in connection with the Employment Agreement, shares personally acquired by Mr. Lavelle, and shares issued to him under other
incentive compensation arrangements.  Accordingly, the stock awards issued in connection with the Employment Agreement are presented as
redeemable equity on the Consolidated Balance Sheet at grant-date fair value. RSUs previously held by Mr. Lavelle under the 2014 Plan and
shares personally purchased by Mr. Lavelle have been reclassified from permanent equity to redeemable equity. As the contingent events that
would allow Mr. Lavelle to redeem the shares are not probable at this time, remeasurement of the amounts in redeemable equity have not been
recorded.  The Employment Agreement contains certain restrictive and non-solicitation covenants.

The following table presents a summary of the activity related to the initial stock grant, additional stock grants under the Employment
Agreement, and RSU grants under the 2014 Plan for the three months ended May 31, 2020:

 

  
Number
of Shares   

Weighted
Average

Grant Date
Fair Value  

Unvested award balance at February 29, 2020   715,152  $ 5.07 
Granted   —   — 
Vested   22,804   5.59 
Vested and settled   100,000   4.15 
Forfeited   —   — 

Unvested award balance at May 31 2020   592,348  $ 5.21
 

 
At May 31, 2020, there were 306,548 vested and unsettled RSU awards under the Company’s 2014 Plan with a weighted average fair value of
$6.83.
 
During the three months ended May 31, 2020, the Company recorded $351 in total stock-based compensation related to the 2014 Plan,
additional stock grants and MSU’s under the Employment Agreement. As of May 31, 2020, there was approximately $2,000 of unrecognized
stock-based compensation expense related to unvested restricted stock awards.

(9) Supply Chain Financing

The Company has supply chain financing agreements and factoring agreements that were entered into for the purpose of accelerating receivable
collection and better managing cash flow. The balances under the agreements are sold without recourse and are accounted for as sales of
accounts receivable. Total receivable balances sold for the three months ended May 31, 2020, net of discounts, were $18,875 compared to
$22,649 for the three months ended May 31, 2019.

(10) Research and Development

Expenditures for research and development are charged to expense as incurred. Such expenditures amounted to $1,855 for the three months
ended May 31, 2020, compared to $1,863 for the three months ended May 31, 2019, net of customer reimbursements, and are included within
Engineering and technical support expenses on the Unaudited Consolidated Statements of Operations and Comprehensive (Loss) Income.
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(11) Goodwill and Intangible Assets

The change in goodwill by segment is as follows:
 

Automotive Electronics:  Amount  
Beginning balance at March 1, 2020  $ 8,467 
Activity during the period   — 
Balance at May 31, 2020  $ 8,467 
Gross carrying value at May 31, 2020  $ 8,467 
Accumulated impairment charge   — 
Net carrying value at May 31, 2020  $ 8,467 
Consumer Electronics:     
Beginning balance at March 1, 2020  $ 46,533 
Activity during the period   — 
Balance at May 31, 2020  $ 46,533 
Gross carrying value at May 31, 2020  $ 78,696 
Accumulated impairment charge   (32,163)
Net carrying value at May 31, 2020  $ 46,533 
Total Goodwill, net  $ 55,000

 

 
The Company's Biometrics segment did not carry a goodwill balance at May 31, 2020 or February 29, 2020.

At May 31, 2020, intangible assets consisted of the following:
 

  

Gross
Carrying

Value   
Accumulated
Amortization   

Total Net
Book
Value  

Finite-lived intangible assets:             
Customer relationships  $ 51,592  $ 32,857  $ 18,735 
Trademarks/Tradenames   1,045   457   588 
Developed technology   14,144   12,312   1,832 
Patents   5,659   3,895   1,764 
License   1,400   1,400   — 
Contract   1,556   1,556   — 

Total finite-lived intangible assets  $ 75,396  $ 52,477   22,919 
Indefinite-lived intangible assets             

Trademarks           64,274 
Total intangible assets, net          $ 87,193
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At February 29, 2020, intangible assets consisted of the following:
 

  

Gross
Carrying

Value   
Accumulated
Amortization   

Total Net
Book
Value  

Finite-lived intangible assets:             
Customer relationships  $ 51,491  $ 31,880  $ 19,611 
Trademarks/Tradenames   1,045   437   608 
Developed technology   14,144   12,244   1,900 
Patents   5,651   3,691   1,960 
License   1,400   1,400   — 
Contract   1,556   1,556   — 

Total finite-lived intangible assets  $ 75,287  $ 51,208   24,079 
Indefinite-lived intangible assets             

Trademarks           64,209 
Total intangible assets, net          $ 88,288

 

 
The Company recorded amortization expense of $1,169 for the three months ended May 31, 2020 and $1,748 for the three months ended
May 31, 2019. The estimated aggregate amortization expense for all amortizable intangibles for May 31 of each of the succeeding years is as
follows:

 
Year  Amount  
2022  $ 4,878 
2023   4,466 
2024   3,620 
2025   3,360 
2026   3,200

 

 
(12) Equity Investment

As of May 31, 2020 and February 29, 2020, the Company has a 50% non-controlling ownership interest in ASA Electronics, LLC and
Subsidiary (“ASA") which acts as a distributor of mobile electronics specifically designed for niche markets within the automotive industry,
including RV's; buses; and commercial, heavy duty, agricultural, construction, powersport, and marine vehicles.

The following presents summary financial information for ASA. Such summary financial information has been provided herein based upon the
individual significance of ASA to the consolidated financial information of the Company.

 
  May 31, 2020   February 29, 2020  

Current assets  $ 45,943  $ 47,738 
Non-current assets   5,265   5,453 
Liabilities   8,640   9,343 
Members' equity   42,568   43,848

 

 

  
Three months ended

May 31,  
  2020   2019  
Net sales  $ 16,441  $ 26,124 
Gross profit   5,911   7,955 
Operating income   1,604   2,769 
Net income   1,724   2,880
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The Company's share of income from ASA was $862 for the three months ended May 31, 2020, and $1,440 for the three months ended May 31,
2019. The decrease in ASA’s operating and net income for the three months ended May 31, 2020 compared to the prior year period is primarily a
result of the impact of the COVID-19 pandemic on ASA’s sales during the period due to business shut downs and quarantine orders.

(13) Income Taxes
 
The Company’s provision for income taxes consists of federal, foreign and state taxes necessary to align the Company’s year-to-date tax
provision with the annual effective rate that it expects to achieve for the full year.  At each interim period, the Company updates its estimate of
the annual effective tax rate and records cumulative adjustments as necessary.
 
On March 27, 2020, the Coronavirus Aid, Relief and Economic Security Act (“CARES Act”) was enacted in response to COVID-19 pandemic.
The CARES Act made various tax law changes, including among other things (i) increased the limitation under IRC Section 163(j) for 2019 and
2020 to permit additional expensing of interest (ii) enacted technical corrections so that qualified improvement property can be immediately
expensed under IRC Section 168(k) and net operating losses arising in tax years beginning in 2017 and ending in 2018 can be carried back two
years and carried forward twenty years without a taxable income limitation as opposed to carried forward indefinitely, and (iii) made
modifications to the federal net operating loss rules including permitting federal net operating losses incurred in 2018, 2019, and 2020 to be
carried back to the five preceding taxable years. With respect to the technical correction to net operating losses, the Company recorded a discrete
income tax provision of $4,275 during the three months ended May 31, 2020, as its valuation allowance related to net operating losses with
limited carryforward periods increased.

For the three months ended May 31, 2020, the Company recorded an income tax provision of $1,781, which includes a discrete income tax
provision of $4,292. The Company recorded a discrete tax provision of $4,275 related to an increase in valuation allowance as a result of the
technical correction to net operating losses as provided in the CARES Act, and a discrete income tax provision of $17 related to the accrual for
interest for unrecognized tax benefits. For the three months ended May 31, 2019, the Company recorded an income tax benefit of $2,645, which
includes a discrete income tax provision of $19, related to the accrual of interest for unrecognized tax benefits.

The effective tax rates for the three months ended May 31, 2020 and 2019 were an income tax provision of 24.3% on pre-tax loss of $7,324 and
an income tax benefit of 52.7% on a pre-tax loss of $5,017. The effective tax rate for the three months ended May 31, 2020 differs from the U.S.
statutory rate of 21% primarily due to the immediate U.S. taxation of foreign earnings, non-controlling interest related to EyeLock LLC, state
and local income taxes, nondeductible permanent differences, and income taxed in foreign jurisdictions at varying tax rates. The effective tax
rate for the three months ended May 31, 2019 differed from the statutory rate of 21% primarily due to the immediate U.S. taxation of foreign
earnings, non-controlling interest related to EyeLock LLC, state and local income taxes, nondeductible permanent differences, and income taxed
in foreign jurisdictions at varying tax rates.

At May 31, 2020, the Company had an uncertain tax position liability of $1,213, including interest and penalties. The unrecognized tax benefits
include amounts related to various U.S. federal, state and local, and foreign tax issues.

(14) Inventory

Inventories by major category are as follows:
 

  
May 31,

2020   
February 29,

2020  
Raw materials  $ 25,058  $ 29,115 
Work in process   2,224   2,366 
Finished goods   78,127   67,629 
Inventory  $ 105,409  $ 99,110
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(15) Product Warranties and Product Repair Costs

The following table provides a summary of the activity with respect to product warranties and product repair costs. The liability for product
warranties is included within Accrued expenses and other current liabilities and the reserve for product repair costs is recorded as a reduction of
Inventory on the Consolidated Balance Sheets.

 

  
Three months ended

May 31,  
  2020   2019  
Opening balance  $ 4,748  $ 4,469 
Liabilities for warranties accrued during the period   791   1,287 
Warranty claims settled during the period   (973)   (1,605)
Ending balance  $ 4,566  $ 4,151

 

 
(16) Accrued Restructuring Expense
 

At February 29, 2020, the Company had accrued restructuring charges of $637 included in Accrued expenses and other current liabilities,
representing charges incurred in Fiscal 2019 for the realignment of certain businesses within the organization. During the three months ended
May 31, 2020, an additional $301 of the accrual was settled and no additional restructuring expenses were incurred. At May 31, 2020, the
remaining restructuring accrual in Accrued expenses and other current liabilities is $336.

(17) Financing Arrangements

The Company has the following financing arrangements:
 

  
May 31,

2020   
February 29,

2020  
Debt         
Domestic credit facility (a)  $ 20,000  $ — 
Florida mortgage (b)   7,489   7,614 
Euro asset-based lending obligation - VOXX Germany (c)   —   — 
Euro asset-based lending obligation - Magnat (d)   617   607 
Total debt   28,106   8,221 
Less: current portion of long-term debt   1,116   1,107 
Long-term debt   26,990   7,114 
Less: debt issuance costs   810   1,015 
Total long-term debt, net of debt issuance costs  $ 26,180  $ 6,099

 

 
 (a) Domestic Credit Facility

As of May 31, 2020, the Company has a senior secured credit facility (the "Credit Facility") that provides for a revolving credit
facility with committed availability of up to $140,000, which may be increased, at the option of the Company, up to a maximum of
$175,000, and a term loan in the amount of $15,000. The Credit Facility also includes a $15,000 sublimit for letters of credit and a
$15,000 sublimit for swingline loans. The availability under the revolving credit line within the Credit Facility is subject to a
borrowing base, which is based on eligible accounts receivable, eligible inventory and certain real estate, subject to reserves as
determined by the lender, and is also limited by amounts outstanding under the Florida Mortgage (see Note 17(b)). The entire
outstanding balance of the term loan, which is not renewable, was repaid in Fiscal 2018. The availability under the revolving credit
line of the Credit Facility was $43,769 as of May 31, 2020.
 
All amounts outstanding under the Credit Facility will mature and become due on April 26, 2021; however, it is subject to
acceleration upon the occurrence of an Event of Default (as defined in the Credit Agreement). The Company may prepay any
amounts outstanding at any time, subject to payment of certain breakage and redeployment costs relating to LIBOR Rate Loans. The
commitments under the Credit Facility may be irrevocably reduced at any time, without premium or penalty as set forth in the
agreement. On June 11, 2020,
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the Company amended the Credit Facility. Under the amendment, the committed availability of the revolving credit facility was
revised to $127,500 and the maturity date of the facility was extended to April 26, 2022 (see Note 27).
 
Generally, the Company may designate specific borrowings under the Credit Facility as either Base Rate Loans or LIBOR Rate
Loans, except that swingline loans may only be designated as Base Rate Loans.  Loans designated as LIBOR Rate Loans bear interest
at a rate equal to the then applicable LIBOR rate plus a range of 1.75 - 2.25%.  Loans designated as Base Rate loans bear interest at a
rate equal to the applicable margin for Base Rate Loans of 0.75 - 1.25% as defined in the agreement. As of May 31, 2020, the
weighted average interest rate on the facility was 2.50%.
 
Provided that the Company is in a Compliance Period (the period commencing on that day in which Excess Availability is less than
12.5% of the Maximum Revolver Amount and ending on a day in which Excess Availability is equal to or greater than 12.5% for any
consecutive 30 day period thereafter), the Credit Facility requires compliance with a financial covenant calculated as of the last day
of each month, consisting of a Fixed Charge Coverage Ratio. The Credit Facility also contains covenants, subject to defined
carveouts, that limit the ability of the loan parties and certain of their subsidiaries which are not loan parties to, among other things:
(i) incur additional indebtedness; (ii) incur liens; (iii) merge, consolidate or dispose of a substantial portion of their business; (iv)
transfer or dispose of assets; (v) change their name, organizational identification number, state or province of organization or
organizational identity; (vi) make any material change in their nature of business; (vii) prepay or otherwise acquire indebtedness;
(viii) cause any change of control; (ix) make any restricted junior payment; (x) change their fiscal year or method of accounting; (xi)
make advances, loans or investments; (xii) enter into or permit any transaction with an affiliate of any borrower or any of their
subsidiaries; (xiii) use proceeds for certain items; (xiv) issue or sell any of their stock; or (xv) consign or sell any of their inventory
on certain terms. In addition, if excess availability under the Credit Facility were to fall below certain specified levels, as defined in
the agreement, the lenders would have the right to assume dominion and control over the Company's cash. As of May 31, 2020, the
Company was not in a Compliance Period.
 
The obligations under the loan documents are secured by a general lien on, and security interest in, substantially all of the assets of
the borrowers and certain of the guarantors, including accounts receivable, equipment, real estate, general intangibles and
inventory.  The Company has guaranteed the obligations of the borrowers under the Credit Agreement.
 
Charges incurred on the unused portion of the Credit Facility during the three months ended May 31, 2020 totaled $116, compared to
$126 during the three months ended May 31, 2019. These charges are included within Interest and bank charges on the Unaudited
Consolidated Statements of Operations and Comprehensive (Loss) Income.
 
The Company has deferred financing costs related to the Credit Facility and a previous amendment and modification of the Credit
Facility. These deferred financing costs are included in Long-term debt on the accompanying Consolidated Balance Sheets as a
contra-liability balance and are amortized through Interest and bank charges in the Unaudited Consolidated Statements of Operations
and Comprehensive (Loss) Income over the five-year term of the Credit Facility. During both the three months ended May 31, 2020
and 2019, the Company amortized $198 of these costs. The net unamortized balance of these deferred financing costs as of May 31,
2020 is $631.
 

