
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15 (d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported):   December 1, 2011

VOXX INTERNATIONAL CORPORATION
(Exact name of registrant as specified in its charter)

Delaware
(State or other jurisdiction of
incorporation or organization)

0-28839
(Commission File Number)

13-1964841
(IRS Employer Identification No.)

 
180 Marcus Blvd., Hauppauge, New York

(Address of principal executive offices)

 
11788

(Zip Code)

Registrant's telephone number, including area code (631) 231-7750

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of file following
provisions:
[ ]       Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[ ]       Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[ ]       Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[ ]       Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(e))



Item 5.03    Amendments to Articles of Incorporation or ByLaws; Change in Fiscal Year

Effective December 1, 2011, Audiovox Corporation (the “Company”) changed its name to VOXX International Corporation. The name change
was made pursuant to Section 253 of the Delaware General Corporation Law by merging a wholly-owned subsidiary of the Company with and
into the Company. The Company is the surviving corporation and, in connection with the merger, we amended Article One of the Company's
Amended and Restated Certificate of Incorporation to change our corporate name to VOXX International Corporation pursuant to a Certificate
of Ownership and Merger filed with the Secretary of State of the State of Delaware on December 1, 2011. A copy of the Certificate of
Ownership and Merger is attached hereto as Exhibit 3.1. In addition, the By-laws of the Company were also amended and restated to reflect the
name change to VOXX International Corporation. A copy of the By-laws, as amended and restated, is attached hereto as Exhibit 3.2.

Item 7.01        Regulation FD Disclosure

On December 5, 2011, the Company issued a press release announcing its name change. A copy of the press release is furnished as Exhibit 99.1
hereto and is hereby incorporated by reference.

    
Item 9.01             Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description
  

3.1 Certificate of Ownership and Merger filed with the Secretary of State of Delaware on December 1, 2011
  

3.2 Amended and Restated By-laws of VOXX International Corporation
  

99.1 Press Release of VOXX International Corporation, dated December 5, 2011

          
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
(Registrant)

Date: December 6, 2011
BY: /s/ Charles M. Stoehr
Charles M. Stoehr
Senior Vice President and
Chief Financial Officer



CERTIFICATE OF OWNERSHIP AND MERGER
MERGING

VOXX INTERNATIONAL CORPORATION,
A DELAWARE CORPORATION

WITH AND INTO
AUDIOVOX CORPORATION,

A DELAWARE CORPORATION

(Pursuant to Section 253 of the General Corporation Law of Delaware)

AUDIOVOX CORPORATION (the “Corporation”), a corporation incorporated on the 10th day of April, 1987, pursuant to
the provisions of the General Corporation Law of the State of Delaware, does hereby certify as follows:

1.     That the Corporation is organized and existing under the General Corporation Law of the State of Delaware.
 

2.     That the Corporation owns 100% of the outstanding capital stock of VOXX INTERNATIONAL CORPORATION, a
Delaware corporation (“VIC”) incorporated on the 5th day of October, 2011, pursuant to the provisions of the General Corporation
Law of the State of Delaware.

3.     That the Corporation determined to merge VIC into itself (the “Merger”) by resolution of its board of directors attached
hereto as Exhibit A, duly adopted on the 11th day of October, 2011.
 

4.     Pursuant to Section 253(b) of the General Corporation Law of Delaware the name of the corporation surviving the
merger shall be VOXX INTERNATIONAL CORPORATION, and Article One of the Amended and Restated Certificate of
Incorporation of the Corporation shall be amended to read as follows:

“The name of this corporation is VOXX INTERNATIONAL CORPORATION.”

5.     The Merger shall become effective upon filing with the Delaware Secretary of State.

IN WITNESS WHEREOF, the Corporation has caused this Certificate to be signed by
its duly authorized officer on this 29th day of November, 2011.
 