 (b) Florida Mortgage

On July 6, 2015, VOXX HQ LLC, the Company’s wholly owned subsidiary, closed on a $9,995 industrial development revenue tax
exempt bond under a loan agreement in favor of the Orange County Industrial Development Authority (the “Authority”) to finance
the construction of the Company's manufacturing facility and executive offices in Lake Nona, Florida.  Wells Fargo Bank, N.A.
("Wells Fargo") was the purchaser of the bond and U.S. Bank National Association is the trustee under an Indenture of Trust with the
Authority. Voxx borrowed the proceeds of the bond purchase from the Authority during construction as a revolving loan, which
converted to a permanent mortgage upon completion of the facility in January 2016 (the "Florida Mortgage"). The Company makes
principal and interest payments to Wells Fargo, which began March 1, 2016 and will continue through March of 2026. The Florida
Mortgage bears interest at 70% of 1-month LIBOR plus 1.54% (1.67% at May 31, 2020) and is secured by a first mortgage on the
property, a collateral

19



VOXX International Corporation and Subsidiaries
Notes to Unaudited Consolidated Financial Statements, continued

(Amounts in thousands, except share and per share data)
 

assignment of leases and rents and a guaranty by the Company. The financial covenants of the Florida Mortgage are as defined in the
Company’s Credit Facility with Wells Fargo dated April 26, 2016.
 
The Company incurred debt financing costs totaling approximately $332 as a result of obtaining the Florida Mortgage, which are
recorded as deferred financing costs and included in Long-term debt as a contra-liability balance on the accompanying Consolidated
Balance Sheets and are being amortized through Interest and bank charges in the Unaudited Consolidated Statements of Operations
and Comprehensive (Loss) Income over the ten-year term of the Florida Mortgage. The Company amortized $8 of these costs during
both of the three months ended May 31, 2020 and 2019. The net unamortized balance of these deferred financing costs as of May 31,
2020 is $179.
 
On July 20, 2015, the Company entered into an interest rate swap agreement in order to hedge interest rate exposure related to the
Florida Mortgage and pays a fixed rate of 3.48% under the swap agreement (See Note 5).

 (c) Euro Asset-Based Lending Obligation – VOXX Germany

Foreign bank obligations include a Euro Asset-Based Lending ("ABL") credit facility, which has a credit limit of €8,000 for the
Company's subsidiary, VOXX Germany, which expires on July 31, 2020. The rate of interest for the ABL is the three-month Euribor
plus 2.3% (2.30% at May 31, 2020). As of May 31, 2020, there is no balance outstanding under this credit facility.

 (d) Euro Asset-Based Lending Obligation - Magnat

Foreign bank obligations also include an ABL credit facility, for the Company's subsidiary, Magnat, which expires on December 31,
2020. The rate of interest for the ABL is the three-month Euribor plus 2.1% (2.10% at May 31, 2020).

(18) Other Income (Expense)

Other income (expense) is comprised of the following:
 

  
Three months ended

May 31,  
  2020   2019  

Foreign currency (loss) gain  $ (116)  $ 106 
Interest income   86   390 
Rental income   186   142 
Miscellaneous   378   1,006 
Total other, net  $ 534  $ 1,644

 

 
The decrease in interest income for the three months ended May 31, 2020 primarily relates to the decrease in interest rates applicable to the
Company’s short-term money market investments as compared to the prior year. Included within miscellaneous for the three months ended
May 31, 2020 are the proceeds from a key man life insurance policy in the amount of $444 related to a Company executive who passed away
during the quarter. For the three months ended May 31, 2019, miscellaneous included proceeds from a key man life insurance policy in the
amount of $1,000 related to a former employee of Klipsch Group, Inc. that Voxx became the beneficiary of in conjunction with the acquisition
of Klipsch in Fiscal 2012.
 

(19) Foreign Currency

The Company has a subsidiary in Venezuela. Venezuela has experienced significant political and civil unrest, as well as economic instability for
several years, and has implemented various foreign currency and price controls. The country has also experienced high rates of inflation over the
last several years. The President of Venezuela has the authority to legislate certain areas by decree, which allows the government to nationalize
certain industries or expropriate certain companies and property. The Company accounts for its Venezuela subsidiary as hyper-inflationary in
accordance with the guidelines in ASC 830, "Foreign Currency." A hyper-inflationary economy designation occurs when a country has
experienced cumulative inflation of approximately 100 percent or more over a 3-year period.  The hyper-inflationary designation requires the
local subsidiary in Venezuela to record all transactions as if they were denominated in U.S. dollars. As of May 31, 2020, the DICOM rate for the
Sovereign Bolivar was approximately
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198,722 bolivars to the U.S. dollar compared to 5,717 at May 31, 2019. Total net currency exchange gains for Venezuela of $1 were recorded for
the three months ended May 31, 2020, as compared to $0 for the three months ended May 31, 2019, and are included in Other income (expense)
on the Unaudited Consolidated Statements of Operations and Comprehensive (Loss) Income.

The Company has certain long-lived assets in Venezuela, which are held for investment purposes. The value of these properties is $0 at May 31,
2020

(20) Lease Obligations

We account for leases in accordance with ASC 842 “Leases” (“ASC 842”). We determine whether an arrangement is a lease at inception. This
determination generally depends on whether the arrangement conveys the right to control the use of an identified fixed asset explicitly or
implicitly for a period of time in exchange for consideration.

We have operating leases for office equipment, as well as offices, warehouses, and other facilities used for our operations. We also have finance
leases comprised primarily of computer hardware and machinery and equipment. Our leases have remaining lease terms of less than 1 year to 7
years, some of which include renewal options. We consider these renewal options in determining the lease term used to establish our right-of-use
assets and lease liabilities when it is determined that it is reasonably certain that the renewal option will be exercised. The Company had no short
term leases during the three months ended May 31, 2020.

The components of lease cost for the three months ended May 31, 2020 and 2019 were as follows:
 

  
Three months

ended   
Three months

ended  
  May 31, 2020   February 29, 2020  

Operating lease cost (a) (c)  $ 243  $ 226 
Finance lease cost:         

Amortization of right of use assets (a)   165   232 
Interest on lease liabilities (b)   9   12 

Total finance lease cost  $ 174  $ 244
 

 
 (a) Recorded within Selling, General and administrative, Engineering and technical support, and Cost of sales on the Consolidated Statement

of Operations and Comprehensive (Loss) Income.
 (b) Recorded within Interest and bank charges on the Consolidated Statement of Operations and Comprehensive Income (Loss).
 (c) Includes immaterial amounts related to variable rent expense.

 
Supplemental cash flow information related to leases is as follows:
 

  
Three months

ended   
Three months

ended  
  May 31, 2020   May 31, 2019  

Non-cash investing and financing activities:         
Right of use assets obtained in exchange for operating lease obligations  $ 276  $ 187 
Right of use assets obtained in exchange for finance lease obligations   -   - 

Upon the adoption of ASC 842:         
Right of use assets recorded in exchange for operating lease obligations  $ —  $ 2,227 

Cash paid for amounts included in the measurement of lease liabilities:         
Operating cash flows from operating leases  $ 243  $ 225 
Operating cash flows from finance leases  9  12 
Finance cash flows from finance leases  169  108
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Supplemental balance sheet information related to leases is as follows:
 

  May 31, 2020   February 29, 2020  
Operating Leases         
Operating lease, right of use assets  $ 3,175  $ 3,143 

Total operating lease right of use assets  $ 3,175  $ 3,143 
Accrued expenses and other current liabilities  $ 870  $ 784 
Operating lease liabilities, less current portion   2,340   2,391 

Total operating lease liabilities  $ 3,210  $ 3,175 
Finance Leases         
Property, plant and equipment, gross  $ 2,503  $ 2,503 
Accumulated depreciation   (1,374)   (1,209)

Total finance lease right of use assets  $ 1,129  $ 1,294 
Accrued expenses and other current liabilities  $ 569  $ 613 
Finance lease liabilities, less current portion   594   720 

Total finance lease liabilities  $ 1,163  $ 1,333 
Weighted Average Remaining Lease Term         

Operating leases  4.1 years  4.4 years 
Finance leases  3.9 years  3.9 years 

Weighted Average Discount Rate         
Operating leases   5.84%   5.98%
Finance leases   3.87%   3.87%

 
At May 31, 2020, maturities of lease liabilities for each of the succeeding years were as follows:

 
  Operating Leases   Finance Leases  

2021  $ 1,029   592 
2022   949   374 
2023   652   192 
2024   465   39 
2025   317   — 
Thereafter   201   — 
Total lease payments   3,613   1,197 
Less imputed interest   403   34 
Total  $ 3,210   1,163

 

 
As of May 31, 2020, the Company has not entered into any lease agreements that have not yet commenced.
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The Company owns and occupies buildings as part of its operations. Certain space within these buildings may, from time to time, be leased to
third parties from which the Company earns rental income as lessor. This leased space is recorded within property, plant and equipment and was
not material to the Company's Consolidated Balance Sheet at May 31, 2020. Rental income earned by the Company for the three months ended
May 31, 2020 and 2019 was $186 and $142, respectively, which is recorded within Other income (expense).

(21) Capital Structure

The Company's capital structure is as follows:
 

      Shares Authorized   Shares Outstanding          

Security  
Par

Value   
May 31,

2020   
February 29,

2020   
May 31,

2020   
February 29,

2020   

Voting
Rights per

Share   
Liquidation

Rights  
Preferred Stock  $ 50.00   50,000   50,000   —   —   —  $50 per share 
Series Preferred Stock  $ 0.01   1,500,000   1,500,000   —   —   —   — 
Class A Common Stock

 $ 0.01   60,000,000   60,000,000   21,656,976   21,556,976   1  
Ratably with

Class B 
Class B Common Stock

 $ 0.01   10,000,000   10,000,000   2,260,954   2,260,954   10  
Ratably with

Class A 
Treasury Stock at cost  at cost   2,749,218   2,749,218  N/A  N/A  N/A    

 

 

(22) Variable Interest Entities

A variable interest entity ("VIE") is an entity that either (i) has insufficient equity to permit the entity to finance its activities without additional
subordinated financial support, or (ii) has equity investors who lack the characteristics of a controlling financial interest. Under ASC 810 -
Consolidation, an entity that holds a variable interest in a VIE and meets certain requirements would be considered to be the primary beneficiary
of the VIE and required to consolidate the VIE in its consolidated financial statements. In order to be considered the primary beneficiary of a
VIE, an entity must hold a variable interest in the VIE and have both:

 • the power to direct the activities that most significantly impact the economic performance of the VIE; and

 • the right to receive benefits from, or the obligation to absorb losses of, the VIE that could be potentially significant to the VIE.

On September 1, 2015, Voxx acquired a majority voting interest in substantially all of the assets and certain specified liabilities of EyeLock, Inc.
and EyeLock Corporation, a market leader of iris-based identity authentication solutions, through a newly-formed entity, EyeLock LLC. The
Company issued EyeLock LLC a promissory note for the purposes of repaying protective advances and funding working capital requirements of
the entity. On June 2, 2020, this promissory note was amended and restated to allow EyeLock LLC to borrow up to $57,500. Through March 1,
2019, interest on the outstanding principal of the loan accrued at 10%. From March 1, 2019 forward, interest accrues at 2.5%. The amended and
restated promissory note is due on August 31, 2020. The outstanding principal balance of this promissory note is convertible at the sole option of
Voxx into units of EyeLock LLC. If Voxx chooses not to convert into equity, the outstanding loan principal of the amended and restated
promissory note will be repaid at a multiple of 1.50 based on the repayment date. The agreement includes customary events of default and is
collateralized by all of the property of EyeLock LLC.

We determined that we hold a variable interest in EyeLock LLC as a result of:

 • our majority voting interest and ownership of substantially all of the assets and certain liabilities of the entity; and

 • the loan agreement with EyeLock LLC, which has a total outstanding balance of $55,740 as of May 31, 2020.

We concluded that we became the primary beneficiary of EyeLock LLC on September 1, 2015 in conjunction with the acquisition. This was the
first date on which we had the power to direct the activities that most significantly impact the economic performance of the entity because we
acquired a majority interest in substantially all of the assets and
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certain liabilities of EyeLock, Inc. and EyeLock Corporation on this date, as well as obtained a majority voting interest as a result of this
transaction.  Although we are considered to have control over EyeLock LLC under ASC 810, due to our majority ownership interest, the assets
of EyeLock LLC can only be used to satisfy the obligations of EyeLock LLC. As a result of our majority ownership interest in the entity and our
primary beneficiary conclusion, we consolidated EyeLock LLC within our consolidated financial statements beginning on September 1, 2015.

Assets and Liabilities of EyeLock LLC

The following table sets forth the carrying values of assets and liabilities of EyeLock LLC that were included on our Consolidated Balance
Sheets as of May 31, 2020 and February 29, 2020:

 

  
May 31,

2020   
February 29,

2020  
Assets  (unaudited)      
Current assets:         

Cash and cash equivalents  $ 7  $ — 
Accounts receivable, net   85   147 
Inventory, net   2,292   2,052 
Prepaid expenses and other current assets   217   313 

Total current assets   2,601   2,512 
Property, plant and equipment, net   52   69 
Intangible assets, net   2,532   2,600 
Other assets   60   76 

Total assets  $ 5,245  $ 5,257 
Liabilities and Partners' Deficit         
Current liabilities:         

Accounts payable  $ 2,024  $ 2,086 
Interest payable to VOXX   10,344   9,994 
Accrued expenses and other current liabilities   423   252 
Due to VOXX   55,740   54,074 

Total current liabilities   68,531   66,406 
Other long-term liabilities   1,200   1,200 

Total liabilities   69,731   67,606 
Commitments and contingencies         
Partners' deficit:         

Capital   41,416   41,416 
Retained losses   (105,902)   (103,765)

Total partners' deficit   (64,486)   (62,349)
Total liabilities and partners' deficit  $ 5,245  $ 5,257
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Revenue and Expenses of EyeLock LLC

The following table sets forth the revenues and expenses of EyeLock LLC that were included in our Unaudited Consolidated Statements of
Operations and Comprehensive (Loss) Income for the three months ended May 31, 2020 and 2019, respectively:

 

  
For the three months

ended May 31,  
  2020   2019  

Net sales  $ 97  $ 21 
Cost of sales   119   71 
Gross profit   (22)   (50)
Operating expenses:         

Selling   177   201 
General and administrative   429   1,220 
Engineering and technical support   1,155   1,365 

Total operating expenses   1,761   2,786 
Operating loss   (1,783)   (2,836)
Other expense:         

Interest and bank charges   (354)   (300)
Total other expense, net   (354)   (300)

Loss before income taxes   (2,137)   (3,136)
Income tax expense   —   — 
Net loss  $ (2,137)  $ (3,136)

 
(23) Segment Reporting

The Company operates in three distinct segments based on our products and our internal organizational structure. The three operating segments,
which are also the Company’s reportable segments, are Automotive Electronics, Consumer Electronics, and Biometrics.

Our Automotive Electronics segment designs, manufactures, markets and distributes rear-seat entertainment devices, satellite radio products,
automotive security, vehicle access systems, remote start systems, mobile multimedia devices, aftermarket/OE-styled radios, car link-
smartphone telematics applications, driver distraction products, collision avoidance systems, location-based services, turn signal switches,
automotive lighting products, automotive sensing and camera systems, USB ports, cruise control systems, and heated seats.

Our Consumer Electronics segment designs, manufactures, markets and distributes home theater systems, high-end loudspeakers, outdoor
speakers, business music systems, cinema speakers, flat panel speakers, wireless and Bluetooth speakers, soundbars, wired and wireless
headphones and ear buds, DLNA (Digital Living Network Alliance) compatible devices, remote controls, karaoke products, personal sound
amplifiers, infant/nursery products, activity tracking bands, healthcare wearables, smart-home security and safety products, as well as A/V
connectivity, portable/home charging, reception, and digital consumer products.

Our Biometrics segment designs, manufactures, markets and distributes iris identification and biometric security related products.

The accounting principles applied at the consolidated financial statement level are generally the same as those applied at the operating segment
level and there are no material intersegment sales. The segments are allocated interest expense, based upon a pre-determined formula, which
utilizes a percentage of each operating segment's intercompany balance, which is offset in Corporate/Eliminations.
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Segment data for each of the Company's segments is presented below:
 

  
Automotive
Electronics   

Consumer
Electronics   Biometrics   

Corporate/
Eliminations  Total  

Three Months Ended May 31, 2020                     
Net sales  $ 17,276  $ 54,514  $ 97  $ 100  $ 71,987 
Equity in income of equity investees   862   —   —   —   862 
Interest expense and bank charges   168   2,188   355   (1,858)   853 
Depreciation and amortization expense   466   965   86   1,026   2,543 
Loss before income taxes   (3,110)   (53)   (2,137)   (2,024)   (7,324)
                     
Three Months Ended May 31, 2019                     
Net sales  $ 29,642  $ 63,653  $ 6  $ 153  $ 93,454 
Equity in income of equity investees   1,440   —   —   —   1,440 
Interest expense and bank charges   99   2,398   302   (1,802)   997 
Depreciation and amortization expense   187   1,141   785   954   3,067 
Income (loss) before income taxes   450   460   (2,980)   (2,947)   (5,017)

 
(24) Revenue from Contracts with Customers

The Company recognizes revenue in accordance with ASC Topic 606, Revenue from Contracts with Customers (“ASC 606”). The core
principle of ASC 606 is that an entity recognizes revenue to depict the transfer of promised goods and services to customers in an amount that
reflects the consideration to which the entity expects to be entitled in exchange for those goods and services. We apply the FASB’s guidance on
revenue recognition, which requires us to recognize the amount of revenue and consideration that we expect to receive in exchange for goods
and services transferred to our customers. To do this, the Company applies the five-step model prescribed by the FASB, which requires us to: (i)
identify the contract with the customer; (ii) identify the performance obligations in the contract; (iii) determine the transaction price; (iv) allocate
the transaction price to the performance obligations in the contract; and (v) recognize revenue when, or as, we satisfy a performance obligation.
No performance obligation related amounts were deferred as of May 31, 2020 or May 31, 2019.

Within our Automotive Electronics segment, while the majority of the contracts we enter into with Original Equipment Manufacturers (“OEM”)
are long-term supply arrangements, the performance obligations are established by the enforceable contract, which is generally considered to be
the purchase order. The purchase orders are of durations less than one year. As such, the Company applies the practical expedient in ASC
paragraph 606-10-50-14 and does not disclose information about remaining performance obligations that have original expected durations of
one year or less, for which work has not yet been performed.

Performance Obligations

The Company’s primary source of revenue is derived from the manufacture and distribution of consumer electronic, automotive electronic, and
biometric products. Our consumer electronics products primarily consist of finished goods sold to retail and commercial customers, consisting
of premium audio products and other consumer electronic products. Our automotive electronic products are sold both to OEM and aftermarket
customers. Our biometrics products are primarily sold to retail and commercial customers. We recognize revenue for sales to our customers
when transfer of control of the related good or service has occurred. All of our revenue was recognized under the point in time approach for the
three months ended May 31, 2020. Contract terms with certain of our OEM customers could result in products and services being transferred
over time as a result of the customized nature of some of our products, together with contractual provisions in the customer contracts that
provide us with an enforceable right to payment for performance completed to date; however, under typical terms, we do not have the right to
consideration until the time of shipment from our manufacturing facilities or distribution centers, or until the time of delivery to our customers.
If certain contracts in the future provide the Company with this enforceable right of payment, the timing of revenue recognition from products
transferred to customers over time may be slightly accelerated compared to our right to consideration at the time of shipment or delivery.

Under ASC 606, we are required to present a refund liability and a return asset within the Consolidated Balance Sheets. The changes in the
refund liability are reported in Net sales, and the changes in the return asset are reported in Cost of sales in the Unaudited Consolidated
Statements of Operations and Comprehensive (Loss) Income. As of
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May 31, 2020 and February 29, 2020, the balance of the return asset was $1,166 and $1,544, respectively, and the balance of the refund liability
was $3,077 and $3,779, respectively, and are presented within Prepaid expenses and other current assets and Accrued expenses and other current
liabilities, respectively, on the Consolidated Balance Sheets.

We warrant our products against certain defects in material and workmanship when used as designed, which primarily range from 30 days to 3
years. We offer limited lifetime warranties on certain products, which limit the customer’s remedy to the repair or replacement of the defective
product or part for the designated lifetime of the product, or for the life of the vehicle for the original owner, if it is an automotive product. We
do not sell extended warranties.

Contract Balances

Contract assets primarily relate to the Company’s rights to consideration for work completed but not billed at the reporting date on contracts
with customers. Contract assets are transferred to receivables when the rights become unconditional. Contract liabilities primarily relate to
contracts where advance payments or deposits have been received, but performance obligations have not yet been met, and therefore, revenue
has not been recognized.  The Company has no contract asset or contract liability balances at May 31, 2020 or February 29, 2020.

Disaggregation of Revenue

The Company operates in three reportable segments: Automotive Electronics, Consumer Electronics, and Biometrics. ASC 606 requires further
disaggregation of an entity’s revenue. In the following table, the Company's net sales are disaggregated by segment and product type for the
three months ended May 31, 2020 and 2019:

 

  
Three months ended

May 31,  
  2020   2019  

Automotive Electronics Segment         
OEM Products  $ 9,617  $ 14,953 
Aftermarket Products   7,659   14,689 
Total Automotive Segment   17,276   29,642 
Consumer Electronics Segment         
Premium Audio Products   34,538   36,698 
Other Consumer Electronic Products   19,976   26,955 
Total Consumer Electronics Segment   54,514   63,653 
Biometrics Segment         
Biometric Products   97   6 
Total Biometrics Segment   97   6 
Corporate/Eliminations   100   153 
Total Net Sales  $ 71,987  $ 93,454

 

 

(25) Contingencies

The Company is currently, and has in the past, been a party to various routine legal proceedings incident to the ordinary course of business.  If
management determines, based on the underlying facts and circumstances of each matter, that it is probable a loss will result from a litigation
contingency and the amount of the loss can be reasonably estimated, the estimated loss is accrued for.  The Company does not believe that any
current outstanding litigation matters will have a material adverse effect on the Company's financial statements, individually, or in the aggregate.

The products the Company sells are continually changing as a result of improved technology.  As a result, although the Company and its
suppliers attempt to avoid infringing known proprietary rights, the Company may be subject to legal proceedings and claims for alleged
infringement by patent, trademark or other intellectual property owners.  Any claims relating to the infringement of third-party proprietary
rights, even if not meritorious, could result in costly litigation, divert management’s attention and resources, or require the Company to either
enter into royalty or license agreements that are not advantageous to the Company, or pay material amounts of damages.
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(26) New Accounting Pronouncements

Accounting Pronouncements Recently Adopted

In June 2016, the FASB issued Accounting Standards Update (“ASU”) 2016-13, “Financial Instruments - Credit Losses (Topic 326):
Measurement of Credit Losses on Financial Instruments,” and subsequent amendments to the guidance, ASU 2018-19 in November 2018, ASU
2019-04 in April 2019, ASU 2019-05 in May 2019, and ASU 2019-10 and ASU 2019-11 in November 2019. The update changes how entities
must measure credit losses for most financial assets and certain other instruments that aren’t measured at fair value through net income. The
update replaces the “incurred loss” approach with an “expected loss” model for instruments measured at amortized cost. For available-for-sale
debt securities, entities are required to record allowances, rather than reduce the carrying value, as they have under the other-than-temporary
impairment model. It also simplifies the accounting model for purchased credit-impaired debt securities and loans. The amendment affects
loans, debt securities, trade receivables, net investments in leases, off balance sheet credit exposures, reinsurance receivables, and any other
financial assets not excluded from the scope that have the contractual right to receive cash. ASU 2018-19 clarifies that receivables arising from
operating leases are accounted for using lease guidance and not as financial instruments. ASU 2019-04 clarifies that equity instruments without
readily determinable fair values for which an entity has elected the measurement alternative should be remeasured to fair value as of the date
that an observable transaction occurred. ASU 2019-05 provides an option to irrevocably elect to measure certain individual financial assets at
fair value instead of amortized cost. ASU 2019-10 delayed the effective date of ASU 2016-13 for smaller reporting companies (as defined by the
SEC) and other non-SEC reporting entities to fiscal years beginning after December 15, 2022, including interim periods within those fiscal
periods. ASU 2019-11 was issued to provide clarification guidance in the following areas: (i) expected recoveries for purchased financial assets
with credit deterioration; (ii) transition relief for troubled debt restructurings; (iii) disclosures related to accrued interest receivables; (iv)
financial assets secured by collateral maintenance provisions; and (v) conforming amendment to subtopic 805-20. The amendments should be
applied on either a prospective transition or modified-retrospective approach depending on the subtopic. The Company adopted this update on
March 1, 2020.

Payment terms for the Company’s sales are 90 days or less. Substantially all of the Company’s receivables are collected within twelve months of
the transfer of products to customers and the Company expects this to continue going forward. The credit loss allowance is determined through
an analysis of the aging of accounts receivable and assessment of risk based on historical trends, and an evaluation of the impact of current and
projected economic conditions. Receivables from customers with deteriorating financial conditions are removed from the pool and evaluated
separately. For the three months ended May 31, 2020, the Company’s assessment of its accounts receivable considered the business and market
disruptions caused by COVID-19 and emerging credit and collectability trends. The adoption of ASU 2016-13 did not have a material impact on
the Company’s allowance for expected credit losses on accounts receivable.

In January 2017, the FASB issued ASU No. 2017-04, "Intangibles - Goodwill and Other (Topic 350): Simplifying the Test for Goodwill
Impairment." Under the new guidance, if a reporting unit's carrying value exceeds its fair value, an entity will record an impairment charge
based on that difference. The impairment charge will be limited to the amount of goodwill allocated to that reporting unit. The standard
eliminates today's requirement to calculate goodwill impairment using Step 2, which calculates an impairment charge by comparing the implied
fair value of goodwill with its carrying value. The standard does not change the guidance on completing Step 1 of the goodwill impairment test.
The Company adopted the standard on March 1, 2020 and it has not had a material impact on the Company’s consolidated financial statements.

In August 2018, the FASB issued ASU No. 2018-13, "Fair Value Measurement (Topic 820): Disclosure Framework - Changes to the Disclosure
Requirements for Fair Value Measurement." The ASU modifies the disclosure requirements in Topic 820, Fair Value Measurement, by removing
certain disclosure requirements related to the fair value hierarchy, modifying existing disclosure requirements related to measurement
uncertainty and adding new disclosure requirements, such as disclosing the changes in unrealized gains and losses for the period included in
other comprehensive income for recurring Level 3 fair value measurements held at the end of the reporting period and disclosing the range and
weighted average of significant unobservable inputs used to develop Level 3 fair value measurements. The Company adopted the standard for
the quarter ended May 31, 2020, and it did not impact the disclosures in the Company’s consolidated financial statements.
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In October 2018, the FASB issued ASU No. 2018-17, “Consolidation (Topic 810): Targeted Improvements to Related Party Guidance for
Variable Interest Entities.” This ASU requires entities to consider indirect interests held through related parties under common control on a
proportional basis, rather than as the equivalent of a direct interest in its entirety when determining whether a decision-making fee is a variable
interest. The Company adopted the standard on March 1, 2020 and it did not have a material impact on the Company’s consolidated financial
statements.

In November 2018, the FASB issued ASU No. 2018-18, "Collaborative Arrangements (Topic 808): Clarifying the Interaction between Topic 808
and Topic 606." The ASU clarifies that certain transactions between collaborative arrangement participants should be accounted for as revenue
when the collaborative arrangement participant is a customer in the context of a unit of account and precludes recognizing as revenue
consideration received from a collaborative arrangement participant if the participant is not a customer. The Company adopted the standard on
March 1, 2020 and it did not have a material impact on the Company’s consolidated financial statements.

Standards Issued Not Yet Adopted

In August 2018, the FASB issued ASU No. 2018-14, "Compensation - Retirement Benefits - Defined Benefit Plans - General (Subtopic 715-20):
Disclosure Framework - Changes to the Disclosure Requirements for Defined Benefit Plans."  ASU 2018-14 removes certain disclosures that are
not considered cost beneficial, clarifies certain required disclosures and added additional disclosures. This ASU is effective for public companies
for annual reporting periods and interim periods within those annual periods beginning after December 15, 2020.  The amendments in ASU
2018-14 must be applied on a retrospective basis.  The Company is currently assessing the effect, if any, that ASU 2018-14 will have on the
disclosures in its consolidated financial statements.

In December 2019, the FASB issued ASU No. 2019-12, “Simplifying the Accounting for Income Taxes.” This guidance removes certain
exceptions related to the approach for intra-period tax allocation, the methodology for calculating income taxes in an interim period, and the
recognition of deferred tax liabilities for outside basis differences. This guidance also clarifies and simplifies other areas of ASC 740. This
guidance is effective for fiscal years beginning after December 15, 2020. The guidance in this update has various elements, some of which are
applied on a prospective basis and others on a retrospective basis with earlier application permitted. The Company is currently evaluating the
effect of this ASU on the Company’s consolidated financial statements and related disclosures.

In January 2020, the FASB issued ASU No. 2020-01, “Investments – Equity Securities (Topic 321), Investments – Equity Method and Joint
Ventures (Topic 323), and Derivatives and Hedging (Topic 815) – Clarifying the Interactions between Topic 321, Topic 323, and Topic 815.”
The ASU is based on a consensus of the Emerging Issues Task Force and is expected to increase comparability in accounting for these
transactions by clarifying the interaction of the accounting for equity securities under Topic 321 and investments accounted for under the equity
method of accounting under Topic 323, and the accounting for certain forward contracts and purchased options accounted for under Topic 815.
This ASU is effective for fiscal years beginning after December 15, 2020, and interim periods within those fiscal years. Early adoption is
permitted. The Company does not expect the adoption of ASU 2020-01 to have a material impact on its consolidated financial statements.

(27) Subsequent Event
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Wells Fargo Credit Facility

On June 11, 2020, the Company entered into Amendment No. 7 to the Credit Facility. Pursuant to the terms thereof, the Credit Facility was
amended primarily to: (i) provide for a Maximum Credit under the Credit Facility of $127,500; (ii) extend the Maturity Date to April 26, 2022;
(iii) allow for LIBOR replacement under certain conditions and amend the LIBOR and Base Rate margins; (iv) raise the Excess Availability
related to a Compliance Period to 20%; and (v) increase the Real Property Availability by including the Company’s Michigan real estate in the
Borrowing Base.