AUDIOVOX CORPORATION

By: /s/ Charles M. Stoehr        
Name:     Charles M. Stoehr
Title: Senior VP & CFO

 



EXHIBIT A

Resolutions of the Board of Directors of Audiovox Corporation,
a Delaware Corporation (the "Corporation")

Merger with VOXX INTERNATIONAL CORPORATION

WHEREAS, the Corporation owns 100% of the outstanding capital stock of VOXX INTERNATIONAL CORPORATION, a
corporation organized and existing under the laws of the State of Delaware under the name “VOXX INTERNATIONAL CORP.”,
which corporation's name was changed to “VOXX INTERNATIONAL CORPORATION” on October 26, 2011 (“VOXX
INTERNATIONAL”) and,
 
WHEREAS, the Board desires that VOXX INTERNATIONAL merge with and into the Corporation and that the Corporation
possess itself of all the estate, property, rights, privileges and franchises of VOXX INTERNATIONAL;
 
NOW, THEREFORE, BE IT RESOLVED that the Board hereby authorizes the merger of
VOXX INTERNATIONAL with and into the Corporation, with the Corporation continuing as the surviving corporation (the
“Merger”); and it was
 
RESOLVED FURTHER, that upon the effective date of the Merger, the name of the
Corporation shall be changed from “Audiovox Corporation” to “VOXX INTERNATIONAL CORPORATION” pursuant to Section
253(b) of the Delaware General Corporation Law; and it was

RESOLVED FURTHER, that upon the effective date of the Merger, the Corporation shall assume any and all assets, obligations
and liabilities of VOXX INTERNATIONAL pursuant to Section 253 of the Delaware General Corporation Law; and it was
 
RESOLVED FURTHER, that each outstanding share of capital stock of VOXX INTERNATIONAL will be canceled and
extinguished upon the effectiveness of the Merger, and no consideration shall be issued in exchange therefor; and it was
 
RESOLVED FURTHER, that the officers of the Corporation be and hereby are directed to make and execute a Certificate of
Ownership and Merger setting forth a copy of the resolution to merge VOXX INTERNATIONAL with and into the Corporation
and assume VOXX INTERNATIONAL's assets, liabilities and obligations, and the date of adoption thereof, and to file the same in
the office of the Secretary of State of the State of Delaware; and it was
 
RESOLVED FURTHER, that the Merger of VOXX INTERNATIONAL with and into the Corporation shall become effective upon
the filing of the Certificate of Ownership and Merger with the Secretary of State of the State of Delaware as provided for therein;
and it was
 
RESOLVED FURTHER, that the Certificate of Ownership and Merger in the form attached hereto as Annex A be and hereby is
approved and adopted in all respects; and it was

RESOLVED FURTHER, that upon the effective time of the Merger, the Amended and
Restated Certificate of Incorporation of the Corporation (the “Certificate of Incorporation”) in effect immediately prior to the
effectiveness of the Merger shall continue to be the Certificate of Incorporation



of the Corporation; provided, however, that the amendment to Article One of said Certificate of Incorporation as is effected by the
merger is as follows: “The name of this corporation is VOXX INTERNATIONAL CORPORATION”; and it was further

RESOLVED FURTHER, that upon the effective time of the Merger, the directors and officers of the Corporation, as constituted
immediately prior to the effectiveness of the Merger, shall continue to be the directors and officers of the Corporation; and it was

RESOLVED FURTHER, that each stock certificate evidencing the ownership of each share of Common Stock of the Corporation
issued and outstanding immediately prior to the effective time of the merger shall continue to evidence ownership of the shares of
the Corporation; and it was
 
RESOLVED FURTHER, that each stock certificate evidencing the ownership of Common
Stock of Corporation issued anytime after the effective time of the merger shall be in the form of the stock certificate attached
hereto as Annex B or as otherwise approved by the Appropriate Officers of the Corporation; and it was

RESOLVED FURTHER, that the Board hereby authorizes, directs and empowers the
Chief Executive Officer, the Executive Vice Presidents, Senior Vice Presidents and Vice Presidents of the Corporation (the
“Appropriate Officers”), and each of them, for and on behalf of the Corporation, to take any and all such actions, and prepare,
execute and deliver any and all such documents, including filing of the Certificate of Ownership and Merger, as may be necessary
or advisable to carry out the foregoing resolutions, and hereby ratifies and confirms any and all actions taken heretofore to
accomplish such purposes.



AMENDED AND RESTATED BY-LAWS

OF

VOXX INTERNATIONAL CORPORATION

(As amended and Restated Effective December 1, 2011)

        
ARTICLE I
OFFICES

Section 1.    The Corporation's registered office shall be as stated from time to time in the certificate of incorporation.