Directed LLC and Directed Electronics Canada, Inc. Acquisition

On July 2, 2020, the Company completed the acquisition of certain assets which comprise the aftermarket vehicle remote start and security
systems and connected car solutions (telematics) businesses from Directed LLC and Directed Electronics Canada Inc. The acquired assets
include inventory, accounts receivable, certain fixed assets, IT systems, and intellectual property. The cash purchase price was $11,000, plus the
assumption of various liabilities. On July 6, 2020, the Company issued a press release announcing the acquisition and on July 9, 2020, the
Company filed a Form 8-K with a copy of the press release furnished as Exhibit 99.1 thereto.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Forward-Looking Statements

Certain information in this Quarterly Report on Form 10-Q would constitute forward-looking statements, including, but not limited to, information relating
to the future performance and financial condition of the Company, the impact of the COVID-19 pandemic on our results of operations, the plans and
objectives of the Company’s management, and the Company’s assumptions regarding such performance and plans that are forward-looking in nature and
involve certain risks and uncertainties. Actual results could differ materially from such forward-looking information and could be exacerbated by the
COVID-19 pandemic and any worsening of the global business and economic environment as a result.

We begin Management’s Discussion and Analysis of Financial Condition and Results of Operations ("MD&A") with an overview of the business. This is
followed by a discussion of the Critical Accounting Policies and Estimates that we believe are important to understanding the assumptions and judgments
incorporated in our reported financial results.  In the next section, we discuss our results of operations for the three months ended May 31, 2020 compared
to the three months ended May 31, 2019. Next, we present EBITDA, Adjusted EBITDA and Diluted Adjusted EBITDA per common share attributable to
Voxx for the three months ended May 31, 2020 compared to the three months ended May 31, 2019 in order to provide a useful and appropriate
supplemental measure of our performance. We then provide an analysis of changes in our balance sheets and cash flows, and discuss our financial
commitments in the sections entitled "Liquidity and Capital Resources." We conclude this MD&A with a discussion of "Related Party Transactions" and
"Recent Accounting Pronouncements."

Unless specifically indicated otherwise, all amounts presented in our MD&A below are in thousands, except share and per share data.

Business Overview

VOXX International Corporation ("Voxx," "We," "Our," "Us" or the "Company") is a leading international manufacturer and distributor operating in the
Automotive Electronics, Consumer Electronics, and Biometrics industries. The Company has widely diversified interests, with more than 30 global brands
that it has acquired and grown throughout the years, achieving a powerful international corporate image and creating a vehicle for each of these respective
brands to emerge with its own identity. We conduct our business through seventeen wholly-owned subsidiaries: Audiovox Atlanta Corp., VOXX
Electronics Corporation, VOXX Accessories Corp., VOXX German Holdings GmbH ("Voxx Germany"), Audiovox Canada Limited, Voxx Hong Kong
Ltd., Audiovox International Corp., Audiovox Mexico, S. de R.L. de C.V. ("Voxx Mexico"), Code Systems, Inc., Oehlbach Kabel GmbH ("Oehlbach"),
Schwaiger GmbH ("Schwaiger"), Invision Automotive Systems, Inc. ("Invision"), Klipsch Holding LLC ("Klipsch"), Omega Research and Development,
LLC ("Omega"), Voxx Automotive Corp., Audiovox Websales LLC, and VSM-Rostra LLC, as well as a majority owned subsidiary, EyeLock LLC
("EyeLock"). We market our products under the Audiovox® brand name and other brand names and licensed brands, such as 808®, Acoustic Research®,
Advent®, Car Link®, Chapman®, Code-Alarm®, Crimestopper™ Discwasher®, Energy®, Heco®, Invision®, Jamo®, Klipsch®, Mac Audio™,
Magnat®, Mirage®, myris®, Oehlbach®, Omega®, Prestige®, Project Nursery®, RCA®, RCA Accessories, Rosen®, Rostra®, Schwaiger®, Terk®,
Vehicle Safety Automotive, and Voxx Automotive, as well as private labels through a large domestic and international distribution network.  We also
function as an OEM ("Original Equipment Manufacturer") supplier to several customers, as well as market a number of products under exclusive
distribution agreements, such as SiriusXM satellite radio products.

COVID-19

During March 2020, a global pandemic was declared by the World Health Organization and a National Emergency was declared by the President of the
United States related to the rapidly growing outbreak of COVID-19. The pandemic has significantly impacted the economic conditions in the United States,
as federal, state and local governments have reacted to the public health crisis, creating significant uncertainties in the United States, as well as the global
economy. In the interest of public health and safety, U.S. jurisdictions (national, state and local) where our primary operations and those of many of our
customers are located, have required mandatory business closures and capacity limitations, or other restrictions for those that have been permitted to
continue to operate or that have been allowed to reopen. As of the date of this report, 3 of our operating locations remain closed.

As a result of these developments, the Company has experienced a significant decrease in revenue for the three months ended May 31, 2020 as compared to
the prior year period and anticipates an adverse impact on its revenues, results of operations, and cash flows for the 2021 fiscal year. The situation is rapidly
changing and additional impacts to the business may arise that we are not aware of currently. We cannot predict whether, when, or the manner in which the
conditions surrounding COVID-19 will change, including the timing of lifting any restrictions or closure requirements and/or any subsequent re-
impositions. Due to the evolving situation, the results of our second and third quarters of Fiscal 2021 and the full fiscal year ending February 28,
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2021 could be impacted in ways we are not able to predict today, including, but not limited to, non-cash write-downs and impairments; foreign currency
fluctuations; potential adjustments to the carrying value of inventory; and the delayed collections of, or inability to collect accounts receivables. During
April 2020, as a precautionary measure to ensure financial flexibility and maintain maximum liquidity in response to the COVID-19 pandemic, the
Company borrowed $20,000 from its Credit Facility in the U.S., and on June 11, 2020, the Company amended the Credit Facility to extend its maturity
date. As of the date of this report, the Company continues to focus on cash flow and anticipates having sufficient resources to operate for the coming
twelve-month period.

The Company has also implemented a number of other measures to help mitigate the operating and financial impact of the pandemic,
including: (i) furloughing approximately 20% of its employees globally starting April 6, 2020; (ii) implementing temporary salary and hour reductions for
both management and non-management level employees Company-wide, including its executive officers, and the Company’s board of directors; (iii)
executing substantial reductions in expenses, service provider costs, occupancy costs, capital expenditures and overall costs, including through reduced
inventory purchases; and (iv) working globally with management teams to actively explore and identify all eligible government and other initiatives
available to businesses or employees impacted by the COVID-19 pandemic. As of our report date, approximately 11% of our employees worldwide are still
on furlough.

Reportable Segments

The Company operates in three reportable segments based on our products and internal organizational structure. The operating segments consist of
Automotive Electronics, Consumer Electronics, and Biometrics. See Note 23 to the Company's Consolidated Financial Statements for segment information.

Products included in these segments are as follows:

Automotive Electronics products include:

 ▪ mobile multi-media video products, including in-dash, overhead and headrest systems,

 ▪ autosound products including radios and amplifiers,

 ▪ satellite radios including plug and play models and direct connect models,

 ▪ smart phone telematics applications,

 ▪ automotive security, vehicle access and remote start systems,

 ▪ automotive power accessories,

 ▪ rear observation and collision avoidance systems,

 ▪ driver distraction products,

 ▪ power lift gates,

 ▪ turn signal switches,

 ▪ automotive lighting products,

 ▪ automotive sensing and camera systems,

 ▪ USB ports,

 ▪ cruise control systems, and

 ▪ heated seats.

Consumer Electronics products include:

 ▪ premium loudspeakers,

 ▪ architectural speakers,

 ▪ commercial speakers,
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 ▪ outdoor speakers,

 ▪ flat panel speakers,

 ▪ wireless and Bluetooth speakers,

 ▪ home theater systems,

 ▪ business music systems,

 ▪ streaming music systems,

 ▪ on-ear and in-ear headphones,

 ▪ wired and wireless Bluetooth headphones and ear buds,

 ▪ soundbars and sound bases,

 ▪ DLNA (Digital Living Network Alliance) compatible devices,

 ▪ High-Definition Television ("HDTV") antennas,

 ▪ Wireless Fidelity ("WiFi") antennas,

 ▪ High-Definition Multimedia Interface ("HDMI") accessories,

 ▪ home electronic accessories such as cabling and other connectivity products,

 ▪ power cords,

 ▪ performance enhancing electronics,

 ▪ TV universal remotes,

 ▪ flat panel TV mounting systems,

 ▪ karaoke products,

 ▪ infant/nursery products,

 ▪ activity tracking bands,

 ▪ healthcare wearables,

 ▪ power supply systems and charging products,

 ▪ electronic equipment cleaning products,

 ▪ personal sound amplifiers,

 ▪ set-top boxes,

 ▪ home and portable stereos, and

 ▪ digital multi-media products, such as personal video recorders and MP3 products.

Biometrics products include:

 ▪ iris identification products, and

 ▪ biometric security related products.

We believe our segments may have expanding market opportunities with certain levels of volatility related to domestic and international markets, new car
sales, increased competition by manufacturers, private labels, technological advancements, discretionary consumer spending and general economic
conditions. All of our products are subject to price fluctuations which
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could affect the carrying value of inventories and gross margins in the future. Macroeconomic factors, such as increases in the unemployment rate, have
been pressured as a result of the COVID-19 stay at home orders and have created a challenging demand environment in many of our markets, the duration
and severity of which we are still unable to predict.

Our objective is to continue to grow our business by acquiring new brands, embracing new technologies, expanding product development and applying this
to a continued stream of new products that should increase gross margins and improve operating income. In addition, it is our intention to continue to
acquire synergistic companies that would allow us to leverage our overhead, penetrate new markets and expand existing product categories through our
business channels. Notwithstanding the above, if the appropriate opportunity arises, the Company will explore the potential divestiture of a product line or
business.
 
Acquisitions and Dispositions

There were no acquisitions or dispositions during the three months ended May 31, 2020. On January 31, 2020, the Company acquired certain assets and
liabilities of Vehicle Safety Holdings Corp. (“VSHC”) (see Note 2).

Critical Accounting Policies and Estimates

The preparation of these financial statements requires us to make estimates and assumptions that affect the reported amounts of assets, liabilities, revenues
and expenses reported in those financial statements. These judgments can be subjective and complex, and consequently, actual results could differ from
those estimates. Our most critical accounting policies and estimates relate to revenue recognition; accrued sales incentives; expected credit losses on
accounts receivable; inventory valuation; valuation of long-lived assets; valuation and impairment assessment of goodwill, trademarks, and other intangible
assets; warranties; stock-based compensation; recoverability of deferred tax assets; and the reserve for uncertain tax positions at the date of the consolidated
financial statements.  A summary of the Company's critical accounting policies is identified in Management’s Discussion and Analysis of Financial
Condition and Results of Operations in the Company's Form 10-K for the fiscal year ended February 29, 2020. During the fourth quarter of the Company’s
2020 fiscal year, as well as subsequent to February 29, 2020, there have been significant changes to the global economic situation as a consequence of the
COVID-19 pandemic. It is reasonably possible that this could cause changes to estimates in the future as a result of the financial circumstances of the
markets in which the Company operates, the price of the Company’s publicly traded equity in comparison to the Company’s carrying value, and the health
of the global economy. Such changes to estimates could potentially result in impacts that would be material to the consolidated financial statements,
particularly with respect to the fair value of the Company’s reporting units in relation to potential goodwill impairment and the fair value of long-lived
assets in relation to potential impairment. Since February 29, 2020, there have been no changes in our critical accounting policies, with the exception of the
Company’s adoption of ASU 2016-13, “Financial Instruments – Credit Losses (Topic 326): Measurement of Credit Losses on Financial Instruments,” on
March 1, 2020. (see Note 26).

Results of Operations

As you read this discussion and analysis, refer to the accompanying Unaudited Consolidated Statements of Operations and Comprehensive (Loss) Income,
which present the results of our operations for the three months ended May 31, 2020 and 2019.

The following tables set forth, for the periods indicated, certain statements of operations data for the three months ended May 31, 2020 and 2019.

Net Sales
 

  May 31,          
  2020   2019   $ Change   % Change  

Three Months Ended                 
Automotive Electronics  $ 17,276  $ 29,642  $ (12,366)   (41.7)%
Consumer Electronics   54,514   63,653   (9,139)   (14.4)%
Biometrics   97   6   91   1516.7%
Corporate   100   153   (53)   (34.6)%

Total net sales  $ 71,987  $ 93,454  $ (21,467)   (23.0)%
 
Automotive sales represented 24.0% of the net sales for the three months ended May 31, 2020, compared to 31.7% in the respective prior year period. Sales
in this segment decreased during the three months ended May 31, 2020 as compared to the prior year primarily as a result of the COVID-19 pandemic,
which caused the temporary shut-downs of many business operations throughout the U.S., and globally, during our first quarter, as well as due to certain
other factors. The Company’s OEM rear seat entertainment, security, and remote start sales all declined during the three months ended May 31, 2020
primarily as a result of several automotive manufacturing plant shut-downs as a result of COVID-19, including Ford, GM,
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FCA, and Subaru, beginning in March 2020. Some of these automotive plants only began to re-open during May 2020. Additionally, OEM rear
entertainment sales were negatively impacted during the three months ended May 31, 2020 by the cancellation of a program with one of the Company’s
larger customers that had been in production during the prior year period. Sales of aftermarket headrest, remote start, and security products decreased as a
result of COVID-19 due to the temporary shut-down of car dealerships and other brick and mortar business that sell these products. Sales of satellite radio
products have declined in the three months ended May 31, 2020, as compared to the prior year, both as a result of COVID-19 and the temporary shut-down
of businesses selling these products, as well as a result of an increase in standard factory equipped vehicles with these options. Offsetting the sales declines
in this segment for the three months ended May 31, 2020 were increases in sales of both OEM and aftermarket products related to the Company’s
acquisition of VSHC during the fourth quarter of Fiscal 2020, which comprised approximately 28% of the segment’s sales for the three months ended
May 31, 2020.

Consumer Electronics sales represented 75.7% of our net sales for the three months ended May 31, 2020, compared to 68.1% in the comparable prior year
period. Sales decreased for the three months ended May 31, 2020 as compared to the prior year due to the COVID-19 pandemic, as well as other factors.
The Company experienced decreases in sales of certain consumer electronic and accessory products, such as in wireless and bluetooth speakers, due to a
reduction in product placement with certain customers, as well as the delay in orders as a result of COVID-19; in the Project Nursery line, as a result of the
elimination of baby video monitors during the prior fiscal year; in smart home products, as the Company began exiting this category during Fiscal 2020; in
activity bands, as a result of promotions offered in the prior year period that did not repeat in the current year; and in reception products, remotes, power
products, and headphones, primarily due to nationwide brick and mortar business closures related to the COVID-19 pandemic, as well as due to the
Company’s continuing rationalization of SKU’s for certain of these products, with the goal of limiting sales of lower margin products. For the three months
ended May 31, 2020, there was also a decrease in sales of the Company’s premium home separate speaker products, as a result of the closing of many brick
and mortar stores due to COVID-19, with online platforms focused more on essential goods, as well as a decrease in premium commercial speaker products
due to the shut-down of cinemas during the pandemic. Within Europe, the Company experienced decreases in sales across all product lines, including Do It
Yourself (“DIY”), during the three months ended May 31, 2020 directly as a result of the impact of the COVID-19 pandemic in Europe. Offsetting these
decreases, the Company experienced an increase in sales within both of its premium mobility and premium wireless and bluetooth speaker categories as a
result of the launch of new lines of soundbars and wireless earbuds during the second quarter of Fiscal 2020, as well as continued strong sales of several
existing products.

Biometrics sales represented 0.1% of our net sales for the three months ended May 31, 2020, compared to 0.01% in the respective prior year period. This
segment experienced an increase in product sales for the three months ended May 31, 2020 as the Company began selling its EXT outdoor perimeter access
product, as well as an updated version of its Nano NXT perimeter access product during the second quarter of Fiscal 2020.

Gross Profit and Gross Margin Percentage
 

  May 31,          
  2020   2019   $ Change   % Change  

Three Months Ended                 
Automotive Electronics  $ 3,056  $ 6,628  $ (3,572)   (53.9)%
   17.7%   22.4%         
Consumer Electronics   16,844   19,120   (2,276)   (11.9)%
   30.9%   30.0%         
Biometrics   (22)   109   (131)   (120.2)%
   -22.7%   1816.7%         
Corporate   98   152   (54)   (35.5)%
  $ 19,976  $ 26,009  $ (6,033)   (23.2)%
   27.7%   27.8%        

 

 
Gross margin percentages for the Company have decreased 10 basis points for the three months ended May 31, 2020 as compared to the three months
ended May 31, 2019.

Gross margin percentages in the Automotive Electronics segment decreased 470 basis points for the three months ended May 31, 2020, as compared to the
prior year period. The decrease in margins was driven primarily by the declines in higher margin OEM security and remote start sales, due to automotive
manufacturing shut-downs during the quarter as a result of the COVID-19 pandemic. In addition, there was a decline in aftermarket headrest, remote start,
and security product sales, which typically generate higher margins for the segment and also declined as a result of sales decreases resulting from pandemic
related business shut-downs. As an offset to these margin declines during the three months ended May 31, 2020, the Automotive Electronics segment
experienced declines in satellite radio sales, which contribute lower margins to the group,
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while increased sales of OEM and aftermarket products related to its acquisition of VSHC in the fourth quarter of Fiscal 2020 contributed favorably to
margins for the three months ended May 31, 2020.

Gross margin percentages in the Consumer Electronics segment increased 90 basis points for the three months ended May 31, 2020, as compared to the
prior year period. Margin increases during the three months ended May 31, 2020 were driven in part by increased sales of the Company’s high margin
premium wireless and bluetooth speakers. Margins were also positively impacted by a decrease in sales of activity bands during the three months ended
May 31, 2020, as these products typically generate lower margins for the Company. Margins have been negatively affected during the three months ended
May 31, 2020 by declining sales of products with typically higher margins, such as non-premium wireless and bluetooth speakers, reception products,
remotes, and the Company’s Project Nursery product line, as well by sales declines within the European market.

Gross margin percentages in the Biometrics segment decreased for the three months ended May 31, 2020, as compared to the prior year period. The
decrease was primarily due to the release of inventory reserves during the three months ended May 31, 2019 that had a positive impact on the segment’s
gross margin in the prior year.

Operating Expenses
 

  May 31,          
  2020   2019   $ Change   % Change  

Three Months Ended                 
Operating expenses:                 

Selling  $ 8,362  $ 9,881  $ (1,519)   (15.4)%
General and administrative   14,995   17,425   (2,430)   (13.9)%
Engineering and technical support   4,485   5,807   (1,322)   (22.8)%

Total operating expenses  $ 27,842  $ 33,113  $ (5,271)   (15.9)%
 
Total operating expenses have decreased for the three months ended May 31, 2020 as compared with the prior year period.

Selling expenses decreased for the three months ended May 31, 2020 due primarily to factors related to the COVID-19 pandemic, which resulted in the
temporary shut-down of many brick and mortar stores and mandatory quarantine orders throughout the United States, as well as globally, during the
majority of the first quarter of our Fiscal 2021 year. Company-wide furloughs and pay reductions at all levels, as well as the elimination of all non-essential
travel, resulted in a significant decrease in salary and travel and entertainment expense for the three months ended May 31, 2020. Trade show expenses also
decreased as a result of the cancellation all events for the quarter due to COVID-19. Offsetting these decreases was an increase in salary expense as a result
of additional headcount due to the Company’s acquisition of VSHC during the fourth quarter of Fiscal 2020. Additionally, while advertising expense
decreased during the three months ended May 31, 2020 due to the closing of many brick and mortar stores during the quarter, web advertising expenses
increased in equal measure as a result of the increase in online traffic, with many consumers working and shopping from home during the mandatory
quarantines and business shut-downs throughout the country.

General and administrative expenses decreased during the three months ended May 31, 2020 due to the impacts of the COVID-19 pandemic, as well as
other factors. Company-wide furloughs and pay reductions at all levels due to the pandemic, as well as the elimination of non-essential travel, resulted in a
significant decrease in salary and travel and entertainment expense for the three months ended May 31, 2020. Professional fees were also lower during the
three months ended May 31, 2020 due primarily to the quarantine, as both the Company and many of its professional service providers had temporary
office closures. Office expenses decreased during the three months ended May 31, 2020 as compared to the prior year due to lower overhead as a result of
certain of the Company’s offices being shut down during the pandemic quarantine, as well as other factors, including the sale of our property in Pulheim,
Germany in the third quarter of Fiscal 2020 and the concurrent downsizing of office space, which has reduced office expenses in Europe, and certain hiring
fees incurred in the prior year for consultants and other employee hires that did not recur in the current year period. The Company also incurred lower net
depreciation and amortization expense during the three months ended May 31, 2020 as a result of the impairment of certain definite-lived intangible assets
at EyeLock in the fourth quarter of Fiscal 2020. Offsetting the decreases to general and administrative expenses during the three months ended May 31,
2020 was an increase in depreciation and amortization expense as a result of the Company’s acquisition of VSHC during the fourth quarter of Fiscal 2020,
in which the Company acquired both tangible fixed assets and definite-lived intangible assets.

Engineering and technical support expenses for the three months ended May 31, 2020 decreased as compared to the prior year period, primarily as a result
of the COVID-19 pandemic. Company-wide furloughs and pay reductions at all levels, as well as the elimination of non-essential travel, resulted in a
significant decrease in salary and travel and entertainment expense for the
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three months ended May 31, 2020. These declines were partially offset by an increase in research and development expenses and salary expense related to
the Company’s new VSHC subsidiary acquired during the fourth quarter of Fiscal 2021.

Other Income (Expense)
 

  May 31,          
  2020   2019   $ Change   % Change  

Three Months Ended                 
Interest and bank charges  $ (853)  $ (997)  $ 144   14.4%
Equity in income of equity investee   862   1,440   (578)   (40.1)%
Other, net   534   1,644   (1,110)   (67.5)%

Total other income (expense)  $ 543  $ 2,087  $ (1,544)   74.0%
 
Interest and bank charges represent interest expense and fees related to the Company's bank obligations, supply chain financing agreements and factoring
agreements, interest related to finance leases, amortization of debt issuance costs, and credit card fees.

Equity in income of equity investee represents the Company's share of income from its 50% non-controlling ownership interest in ASA Electronics LLC
and Subsidiaries ("ASA"). The decrease in income for the three months ended May 31, 2020 is primarily a result of the impact of the COVID-19 pandemic
on ASA’s sales for the period.

Other, net includes net foreign currency gains or losses, interest income, rental income, and other miscellaneous income and expense. Other, net decreased
for the three months ended May 31, 2020. Included within miscellaneous for the three months ended May 31, 2020 are the proceeds from a key man life
insurance policy in the amount of $444 related to a Company executive who passed away during the quarter. During the three months ended May 31, 2019,
the Company received the proceeds from a key man life insurance policy in the amount of $1,000, related to a former employee of Klipsch Group, Inc. that
Voxx became the beneficiary of in conjunction with the acquisition of Klipsch in Fiscal 2012. Additionally, interest income decreased during the three
months ended May 31, 2020 as a result of lower interest rates applicable to the Company’s short-term money market investments.

Income Tax Provision

The Company’s provision for income taxes consists of federal, foreign and state taxes necessary to align the Company’s year-to-date tax provision with the
annual effective rate that it expects to achieve for the full year.  At each interim period, the Company updates its estimate of the annual effective tax rate
and records cumulative adjustments as necessary.

On March 27, 2020, the Coronavirus Aid, Relief and Economic Security Act (“CARES Act”) was enacted in response to COVID-19 pandemic. The
CARES Act made various tax law changes including among other things (i) increased the limitation under IRC Section 163(j) for 2019 and 2020 to permit
additional expensing of interest (ii) enacted a technical corrections so that qualified improvement property can be immediately expensed under IRC Section
168(k) and net operating losses arising in tax years beginning in 2017 and ending in 2018 can be carried back two years and carried forward twenty years
without a taxable income limitation as opposed to carried forward indefinitely, and (iii) made modifications to the federal net operating loss rules including
permitting federal net operating losses incurred in 2018, 2019, and 2020 to be carried back to the five preceding taxable years. With respect to the technical
correction to net operating losses, the Company recorded a discrete income tax provision of $4,275 during the three months ended May 31, 2020, as its
valuation allowance related to net operating losses with limited carryforward periods increased.

For the three months ended May 31, 2020, the Company recorded an income tax provision of $1,781, which includes a discrete income tax provision of
$4,292. The Company recorded a discrete income tax provision of $4,275 related to an increase in valuation allowance as a result of the technical
correction to net operating losses as provided in the CARES Act, and a discrete income tax provision of $17, related to the accrual for interest for
unrecognized tax benefits.  For the three months ended May 31, 2019, the Company recorded an income tax benefit of $2,645, which includes a discrete
income tax provision of $19, related to the accrual of interest for unrecognized tax benefits.

The effective tax rates for the three months ended May 31, 2020 and 2019 were an income tax provision of 24.3% on pre-tax income of $7,324 and an
income tax benefit of 52.7% on a pre-tax loss of $5,017. The effective tax rate for the three months ended May 31, 2020 differs from the U.S. statutory rate
of 21% primarily due to the immediate U.S. taxation of foreign earnings, non-controlling interest related to EyeLock LLC, state and local income taxes,
nondeductible permanent differences, and income taxed in foreign jurisdictions at varying tax rates. The effective tax rate for the three months ended
May 31, 2019 differed from the statutory rate of 21% primarily due to the immediate U.S. taxation of foreign earnings, non-controlling interest related to
EyeLock LLC, state and local income taxes, nondeductible permanent differences, and income taxed in foreign jurisdictions at varying tax rates.
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The estimated annual effective tax rate for the fiscal year ended February 28, 2021 is 35.9%. The calculation of the estimated annual effective tax rate is
based on our annual pretax income forecast which includes profitable jurisdictions anticipating an income tax provision and loss jurisdictions for which a
limited tax benefit can be recognized. If the annual pretax income forecast is achieved for the remainder of the fiscal year, the Company anticipates
recognizing an income tax provision in the subsequent quarters of Fiscal 2021.

EBITDA, Adjusted EBITDA and Diluted Adjusted EBITDA per Common Share

EBITDA, Adjusted EBITDA and Diluted Adjusted EBITDA per common share are not financial measures recognized by GAAP. EBITDA represents net
(loss) income attributable to VOXX International Corporation, computed in accordance with GAAP, before interest expense and bank charges, taxes, and
depreciation and amortization. Adjusted EBITDA represents EBITDA adjusted for stock-based compensation expense, as well as life insurance proceeds.
Depreciation, amortization and stock-based compensation are non-cash items. Diluted Adjusted EBITDA per common share represents the Company's
diluted earnings per common share based on Adjusted EBITDA.

We present EBITDA, Adjusted EBITDA and Diluted Adjusted EBITDA per common share in this Form 10-Q because we consider them to be useful and
appropriate supplemental measures of our performance. Adjusted EBITDA and Diluted Adjusted EBITDA per common share help us to evaluate our
performance without the effects of certain GAAP calculations that may not have a direct cash impact on our current operating performance. In addition, the
exclusion of certain costs or gains relating to certain events allows for a more meaningful comparison of our results from period-to-period. These non-
GAAP measures, as we define them, are not necessarily comparable to similarly entitled measures of other companies and may not be an appropriate
measure for performance relative to other companies. EBITDA, Adjusted EBITDA and Diluted Adjusted EBITDA per common share should not be
assessed in isolation from, are not intended to represent, and should not be considered to be more meaningful measures than, or alternatives to, measures of
operating performance as determined in accordance with GAAP.

Reconciliation of GAAP Net Income Attributable to VOXX International Corporation to EBITDA, Adjusted EBITDA and Diluted Adjusted
EBITDA per Common Share

 

  
Three months ended

May 31,  
  2020   2019  

Net loss attributable to VOXX International Corporation  $ (8,272)  $ (1,148)
Adjustments:         

Interest expense and bank charges (1)   715   878 
Depreciation and amortization (1)   2,509   2,761 
Income tax expense (benefit)   1,781   (2,645)

EBITDA   (3,267)   (154)
Stock-based compensation   351   159 
Life insurance proceeds   (444)   (1,000)
Adjusted EBITDA  $ (3,360)  $ (995)
Diluted loss per common share attributable to VOXX International Corporation  $ (0.34)  $ (0.05)
Diluted Adjusted EBITDA per common share attributable to VOXX International Corporation  $ (0.14)  $ (0.04)
 
(1) For purposes of calculating Adjusted EBITDA for the Company, interest expense and bank charges, as well as depreciation and amortization, have

been adjusted in order to exclude the non-controlling interest portion of these expenses attributable to EyeLock LLC.

Liquidity and Capital Resources

Cash Flows, Commitments and Obligations

As of May 31, 2020, we had working capital of $161,551 which includes cash and cash equivalents of $69,039, compared with working capital of
$146,798 at February 29, 2020, which included cash and cash equivalents of $37,425. We plan to utilize our current cash position as well as collections
from accounts receivable, the cash generated from our operations, when applicable, and the income on our investments to fund the current operations of the
business.  However, we may utilize all or a portion of current capital resources to pursue other business opportunities, including acquisitions, or to further
pay down our debt. As of May 31, 2020, we had cash amounts totaling $3,172 held in foreign bank accounts, none of which would be subject to United
States federal income taxes if made available for use in the United States. The Tax Cuts and Jobs Act provides a 100% participation exemption on
dividends received from foreign corporations after January 1, 2018 as the United States has moved away from a worldwide tax system and closer to a
territorial system for earnings of foreign corporations.

38



 

Operating activities provided cash of $12,285 for the three months ended May 31, 2020 due to factors including decreases in accounts receivable driven in
part by the Company’s domestic supply chain financing arrangements, as well as due to an increase in accounts payable. These operating cash inflows were
offset primarily by sales declines due to COVID-19 and losses incurred by EyeLock LLC, as well as increases in inventory and decreases in accrued sales
incentives. For the three months ended May 31, 2019, operating activities provided cash of $4,268 primarily due to the reduction of accounts receivable
and vendor receivables, offset by a net decrease in accounts payable and accrued expenses, as well as sales declines and losses incurred by EyeLock LLC.

Investing activities used cash of $586 during the three months ended May 31, 2020 primarily due capital expenditures. For the three months ended May 31,
2019, investing activities used cash of $703 primarily as a result of capital expenditures.

Financing activities provided cash of $19,706 during the three months ended May 31, 2020 primarily due to the Credit Facility borrowing, offset by
repayments of bank obligations. During the three months ended May 31, 2019, financing activities used cash of $1,536 primarily due to the repayment of
bank obligations.