Section 2.    The Corporation may have offices at such places both within and without the State of Delaware as the board of directors may
from time to time determine or the business of the Corporation may require.

ARTICLE II
MEETINGS OF STOCKHOLDERS

Section 1.    The annual meeting of the stockholders for the election of directors and for the transaction of such other business as may
properly come before the meeting shall be held each year on such date and at such time and place, either within or without the State of Delaware, as shall be
determined by the board of directors (the “Board”) and stated in the notice of the meeting. The meeting may be adjourned from time to time and place to
place until its business is completed.

Section 2.    Special meetings of the stockholders, for any purpose or purposes, unless otherwise prescribed by statute or by the certificate of
incorporation, may be called by the President and shall be called by the President or Secretary at the request in writing of a majority of the entire Board. Such
request shall state the purpose or purposes of the proposed meeting. Business transacted at any special meeting of stockholders shall be limited to the
purposes stated in the notice.

Section 3.     Notice of every meeting of the stockholders stating the place, date and hour of the meeting shall be given to each stockholder
entitled to vote at such meeting not less than ten nor more than sixty days before the date of the meeting.

Section 4.     The officer or agent who has charge of the stock ledger or transfer book of the Corporation shall prepare and make, at least ten
days before every meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order and showing the
address of each stockholder and the number and class of shares registered in the name of each stockholder. Such list shall be open to the examination of any
stockholder, for any purpose germane to the meeting, during ordinary business hours, for a period of at least ten days prior to the meeting, either at a place
within the city where the meeting is to be held, which place shall be specified in the notice of the meeting, or if not so specified, at the place where the
meeting is to be held. The list shall also be produced and kept at the time and place of the meeting during the whole time thereof and may be inspected by
any stockholder who is present.

Section 5.    Each outstanding share of stock shall be entitled to vote in accordance with the provisions for voting included in the certificate
of incorporation. In determining the number of shares of stock required by law, by the certificate of incorporation or by these by-laws to be represented for
any purpose, or to determine the outcome of any matter submitted to stockholders for approval or consent, the number of shares represented or voted shall be
weighted in accordance with the provisions of the certificate of incorporation regarding voting powers of each class of stock. Any reference in these by-laws
to a majority of the voting stock or a majority of the stock voting shall be deemed to refer to a majority of the voting power of such stock. Issues shall be
determined by a class vote only when a class vote is required by the certificate of incorporation.

Section 6.     The holders of a majority of the voting stock issued and outstanding entitled to vote on the matter or matters presented,
present in person or represented by proxy, shall constitute a quorum at all meetings of the stockholders for the transaction of business except as otherwise
provided by statute or by the certificate of incorporation. Any meeting may be adjourned from time to time by a majority of the votes properly cast upon the
question, whether or not a quorum is present. If a quorum shall fail to attend any meeting of the stockholders, the chairman of the meeting may adjourn the
meeting to another place, date or time, without notice other than announcement at the meeting. At such adjourned meeting, any business may be transacted
which might have been transacted at the meeting as originally notified. If a quorum is present at an original meeting, a quorum need not be present at an
adjourned session of the meeting. If the adjournment is for more than thirty days, or if after



the adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled
to vote at the meeting.

Section 7.     When a quorum is present at any meeting, the election of a person to fill any office shall be determined by the vote of a
plurality of the stock voting on such election, and any other question brought before that meeting shall be determined by the vote of a majority of the stock
voting on such question, present in person or represented by proxy, unless the question is one upon which, by express provision of statute or of the certificate
of incorporation, a different vote is required, in which case such express provision shall govern and control the decision of such question.

    
Section 8.     The order of business and all other matters of procedure at every meeting of the stockholders shall be determined by the

chairman of the meeting in accordance with the certificate of incorporation. The Board may appoint two or more inspectors of election to serve at every
meeting of the stockholders at which directors are to be elected.