COVID-19 has had an adverse effect on our business and we expect it to continue to do so while the pandemic continues to affect the global community.
Federal, state, and local governments have taken a variety of actions to contain the spread of COVID-19. Many jurisdictions have required mandatory
business closures, or imposed capacity limitations and other restrictions affecting our operations. Some of these restrictions remain in effect to a certain
degree through the date of this Form 10-Q filing, while other restrictions have been lifted, but could return if there is a resurgence of the pandemic spread.
We have proactively taken steps to increase available cash, including, but not limited to, utilizing existing supply chain financing and factoring agreements,
and utilizing available funds under our existing Credit Facility. The Company has also implemented a number of other measures to help preserve liquidity,
as further described in our Form 10-K for the year ended February 29, 2020.

As of May 31, 2020, the Company has a senior secured credit facility (the "Credit Facility") that provides for a revolving credit facility with committed
availability of up to $140,000, which may be increased, at the option of the Company, up to a maximum of $175,000. The Credit Facility also includes a
$15,000 sublimit for letters of credit and a $15,000 sublimit for swingline loans. The availability under the revolving credit line within the Credit Facility is
subject to a borrowing base, which is based on eligible accounts receivable, eligible inventory and certain real estate, subject to reserves as determined by
the lender, and is also limited by amounts outstanding under the Florida Mortgage (see Note 17(b)). The availability under the revolving credit line of the
Credit Facility was $43,769 as of May 31, 2020.

All amounts outstanding under the Credit Facility will mature and become due on April 26, 2021; however, it is subject to acceleration upon the occurrence
of an Event of Default (as defined in the Credit Agreement). The Company may prepay any amounts outstanding at any time, subject to payment of certain
breakage and redeployment costs relating to LIBOR Rate Loans. The commitments under the Credit Facility may be irrevocably reduced at any time,
without premium or penalty as set forth in the agreement. On June 11, 2020, the Company amended the Credit Facility. Under the amendment, the
committed availability of the revolving credit facility was revised to $127,500, and the maturity date of the Credit Facility was extended to April 26, 2022.

Generally, the Company may designate specific borrowings under the Credit Facility as either Base Rate Loans or LIBOR Rate Loans, except that
Swingline Loans may only be designated as Base Rate Loans.  Loans designated as LIBOR Rate Loans shall bear interest at a rate equal to the then
applicable LIBOR rate plus a range of 1.75 - 2.25%.  Loans designated as Base Rate loans shall bear interest at a rate equal to the applicable margin for
Base Rate Loans of 0.75 - 1.25% as defined in the agreement.

Provided that the Company is in a Compliance Period (the period commencing on that day in which Excess Availability is less than 12.5% of the Maximum
Revolver Amount and ending on a day in which Excess Availability is equal to or greater than 12.5% for any consecutive 30 day period thereafter), the
Credit Facility requires compliance with a financial covenant calculated as of the last day of each month, consisting of a Fixed Charge Coverage Ratio. The
Credit Facility also contains covenants, subject to defined carveouts, that limit the ability of the loan parties and certain of their subsidiaries which are not
loan parties to, among other things: (i) incur additional indebtedness; (ii) incur liens; (iii) merge, consolidate or dispose of a substantial portion of their
business; (iv) transfer or dispose of assets; (v) change their name, organizational identification number, state or province of organization or organizational
identity; (vi) make any material change in their nature of business; (vii) prepay or otherwise acquire indebtedness; (viii) cause any change of control; (ix)
make any restricted junior payment; (x) change their fiscal year or method of accounting; (xi) make advances, loans or investments; (xii) enter into or
permit any transaction with an affiliate of any borrower or any of their subsidiaries; (xiii) use proceeds for certain items; (xiv) issue or sell any of their
stock; or (xv) consign or sell any of their inventory on certain terms. In addition, if excess availability under the Credit Facility were to fall below certain
specified levels, as defined in the agreement, the lenders would have the right to assume dominion and control over the Company's cash.
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The obligations under the loan documents are secured by a general lien on and security interest in substantially all of the assets of the borrowers and certain
of the guarantors, including accounts receivable, equipment, real estate, general intangibles and inventory.  The Company has guaranteed the obligations of
the borrowers under the Credit Agreement.

The Company has a Euro asset-based loan facility in Germany with a credit limit of €8,000 that expires on July 31, 2020. The Company's subsidiaries Voxx
German Holdings GmbH, Oehlbach Kabel GmbH, and Schwaiger GmbH are authorized to borrow funds under this facility for working capital purposes.

The Company also utilizes supply chain financing arrangements and factoring agreements as a component of our financing for working capital, which
accelerates receivable collection and helps to better manage cash flow. Under the agreements, the Company has agreed to sell certain of its accounts
receivable balances to banking institutions who have agreed to advance amounts equal to the net accounts receivable balances due, less a discount as set
forth in the respective agreements (see Note 9). The balances under these agreements are accounted for as sales of accounts receivable, as they are sold
without recourse. Cash proceeds from these agreements are reflected as operating activities included in the change in accounts receivable in the Company's
Consolidated Statements of Cash Flows. Fees incurred in connection with the agreements are recorded as interest expense by the Company.

Certain contractual cash obligations and other commercial commitments will impact our short and long-term liquidity.  At May 31, 2020, such obligations
and commitments are as follows:
 

  Amount of Commitment Expiration per Period  

Contractual Cash Obligations  Total   
Less than

1 Year   
2-3

Years   
4-5

Years   
After

5 Years  
Finance lease obligation (1)  $ 1,163  $ 569  $ 555  $ 39  $ — 
Operating leases (1)   3,210   870   1,423   722   195 
Total contractual cash obligations  $ 4,373  $ 1,439  $ 1,978  $ 761  $ 195 
Other Commitments                     
Bank obligations (2)  $ 20,617  $ 617  $ 20,000  $ —  $ — 
Stand-by and commercial letters of credit (3)   68   68   —   —   — 
Other (4)   7,489   499   1,000   1,000   4,990 
Contingent earn-out payments and other (5)   12   12   —   —   — 
Pension obligation (6)   760   —   —   —   760 
Unconditional purchase obligations (7)   84,578   84,578   —   —   — 
Total other commitments   113,524   85,774   21,000   1,000   5,750 
Total commitments  $ 117,897  $ 87,213  $ 22,978  $ 1,761  $ 5,945

 

 
1. Represents total principal payments due under operating and finance lease obligations. Total current balances (included in other current liabilities) due

under finance and operating lease obligations are $569 and $870, respectively, at May 31, 2020. Total long-term balances due under finance and
operating leases are $594 and $2,340, respectively, at May 31, 2020.

2. Represents amounts outstanding under the Company’s Credit Facility and the VOXX Germany and Magnat Euro asset-based lending facilities at
May 31, 2020.

3. We issue standby and commercial letters of credit to secure certain purchases and insurance requirements.

4. This amount represents the outstanding balance of the mortgage for our manufacturing facility in Florida.

5. Represents contingent consideration payments due in connection with the Company’s Rosen acquisition.

6. Represents the liability for an employer defined benefit pension plan covering certain eligible current and former employees of Voxx Germany.

7. Open purchase obligations represent inventory commitments. These obligations are not recorded in the consolidated financial statements until
commitments are fulfilled given that such obligations are subject to change based on negotiations with manufacturers.

We regularly review our cash funding requirements and attempt to meet those requirements through a combination of cash on hand, cash provided by
operations, available borrowings under bank lines of credit and possible future public or private debt and/or equity offerings.  At times, we evaluate
possible acquisitions of, or investments in, businesses that are complementary to ours, which transactions may require the use of cash.  We believe that our
cash, other liquid assets, operating cash flows, credit
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arrangements, and access to equity capital markets, taken together, provide adequate resources to fund ongoing operating expenditures for the next twelve
months, including the intercompany loan funding we provide to our majority owned subsidiary, EyeLock LLC. In the event they do not, we may require
additional funds in the future to support our working capital requirements or for other purposes and may seek to raise such additional funds through the sale
of public or private equity and/or debt financings as well as from other sources.  No assurance can be given that additional financing will be available in the
future or that if available, such financing will be obtainable on terms favorable when required.

Off-Balance Sheet Arrangements

We do not maintain any off-balance sheet arrangements, transactions, obligations or other relationships with unconsolidated entities that would be expected
to have a material current or future effect upon our financial condition or results of operations.

Related Party Transactions

None noted.

New Accounting Pronouncements

We are required to adopt certain new accounting pronouncements. See Note 26 to our consolidated financial statements included herein.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Foreign Exchange Risk

Voxx conducts business in various non-U.S. countries, including Germany, Canada, Mexico, China, Denmark, the Netherlands, and France and thus is
exposed to market risk for changes in foreign currency exchange rates. As a result, we have exposure to various foreign currency exchange rate fluctuations
for revenues generated by our operations outside of the U.S., which can adversely impact our net income and cash flows. For the three months ended
May 31, 2020, a uniform 10% strengthening of the U.S. dollar relative to the local currency of our foreign operations would have resulted in a decrease in
sales of approximately $1,200, and an increase in net loss of approximately $50. The effects of foreign currency exchange rates on future results would also
be impacted by changes in sales levels or local currency prices.

While the prices we pay for products purchased from our suppliers are principally denominated in United States dollars, price negotiations depend in part
on the foreign currency of foreign manufacturers, as well as market, trade and political factors. The Company also has exposure related to transactions in
which the currency collected from customers is different from the currency utilized to purchase the product sold in its foreign operations, and U. S. dollar
denominated purchases in its foreign subsidiaries. The Company enters forward contracts to hedge certain euro-related transactions. The Company
minimizes the risk of nonperformance on the forward contracts by transacting with major financial institutions. For the three months ended May 31, 2020,
no unrealized gains (losses) were recorded in other comprehensive income associated with these contracts.

We are also subject to risk from changes in foreign currency exchange rates from the translation of financial statements of our foreign subsidiaries and for
long-term intercompany loans with the foreign subsidiaries. These changes result in cumulative translation adjustments, which are included in
Accumulated other comprehensive (loss) income. At May 31, 2020, we had translation exposure to various foreign currencies with the most significant
being the Euro.  A hypothetical 10% adverse change in the foreign currency exchange rates would result in a negative impact of $19 on Other
comprehensive (loss) income for the three months ended May 31, 2020.

The Company continues to monitor the political and economic climate in Venezuela. Venezuela did not have sales for the three months ended May 31, 2020
and there were minimal cash related assets invested in Venezuela as of May 31, 2020 that would be subject to government foreign exchange controls. The
Company has certain long-lived assets in Venezuela, which are held for investment purposes and had no value as of May 31, 2020.

Interest Rate Risk

Our earnings and cash flows are subject to fluctuations due to changes in interest rates on investment of available cash balances in money market funds and
investment grade corporate and U.S. government securities. In addition, our bank loans expose us to changes in short-term interest rates since interest rates
on the underlying obligations are either variable or fixed. In connection with the Florida Mortgage, we have debt outstanding in the amount of $7,489 at
May 31, 2020. Interest on this mortgage is charged at 70% of 1-month LIBOR plus 1.54%. The Company currently has one interest rate swap for the
Florida Mortgage with a notional amount of $7,489 at May 31, 2020. This swap locks the interest rate at 3.48% (inclusive of credit spread) on the Florida
Mortgage through the mortgage end date of March 2026. The Company also has debt outstanding with variable interest rates on one of its two Euro asset-
based lending obligations in Germany (see Note 17).

As of May 31, 2020, the total net fair value of the interest rate swap recorded in other liabilities on our Unaudited Consolidated Balance Sheet is $606,
which represents the amount that would be paid upon unwinding the interest rate swap agreement based on market conditions on that date. Changes in the
fair value of this interest rate swap agreement is reflected as an adjustment to other assets or liabilities with an offsetting adjustment to Accumulated other
comprehensive (loss) income.

ITEM 4. CONTROLS AND PROCEDURES

Under the supervision and with the participation of our management, including our Chief Executive Officer and Chief Financial Officer, we have evaluated
the effectiveness of the design and operation of our disclosure controls and procedures pursuant to Exchange Act Rules 13a-15(e) and 15d-15(e) as of the
end of the period covered by this report.  Based on that evaluation, the Chief Executive Officer and Chief Financial Officer have concluded that, as of the
end of the period covered by this report, these disclosure controls and procedures are effective as of May 31, 2020 to provide reasonable assurance that
information required to be disclosed by the Company in its filing under the Exchange Act was recorded, processed, summarized and reported within the
time periods specified in the rules and forms of the Securities and Exchange Commission.

There were no material changes in our internal control over financial reporting (as such term is defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
during the three months ended May 31, 2020 that have materially affected, or are reasonably likely to materially affect, our internal controls over financial
reporting.
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PART II - OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

See Note 25 of the Notes to the Unaudited Consolidated Financial Statements in Part I, Item 1 of this Form 10-Q and Note 15 of the Form 10-K for the
fiscal year ended February 29, 2020 for information regarding legal proceedings.

ITEM 1A. RISK FACTORS

There have been no material changes from the risk factors previously disclosed in the Company’s Form 10-K for the fiscal year ended February 29, 2020.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

We have an ongoing authorization from our Board of Directors to repurchase shares of the Company's Class A Common Stock. During the three months
ended May 31, 2020, we did not repurchase any shares of the Company’s Class A Common Stock.
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ITEM 6. EXHIBITS
 

Exhibit
Number

 
Description

   

10.1  First Amendment to the Employment Agreement dated July 8, 2019, between the Company and Charles M. Stoehr (filed
herewith).

   

10.2  First Amendment to the Employment Agreement dated July 8, 2019, between the Company and Loriann Shelton (filed
herewith).

   

10.3  Employment Agreement, dated August 8, 2006, between Audio Products International Corp. and Oscar Bernardo (filed
herewith).

   

10.4  First Amendment to the Employment Agreement dated August 8, 2006, between Audio Products International Corp. and Oscar
Bernardo (filed herewith).

   

10.5  Second Amendment to the Employment Agreement dated August 8, 2006, between Audio Products International Corp. and
Oscar Bernardo (filed herewith).

   

10.6  Third Amendment to the Employment Agreement dated August 8, 2006, between Audio Products International Corp. and
Oscar Bernardo (filed herewith).

   

31.1
 Certification of Patrick M. Lavelle Pursuant to Rule 13a-14(a) and Rule 15d-14(a) of the Securities Exchange Act of 1934
(filed herewith).

   

31.2
 Certification of Charles M. Stoehr Pursuant to Rule 13a-14(a) and Rule 15d-14(a) of the Securities Exchange Act of 1934
(filed herewith).

   

32.1
 Certification of Chief Executive Officer Pursuant to 18 U.S.C.  Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002 (filed herewith).

   

32.2
 Certification of Chief Financial Officer Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002 (filed herewith).

   

101  The following materials from VOXX International Corporation's Quarterly Report on Form 10-Q for the period ended May 31, 2020,
formatted in eXtensible Business Reporting Language (XBRL): (i) the Consolidated Balance Sheets, (ii), the Unaudited Consolidated
Statements of Operations and Comprehensive (Loss) Income, (iii) the Unaudited Consolidated Statements of Stockholders’ Equity, (iv) the
Unaudited Consolidated Statements of Cash Flows, and (v) Notes to the Unaudited Consolidated Financial Statements.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.
 
VOXX INTERNATIONAL CORPORATION
 
July 10, 2020
   
By:  /s/ Patrick M. Lavelle
Patrick M. Lavelle,
President and Chief Executive Officer
   
By:  /s/ Charles M. Stoehr
Charles M. Stoehr,
Senior Vice President and Chief Financial Officer
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EXHIBIT 10.1
 
AMENDMENT made effective as of April 6, 2020 to Employment Agreement (the “Employment Agreement”) dated

July 8, 2019 between Voxx International Corporation, 180 Marcus Blvd., Hauppauge, New York 11788 (the “Company”) and
Charles M. Stoehr, an individual residing at 262 Sunset Avenue, Westhampton Beach, New York (the “Executive”)

WHEREAS, due the COVID-19 pandemic crisis (the “Crisis”), the Company has instituted a multitude of cost savings
actions, including, without limitation, employee furloughs and salary reductions; and

WHEREAS, the Executive fully understands and appreciates the magnitude of the Crisis and its detrimental effect on
the Company’s business; and

WHEREAS, notwithstanding the existence of the Employment Agreement, the Executive is willing to voluntarily
participate in the salary reduction program.

NOW, THEREFORE, IT IS AGREED BY THE PARTIES AS FOLLOWS:
1. Effective as of April 6, 2020, Section 3(a) of the Employment Agreement is hereby amended to

reduce the Executive’s Base Salary from $400,000 (hereinafter, the “Original Base Salary”) to $320,000 (hereinafter, the
“Reduced Base Salary”).  All capitalized terms contained herein are defined in the Employment Agreement.

2. The Reduced Base Salary shall remain in place through the earlier to occur of the conclusion of the
Company’s 2021 fiscal year or until such time as the Chief Executive Officer of the Company determines that it is financially
prudent and in the best interest of the Company to restore the Base Salary.

3. In the event that Accrued Obligations or Post-Employment Benefits are due and owing to the
Executive by the Company for Termination Without Cause or Executive’s Resignation for Good Reason, such Accrued
Obligations or Post-Employment Benefits shall be calculated as if the Original Base Salary was in effect at the time of such
Termination or Resignation, as the case may be.  

4. Except as modified herein, the Parties ratify and confirm the Employment Agreement as written.



 
IN WITNESS WHEREOF, the Parties have executed and delivered this Amendment as of the date first written above.

EMPLOYER:

VOXX INTERNATIONAL CORPORATION

 
By: /s/ Patrick M. Lavelle

Patrick M. Lavelle, President/CEO

 
EXECUTIVE:

 
/s/ Charles M. Stoehr
Charles M. Stoehr
 

 
 



EXHIBIT 10.2
 
AMENDMENT made effective as of April 6, 2020 to Employment Agreement (the “Employment Agreement”) dated

July 8, 2019 between Voxx International Corporation, 180 Marcus Blvd., Hauppauge, New York 11788 (the “Company”) and
Loriann Shelton, an individual residing at 8 Emily Court, Moriches, New York 11955 (the “Executive”)

WHEREAS, due the COVID-19 pandemic crisis (the “Crisis”), the Company has instituted a multitude of cost savings
actions, including, without limitation, employee furloughs and salary reductions; and

WHEREAS, the Executive fully understands and appreciates the magnitude of the Crisis and its detrimental effect on
the Company’s business; and

WHEREAS, notwithstanding the existence of the Employment Agreement, the Executive is willing to voluntarily
participate in the salary reduction program.

NOW, THEREFORE, IT IS AGREED BY THE PARTIES AS FOLLOWS:
1. Effective as of April 6, 2020, Section 3(a) of the Employment Agreement is hereby amended to

reduce the Executive’s Base Salary from $450,000 (hereinafter, the “Original Base Salary”) to $360,000 (hereinafter, the
“Reduced Base Salary”).  All capitalized terms contained herein are defined in the Employment Agreement.

2. The Reduced Base Salary shall remain in place through the earlier to occur of the conclusion of the
Company’s 2021 fiscal year or until such time as the Chief Executive Officer of the Company determines that it is financially
prudent and in the best interest of the Company to restore the Base Salary.

3. In the event that Accrued Obligations or Post-Employment Benefits are due and owing to the
Executive by the Company for Termination Without Cause or Executive’s Resignation for Good Reason, such Accrued
Obligations or Post-Employment Benefits shall be calculated as if the Original Base Salary was in effect at the time of such
Termination or Resignation, as the case may be.  

4. Except as modified herein, the Parties ratify and confirm the Employment Agreement as written.



 
IN WITNESS WHEREOF, the Parties have executed and delivered this Amendment as of the date first written above.

EMPLOYER:

VOXX INTERNATIONAL CORPORATION

 
By: /s/ Patrick M. Lavelle

Patrick M. Lavelle, President/CEO

 
EXECUTIVE:

 
/s/ Loriann Shelton
Loriann Shelton
 

 
 



 
Exhibit 10.3

 
THIS AGREEMENT effective as of the 8th day of August, 2006.
 

BETWEEN:
OSCAR BERNARDO

(the "Employee")
- and -

AUDIO PRODUCTS INTERNATIONAL CORP.
a company incorporated pursuant to the laws of Ontario

("API")
 

WHEREAS APIC Acquisition Inc. intends to purchase all of the issued and outstanding shares of 1377658 Ontario Inc. (the
"Seller"), the sole shareholder of API, pursuant to a share purchase agreement;
 
AND WHEREAS the Employee wishes to continue uninterrupted service and to be employed by API following the closing of
the share purchase by APIC Acquisition Inc. on the terms and conditions set out herein;
 
AND WHEREAS, pursuant to the terms and conditions set out herein, the Employee is receiving additional consideration from
API, including without limitation a signing bonus, incentive fee payment and stock options;
 
NOW THEREFORE WITNESSETH that in consideration of the foregoing and the mutual covenants and agreements
contained herein, the parties hereto covenant and agree as follows:
 

ARTICLE 1- SERVICES
 

1.1     This Agreement is conditional on the successful completion of the share purchase by



 
APIC Acquisition Inc. of the Seller by August 31, 2006. In the event the share acquisition is not 
completed by August 31, 2006, this Agreement shall be null and void. This Agreement shall not commence, if at all, until the
later of the signing of this Agreement and the successful completion
of the share purchase-by APIC Acquisition Inc. of the Seller.
 
1.2     API shall employ the Employee and the Employee shall serve API as Executive Vice-
President and Chief Operating Officer. The Employee shall be responsible for the day to day management of API, subject to
oversight by the Board of Directors of Klipsch Group, Inc. ("KGI"). The Employee shall report to the President of KGI. The
reporting structure may be changed in the sole discretion of the Board of Directors of KGI.
 
1.3     During the term of this Agreement, the Employee shall devote the whole of his time,

attention and ability to the performance of his duties and responsibilities and shall use his best efforts to promote the interests of
API. The Employee shall not accept employment, or engage in self-employment, with any other individual, firm, corporation, or
agency of government at any time during the term of this Agreement.
 
1.4     The Employee agrees to abide by the rules and regulations that API may institute from

time to time.
ARTICLE 2 – COMPENSATION

 
2.1     API shall pay the Employee an annual base salary of $226,000 (Canadian dollars).
The base salary shall be paid monthly in arrears. The President of KGI shall review the annual base salary annually for the
purposes of determining whether an increase is merited, commencing with a first review in September 2007. Such review will be
consistent with other Senior Executives of KGI.
 
2.2     Upon commencement of this Agreement, the Employee shall receive a signing bonus of
C$113,000.00 (the "Signing Bonus"). If the Employee resigns or is terminated for just cause within 12 months of the
commencement of this Agreement, the Employee agrees to re-pay one-twelfth of the Signing Bonus for each month of twelve in
which he has not worked. For the



 
purposes of this provision, the Employee agrees that API may set off amounts owed to him by API at or after his final day of
employment from amounts owed to API by the Employee on account of the repayment of the Signing Bonus.
 
2.3     The Employee shall be eligible to earn an annual bonus of 30% of his base salary (the
"Annual Bonus"). The Employee's entitlement to the Annual Bonus shall be based on goals established by his manager, and

reviewed with him, at or prior to the start of API's fiscal year. The Annual Bonus shall be based on an objective component based
on the pre-tax profit of API in each fiscal year and a subjective component determined in the discretion of the Board of Directors
of KGI. Such Annual Bonus shall be applied in a manner consistent with other Senior Executives of KGI. Additionally, the first
year Annual Bonus will be conditioned on completion of the objectives to be provided to the Employee by the President of KGI
within thirty (30) days of commencement of this Agreement, to be attached hereto and incorporated herein as Exhibit A. The
Annual Bonus shall be pro-rated for partial years of employment and the Employee must be actively employed until the end of
the entire fiscal year to be eligible to receive the Annual Bonus. The Employee's Annual Bonus entitlement will be determined at
the end each fiscal year (June 30), and paid out in the following September.
 

2.4     At the end of fiscal year 2008, the Employee shall also be eligible to receive a one-time
incentive bonus of C$282,500 (the "Incentive Bonus") if API's combined earnings before interest, taxes, depreciation and
amortization for fiscal year 2007 and fiscal year 2008 (the "Combined EBITDA") totals C$5,650,000.00. The Combined
EBITDA shall be calculated based on US GAAP.  The President of KGI may, in his sole discretion, pro-rate the Incentive Bonus.
The Employee must be actively employed by API at the end of fiscal year 2008 for the Incentive Bonus to be paid. The
Employee's eligibility to receive the Incentive Bonus shall cease after the 2008 fiscal year.
 
2.5     API shall provide the Employee with health care benefit coverage, including basic life
insurance, accidental death & dismemberment insurance, dental, drug and major medical insurance, and vacation in accordance
with API's practices and policies applicable at the time,



 
which may be amended by API from time to time. The provisions of this paragraph shall continue during the notice period
provided at Article 5.3.
 
2.6  API shall withhold and remit to Canada Customs and Revenue Agency such portions of the Employee’s compensation as
API is required to withhold and remit pursuant to the provisions of the Income Tax Act (Canada). Otherwise, the Employee is
responsible for the reporting for income tax purposes of all salaries and benefits received and is solely responsible for the
payment of all income taxes payable with respect to any remuneration or benefits received under this Agreement.
 

ARTICLE 3- CONFIDENTIAL INFORMATION, NON-SOLICITATION 
AND NON-COMPETITION

 
3.1     The Employee acknowledges that he has and will acquire information about certain matters and things which are

confidential to API and to KGI and which information is the exclusive property of API and/or KGI, including but not limited to
manufacturing equipment, processes, art, techniques of manufacturing, products, software, services, systems, methods, designs,
patent applications, engineering data, specifications, formulae, technical knowledge or techniques, including those under
development, information concerning API's or KGI's customers or potential customers, prices, strategies, negotiations of
contracts, markets, customer lists and price lists and financial and marketing information of API or KGI, and may include
information supplied to the Employee in confidence by any third party (the "Confidential Information"). The Employee
acknowledges such information could be used to the detriment of API. Accordingly, the Employee undertakes that during the
continuance of this Agreement or at any time after the termination thereof, the Employee shall not (except in the proper course of
his duties hereunder) disclose to any other person, firm or corporation without the previous consent in writing of API, any
Confidential Information relating to API or KGI of which he shall become possessed while employed by API.
 



 
3.2     The Employee agrees that at all times while employed by API and thereafter, he will not disclose to any third

party any Confidential Information acquired by him during the course of his employment (irrespective of whether it was acquired
prior to or after commencement of this Agreement) except as is authorized or directed by API. The Employee also agrees not to
use or to permit others to use any Confidential Information, or to make copies of any documents, records, lists, charts, drawings,
sketches or materials, whether in printed or machine-readable form
(collectively the "Records") containing any Confidential Information, except as may be authorized by API for purposes relating
to the performance by the Employee of his duties.
 

3.3     The Employee acknowledges that all Records, including all copies, containing any Confidential Information
belong exclusively to API. Upon the termination of his employment, or at any time at the request of API, the Employee will
deliver all Records to API. The Employee agrees to comply with all security measures and to follow all instructions provided by
API in order to safeguard and protect any Confidential Information. The Employee will advise API of any unauthorized
disclosure or use of any Confidential Information of which he becomes aware at any time while employed by API.
 
3.4 These provisions shall also not prevent the Employee from making any disclosure of Confidential Information which
he is required to make under any law.
 

3.5     The Employee shall not, during the term of his employment and for a period of one (1) year from the termination
for any reason of his employment with API, solicit or attempt to solicit, either directly or indirectly, or conduct business on behalf
of any customers, agents, dealers and suppliers of API on behalf of himself or any third party. Customers are entities with which
the Employee has had contact with for the purpose of conducting business with or performing services for or on behalf of API in
the 18 month period preceding the termination of his employment for any reason and any customer whom API confirms to the
Employee, in writing at the time of the termination of his employment, are "customers" for the purposes of this section.



 
 
3.6     The Employee shall not, during the term of his employment and for one (1) year from the termination for any reason of his
employment with API, take any steps or make an approach, either directly or indirectly, to any employee of API calculated to
cause any employee to leave his or her employment with API.
 

3.7     The Employee agrees that he will not, during the term of his employment and for one (1) year from the
termination for any reason of his employment with API, directly or indirectly, be engaged with or render services on behalf of
any business which is the same or similar to the business of the manufacturing, marketing, selling and distributing of
loudspeakers, personal audio and audio systems (the "Company Business") or competitive with the Company Business anywhere
within the primary Canadian and U.S. markets served by KGI at the time of termination:
as a principal, partner or employee;
 (i) As a principal, partner or employee;
 (ii) as an officer, director or similar official of any incorporated or unincorporated entity

(including, without restricting the generality of the foregoing, any corporation,
partnership, joint venture, association, syndicate or trust) engaged in any of the activities
included as part of the Company Business (each of which entities is hereinafter referred to
as the "Other Entity");

 (iii) as a consultant or advisor to or agent of any Other Entity;
 (iv) as a holder of shares in any Other Entity in such number which, together with all shares in

such Other Entity which are subject to an agreement to, or which in fact, vote (or
otherwise act) in concert with the Employee exercise the effective control of any such
Other Entity;

 (v) by canvassing or soliciting on behalf of the Other Entity orders for Company Business; or
 (vi) by providing, directly or indirectly, financial or other assistance to a business which is

substantially similar to the Company Business.
 

3.8     In the event that the Employee's employment is terminated without just cause, the



 
restrictions contained in section 3.5, 3.6 and 3.7 will only apply if API provides notice or pay in lieu of notice in accordance with
section 5.3 of this Agreement.
 

ARTICLE 4 - OWNERSHIP OF DEVELOPMENTS
 

4.1     The Employee shall promptly make full disclosure to API of any knowledge acquired by
him at any time while employed by API of all sales contracts, customer purchases, discoveries, inventions, improvements,
developments, enhancements or adaptations (collectively the "Developments") made or conceived by him relating in any way to
any products, services, systems, software, designs, trade secrets, methods or techniques of API or which API is entitled to
use.
4.2     All Developments which the Employee may conceive or make, either alone or jointly
with others, during the term of his employment by API, whether in or out of regular office hours, and whether or not on the
premises of API shall be and remain the exclusive property of API, and API shall own all copyright, trade secret and other
intellectual property rights therein, subject to the rights of any third party under any agreement with API.
 

4.3     The Employee shall promptly execute and deliver all documents and instruments and
shall take any steps as are requested by API at any time (either while employed by API or thereafter) to enable API to obtain full
ownership of and to exercise exclusive rights to, all Developments throughout the world.
 

4.4     The Employee waives any rights to be designated as the author or developer of any
Developments, the right to receive any remuneration therefore (other than that to which he is entitled as an employee of API),
and the right to restrict any modifications or exploitation in any other manner of the Developments by API, including all moral
rights in the Developments.



 
 

ARTICLE 5 - TERM AND TERMINATION
 

5.1     The Employee shall be employed for an indefinite duration, subject to termination as
provided hereunder. The Employee's previous service shall be recognized except for the purposes of any notice period provided
in Section 5.3.
 