ARTICLE III
DIRECTORS

Section 1.    The number of directors which shall constitute the entire Board shall be three, unless and until otherwise determined by a vote
of a majority of the entire Board or a majority of the voting stock. The term “entire Board” as used in these by-laws means the total number of directors which
the Corporation would have if there were no vacancies. Each director elected shall hold office until his successor is elected and qualified. The Board may, by
resolution, increase or decrease the size of the entire Board subject to the provisions of the certificate of incorporation, but any decrease shall be only for the
purpose of eliminating vacancies existing by reason of the death, resignation or removal of one or more directors. A director may be removed from office in
accordance with the provisions of the certificate of incorporation.

Section 2.    Vacancies and newly created directorships shall be filled in certificate of incorporation.

Section 3.    The business and affairs of the Corporation shall be managed by or under the direction of the Board.

Section 4.     The regular annual meeting of the Board shall be held without call or notice immediately after and at the same place as the
annual meeting of the stockholders. Regular meetings of the Board may be held without notice at such times and at such places as shall from time to time
be determined by the Board.

Section 5.     Special meetings of the Board may be called by the President upon his own action, or by any officer of the Corporation upon
the request of a majority of the entire Board. Notice of every special meeting of the Board shall be given to each director at his regular place of business, or
at such other address as shall have been furnished by him for that purpose. Such notice shall be given at least twenty-four hours before the meeting by
telephone or by being personally delivered or telegraphed, or shall be given at least three business days before the meeting by mail. Notice is complete when
sent. Such notice need not include a statement of the business to be transacted at, or the purpose of, any such meeting.

Section 6.     Except as otherwise provided by statute or in these by-laws, the presence of a majority of the entire Board shall be necessary
and sufficient to constitute a quorum for the transaction of business, and the act of a majority of the directors present at any meeting at which there is a
quorum shall be deemed the act of the Board. Less than a quorum may adjourn any meeting of the Board from time to time, without notice other than
announcement at the meeting.

Section 7.    Unless otherwise restricted by the certificate of incorporation or these by-laws, any action required or permitted to be taken at
any meeting of the Board or of any committee thereof may be taken without a meeting if all members of the Board or committee, as the case may be, consent
thereto in writing, and the writing or writings are filed with the minutes of proceedings of the Board or committee.

Section 8.    Unless otherwise restricted by the certificate of incorporation or these by-laws, members of the Board or any committee thereof
may participate in a meeting of the Board or any committee thereof by means of conference telephone or similar communications equipment by means of
which all persons participating in the meeting can hear each other, and such participation in a meeting shall constitute presence in person at the meeting.

Section 9.     The Board may, by resolution passed by a majority of the entire Board, designate one or more committees, including an
Audit Committee and a Compensation Committee, each committee to consist of one or more directors. The Board may designate one or more directors as
alternate members of any committee, who may replace any absent or disqualified member at any meeting of the committee. In the absence or
disqualification of any member of such committee and his alternate,



if any, the member or members thereof present at the meeting and not disqualified from voting, whether or not constituting a quorum, may unanimously
appoint another member of the board of directors to act at the meeting in place of any such absent or disqualified member. Any such committee, to the
extent provided in the resolution of the Board, shall have and may exercise all the powers and authority of the Board in the management of the business and
affairs of the Corporation except those which by law, the certificate of incorporation or these by-laws may not be delegated. Such committee or committees
shall have such names or names as may be determined from time to time by resolution adopted by the Board. All members of such committees shall hold
such offices at the pleasure of the Board. The Board may abolish any such committee at any time.

Notwithstanding the provisions of this section set forth above, the following provisions shall govern the creation and
operation of the Affiliate Transaction Committee (the “Affiliate Transaction Committee Provisions”). Audiovox hereby establishes an Affiliate Transaction
Committee consisting of three independent directors. Only Class A directors elected by Audiovox's Class A shareholders who are not current or former
officers of Audiovox or any of its subsidiaries may be members of the Affiliate Transaction Committee. The Affiliate Transaction Committee shall, to the
fullest extent permitted by law, have authority to exercise all the power of the Board of Directors to negotiate, review and approve or disapprove any proposed
transaction involving aggregate consideration of more than $1 million between (a) Audiovox or any of its subsidiaries and (b) any director, officer as defined
in 17 C.F.R. § 16a-1(f), or controlling shareholder of Audiovox and any other person or entity who is or was at any time in the three-year period preceding the
date of the proposed transaction, an affiliate or associate of Audiovox, as defined in 8 Del. C. § 203(c)(1), (2). Any member of the Affiliate Transaction
Committee who is a participant or beneficiary of any proposed transaction shall be recused from considering the proposed transaction.