5.2     API shall be entitled to terminate this Agreement at any time and without notice, or
payment in lieu thereof, if the conduct of the Employee is such as to constitute just cause for summary dismissal. The parties
agree that just cause shall include the wilful refusal or failure of the Employee to follow the directions of the Board of Directors
or President of KGI (or his then current direct supervisor) or any other cause deemed sufficient in law or in any other
circumstances in which no notice or payment in lieu thereof is require d by law.
 

5.3     API shall be entitled to terminate this Agreement at any other time without just cause
upon providing twelve (12) months' notice of termination or, at the sole discretion of API, 
payment in lieu of notice (or a combination of both) if Employer exercises this right during the 
first year, and thereafter an additional one month notice for every subsequent year of service to a  maximum of 24 months.
Payment pursuant to this clause may be made by API as a lump sum, or by way of salary continuance, at API's sole discretion,
subject to any contrary requirements in the Ontario Employment Standards Act, 2000, as amended from time to time. The
Employee acknowledges that the providing of such notice, or pay in lieu of notice, and benefit coverage pursuant to Section 2.5
for the full notice period, is in complete satisfaction of all statutory and con-in-ion law entitlements to notice, pay in lieu of notice
or severance pay that he would otherwise have.
 
5.4    In the event that the Employee breaches any of the covenants and provisions contained in Articles 3 and 4 of this
Agreement, API shall have no obligation to provide the Employee with any further notice or pay/benefits in lieu of notice as of
the date of the breach.
 



 
5.5     In the event of death or permanent disability, this Agreement will automatically terminate and no further

payments under this Agreement shall be due to the Employee.
 

5.6     The Employee shall provide API with six (6) months notice in writing in the event that he wishes to terminate
his employment hereunder.
 

ARTICLE 6 – GENERAL
 

6.1     The Employee acknowledges and agrees that the breach by him of any provision of this Agreement will cause
irreparable damage to API, and that upon any such breach, API shall be entitled to equitable relief, including injunctive relief
and specific performance, without the necessity to provide an undertaking for damages, and shall be further entitled to an
accounting of all earnings, profits or other benefits acquired by the Employee as a result of such breach, and to any other remedy
now or hereafter provided at law for such breach.
 

6.2     The failure of either party at any time to require performance by the other party of any provision hereof shall in
no way affect the full right to require such performance at any time thereafter, nor shall a waiver by either party of the breach of
any provision hereof be taken or held to be a waiver of any succeeding breach of such provision or as a waiver of the provision
itself.
 

6.3     With the exception of any stock plan and/or stock option agreements applicable to be
executed between Employer and Employee, this Agreement contains the entire agreement between the parties hereto relating to
the subject matter hereof and supersedes all previous agreements between the parties, whether written or oral, with respect to the
subject matter hereof.
 

6.4     This Agreement shall be construed and governed by the laws of the Province of Ontario.
All disputes arising from this Agreement or the employment of the Employee shall be resolved in the courts or administrative
tribunals of the Province of Ontario, as applicable, unless the parties



 
mutually agree to submit any such dispute to arbitration, in which case the costs of arbitration shall be shared equally between
the parties.
 

6.5     In the event that any provision in this Agreement or part thereof shall be deemed void or
invalid by a Court of competent jurisdiction, the remaining provisions or parts thereof shall be and remain in full force and
effect.
 

6.6     The Employee confirms that he has been offered an opportunity to obtain independent legal advice regarding the
terms of the within Agreement. Further, it is confirmed by the Employee that this Agreement has been entered into freely,
voluntarily and without duress.
 
IN WITNESS WHEREOF, this Agreement has been duly executed.
 
 
SIGNED, SEALED AND DELIVERED
in the presence of:
 
 
/s/ Tom Payton /s/ Oscar Bernardo
WITNESS: Tom Payton OSCAR BERNARDO
 
 

AUDIO PRODUCTS INTERNATIONAL
 

/s/_Michael F. Klipsch____________
Title: Chief Counsel, COO, & President

 



 
 
 

EXHIBIT A 
FIRST YEAR OBJECTIVES 

To be supplemented



 
Exhibit 10.4

 
AMENDMENT TO AGREEMENT

THIS AMENDMENT, made effective July 1, 2009 by and between Audio Products International Corp., a company

incorporated pursuant to the laws of Ontario ("API") and Oscar Bernardo ("Employee").

WITNESSETH THAT:

WHEREAS, API is a wholly owned subsidiary of Klipsch Group, Inc. ("KGI"); WHEREAS, API and Employee have executed an

Agreement effective August 8, 2006 ("Agreement"), whereby Employee is employed by API;

WHEREAS, API and Employee have agreed to amend certain provisions of the Agreement.

NOW, THEREFORE, in consideration of continued employment and the mutual covenants and agreements contained herein and other good

and adequate consideration, the sufficiency and receipt of which is hereby acknowledged, the parties agree to amend the Agreement as

follows:
1. Section 1.2 of he Agreement is amended and restated as follows:
 

API shall employ the Employee and the Employee shall serve as Senior Vice President, Global Inventory Operations. The
Employee shall be responsible for the planning and management of all inventory owned by KGI and all of its
affiliates on a global basis. The Employee shall report to KGI's President of Global Operations or such other person as
KGI may designate from time to time.
 

 
 
2. Section 2.1 of the Agreement is amended and restated as follows:

 
API shall pay the Employee an annual base salary of CAN213,570.  The base salary shall be paid biweekly.  The
Chairman of KGI shall review the annual base  salary for the purposes of determining whether an increase is merited
commencing with a next review in September 2010.  Such review will be consistent with other senior executives of KGI

 

 
 3. The terms of Sections 2.2 and 2.4 have been satisfied by both parties and therefore are no longer a part of the Agreement.  

 
 4. KGI suspended bonuses for all employees of KGI and all affiliates of KGI for FY09 and FY10 (years ending June 30,

2009 and June 30, 2010, respectively). Notwithstanding Section 2.3 of the Agreement, Employee shall not be entitled
to a bonus opportunity in FY09 or FY10. In the event KGI reinstates bonus opportunities for senior executives of
KGI, it shall also reinstate the bonus opportunity for

 



2
 

 

 Employee. Criteria for any future bonus opportunities shall be based upon the profitability of KGI, written objectives and
a subjective component determined in the discretion of the Chairman of KGI.

 

 

 5. Section 3.5 is amended such that the reference to "API" in the 4th and 6'1' line is replaced with "API or KGI".  
 

 6. Section 3.6 is amended such that the reference to "API" in the 3rd and 4'h line is replaced with "API or KGI".  
 

 7. All the protections described in Article 4 for the benefit of API shall extend to the benefit of API and KGI.  
 

 8. The first sentence of Section 5.3 is amended and restated as follows:  

API shall be entitled to terminate this Agreement at any other time without just cause upon providing fifteen (15) months'
notice of termination or, at the sole discretion of API, payment in lieu of notice (or a combination of both).

 

 9. All other terms, conditions and provisions of the Agreement not specifically amended by this Agreement shall remain
in full force and effect, and shall be incorporated by reference.

 

 
 10. The provisions of this Amendment shall be effective July 1, 2009  

 

IN WITNESS WHEREOF, the parties have duly executed this Amendment.

 
 
/s/ Oscar Bernardo____________

OSCAR BERNARDO

AUDIO PRODUCTS INTERNATIONAL

By: /s/ Fred Klipsch___________  
Title: CEO__________________



 
 
 

Exhibit 10.5
 

SECOND AMENDMENT TO AGREEMENT
 

THIS AMENDMENT, made effective March 1, 2011, by and between Audio Products International Corp., a
company incorporated pursuant to the laws of Ontario (“API”), a wholly owned subsidiary of Klipsch Group, Inc. (“KGI”)
and Oscar Bernardo (“Employee”).

 
WITNESSETH THAT:

 
WHEREAS, Audiovox Corporation (“Audiovox”), through its wholly owned subsidiary, Soundtech LLC, has

purchased or will purchase all of the issued and outstanding stock of KGI; and
 
WHEREAS, API and Employee have executed an Agreement effective August 8, 2006 and Amendment effective July

1, 2009 (the “Agreement”), whereby Employee is employed by API; and
 
WHEREAS, Employee desires to continue in the employ of API and has agreed to amend and add a certain provision

to the Agreement;
 
NOW, THEREFORE, in consideration of continued employment and the mutual covenants and agreements contained

herein and other good and adequate consideration, the sufficiency and receipt of which is hereby acknowledged, the parties
agree to amend the Agreement as follows:

 
1. Section 2.7 as follows is added to the Agreement:

 
 2.7 Employee shall have the following described Put Option:

 
Commencing on March 1, 2011, the cumulative after tax net profit or loss of the KGI will be
calculated on a monthly basis according to GAAP and will bear interest at the same per annum rate
that Audiovox is receiving from its lead bank.
 
Employee may at the end of any month following the 30th month anniversary of the definitive
agreement between Soundtech LLC and KGI, request KGI to pay him in one lump sum up to 80%
of .25% of the aggregate cumulative after tax net profit or loss of KGI (the “Put Price”), and KGI
will pay such amount to Employee.  Such a request may not be made within 60 months of
Employee’s previous request.
 
Any unpaid Put Price will be paid promptly to Employee or his heirs as the case may be if
Employee’s employment is terminated for any reason.

 



 
 
 

Illustration (not accounting for interest):
 

 Commencement value-0-
 Net profits after 12 months$10,000,000
 Put Price (.25%)$25,000
 Net loss in 13th month$1,000,000
 Put Price (.25%)$22,500
 
 
 2. All other terms, conditions and provisions of the Agreement not specifically amended by this Second

Amendment shall remain in full force and effect, and shall be incorporated by reference.
 

 3. The provisions of this Amendment shall be effective March 1, 2011.
 

IN WITNESS WHEREOF, the parties have duly executed this Second Amendment.
 
 

AUDIO PRODUCTS INTERNATIONAL
 
By: /s/ Fred Klipsch

Fred Klipsch, CEO
 
 

/s/ Oscar Bernardo
Oscar Bernardo, Employee

 



Exhibit 10.6

 

AMENDMENT NO. 3 TO EMPLOYMENT AGREEMENT

This Amendment No. 3 to Employment Agreement, (the "Amendment"), is entered between Audio Products International
Corp., an Ontario Corporation, (the "Employer"), and Oscar Bernardo, (the "Employee"), and together with Employer, the
"Parties", and each, a "Party".  WHEREAS, the Parties have entered into an Employment Agreement, dated August 8, 2006, as
amended first on July 1, 2009 and amended for a second time on March 1, 2011, and as otherwise modified from time to time by
mutually agreed Employee Change Authorization (ECA) documents, or other documents, including for purposes such as
changing employee’s rate of pay, job title and duties (the "Existing Agreement"); and WHEREAS, due to the suddenly and
dramatically changed economic conditions caused by the Covid-19 pandemic and the Parties’ mutual desire for the Employer to
continue to exist as a viable entity capable of continuing to employ Employee and others, the Parties hereto desire to amend the
Existing Agreement to decrease Employee’s salary beginning upon the Effective Date, on the terms and subject to the conditions
set forth herein; NOW, THEREFORE, in consideration of the foregoing and the Employee’s continued employment with the
Employer subject to the remaining terms of the Existing Agreement, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties agree as follows:

1. Definitions. Capitalized terms used and not defined in this Amendment have the respective meanings
assigned to them in the Existing Agreement.

2. Amendments to the Existing Agreement. As of the Effective Date of Monday, April 6, 2020, the
Existing Agreement is hereby amended or modified as follows:

(a)  Section 2.1 of the Existing Agreement is hereby deleted and replaced with the
following language:

Commencing with Employee’s labor performed beginning on Monday, April 6, 2020, the
Employee shall, during the Employment Period, be paid by the Employer and/or its Affiliates a
base salary at an annual rate of CAD$340,000, subject to review and potential upward adjustment
annually thereafter, which will be payable according to the Employer’s customary payroll
practices.  The Chairman of KGI shall review the annual base salary for the purposes of
determining whether an increase is merited.  Such review will be consistent with senior executives
of Klipsch Group, Inc.

Any future restoration of the reduced base salary shall be in the sole discretion of the CEO of Voxx
International Corp., following such CEO’s consideration of the performance of the financial health
of Voxx International Corp. and its subsidiaries, as a whole.    



Notwithstanding same, the “Base Compensation” annual base salary rate to be utilized as part of
the calculation of any Termination Pay due to the Employee shall be the annual base salary rate in
effect immediately preceding this annual base salary rate change, CAD $425,000.00, until or unless
any higher annual base salary rate is awarded the Employee.

3. Limited Effect. Except as expressly provided in this Amendment, all of the terms and provisions of the
Existing Agreement are and will remain in full force and effect and are hereby ratified and confirmed by the Parties.

IN WITNESS WHEREOF, the Parties have executed this Amendment on the date that it becomes signed by each Party below.

 
 Employer Employee

Printed Name:Paul Jacobs Oscar Bernardo

Signature:/s/ Paul Jacobs /s/ Oscar Bernardo

Date:April 6, 2020 April 6, 2020

 



EXHIBIT 31.1

CERTIFICATION PURSUANT TO RULE 13a-14(a) AND RULE 15d-14(a)
OF THE SECURITIES EXCHANGE ACT OF 1934

I, Patrick M. Lavelle, certify that:

1. I have reviewed this quarterly report on Form 10-Q of VOXX International Corporation (the “Company”);

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered
by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

 a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;

 b) designed such internal controls over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

 c) evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

 d) disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the three months ended May 31, 2020) that has materiality affected, or is reasonably likely to materially affect, the
registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

 a. all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial
information; and

 b. any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.

July 10, 2020
 

 /s/ Patrick M. Lavelle
 Patrick M. Lavelle
 President and Chief Executive Officer



 



EXHIBIT 31.2

CERTIFICATION PURSUANT TO RULE 13a-14(a) AND RULE 15d-14(a)
OF THE SECURITIES EXCHANGE ACT OF 1934

I, Charles M. Stoehr, certify that:

1. I have reviewed this quarterly report on Form 10-Q of VOXX International Corporation (the “Company”);

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered
by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

 a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;

 b) Designed such internal controls over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

 c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

 d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the three months ended May 31, 2020) that has materiality affected, or is reasonably likely to materially affect, the
registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

 a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial
information; and

 b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.

July 10, 2020
 

 /s/ Charles M. Stoehr
 Charles M. Stoehr
 Senior Vice President and Chief Financial Officer



 



EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of VOXX International Corporation (the “Company”) on Form 10-Q for the three months ended May 31, 2020
(the “Report”) as filed with the Securities and Exchange Commission on the date hereof, I, Patrick M. Lavelle, certify, pursuant to 18 U.S.C. Section 1350,
as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

 (1) The Report fully complies with Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

 (2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

 
July 10, 2020  
  
 /s/ Patrick M. Lavelle
 Patrick M. Lavelle
 President and Chief Executive Officer
 



EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of VOXX International Corporation (the “Company”) on Form 10-Q for the three months ended May 31, 2020
(the “Report”) as filed with the Securities and Exchange Commission on the date hereof, I, C. Michael Stoehr, certify, pursuant to 18 U.S.C. Section 1350,
as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

 (1) The Report fully complies with Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

 (2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

 
July 10, 2020  
  
 /s/ Charles M. Stoehr
 Charles M. Stoehr
 Senior Vice President and Chief Financial Officer
 