The Affiliate Transaction Committee shall have standing authorization, in its sole discretion, to retain legal and/or other
advisors of its choice, which advisors shall report directly to the Committee. The Affiliate Transaction Committee shall have standing authorization, in its sole
discretion, to make public any opinions or reports it receives from such advisors. Subsequent to the Affiliate Transaction Committee's consideration of any
transaction, the Committee shall report its determinations (if any) to the Board of Directors and to Audiovox's Chief Executive Officer and Chief Financial
Officer. Subject to any applicable confidentiality obligations, Audiovox shall include a summary of the Committee's determinations in the next regular annual
report to be filed by Audiovox under the Securities Exchange Act of 1934. Notwithstanding the provisions of Article XI of these By-Laws, the Affiliate
Transaction Committee Provisions shall not be amended, altered or repealed without the vote of two-thirds of the Class A directors and the affirmative vote of
the holders of a majority of the outstanding Class A common stock.

Section 10.     Unless otherwise provided by the Board, a majority of the members of any committee appointed by the Board shall
constitute a quorum at any meeting thereof and the act of a majority of the members present at a meeting at which a quorum is present shall be the act of the
committee. Any such committee may, subject to any rules prescribed by the Board, prescribe its own rules for calling, giving notice of and holding meetings
and its method of procedure at such meetings, but unless otherwise provided by the Board or such rules, its business shall be conducted in the same manner
as is provided by these by-laws for the conduct of business by the Board. Each committee shall keep regular minutes of its meetings and shall report its
actions to the Board.

ARTICLE IV
NOTICES

Section 1.     Except as may be otherwise specifically provided herein or therein, whenever, under the provisions of the Delaware General
Corporation Law or of the certificate of incorporation or of these by-laws, notice is required to be given to any director or stockholder, it shall not be
construed to mean personal notice, but such notice may be given in writing, by mail, addressed to such director or stockholder at his address as it appears on
the records of the Corporation, with postage thereon prepaid, and such notice shall be deemed to be given at the time when the same shall be deposited in
the United States mail. Notice to directors may also be given by telegram, telex or similar means, in which case it shall be deemed to have been given when
transmitted.

Section 2.    Whenever any notice is required to be given under the provisions of the Delaware General Corporation law or of the certificate
of incorporation or of these by-laws, a waiver thereof in writing, signed by the person or persons entitled to said notice, whether before or after the time stated
therein, shall be deemed equivalent thereto.

ARTICLE V
OFFICERS

Section 1.    The officers of the Corporation shall be appointed or elected by the Board. The officers shall consist of a President, a Treasurer,
a Secretary and such other officers, including one or more Executive Vice-Presidents, Vice-



Presidents, Assistant Secretaries and Assistant Treasurers, as the Board, the President or the Treasurer may from time to time determine.

Section 2.     The President shall be the chief executive officer of the Corporation. He shall have the general powers and duties of
supervision and management of the business and affairs of the Corporation which normally pertain to his office and shall perform such other duties and
have such other powers as the Board, the President or the Secretary may from time to time prescribe. The President shall preside at all meetings of
stockholders and of the Board, unless the Board shall otherwise provide. He shall see that all orders and resolutions of the Board are carried into effect.

Section 3.    The Treasurer shall, subject to the direction of the Board of Directors, have general charge of the financial affairs of the
Corporation and shall cause to be kept accurate books of account. He shall have custody of all funds, securities, and valuable documents of the Corporation,
except as the Board may otherwise provide.

Any Assistant Treasurer shall have such powers and perform such duties as the Board, the President or the Treasurer
may from time to time designate.

Section 4.    The Secretary shall record all the proceedings of the meetings of the stockholders and the Board (including committees of the
Board) in books kept for that purpose. In his absence from any such meeting, a temporary secretary chosen at the meeting shall record the proceedings
thereof. The Secretary shall have charge of the stock ledger (which may, however, be kept by any transfer or other agent of the Corporation). He shall have
custody of the seal of the Corporation, and he, or an Assistant Secretary, shall have authority to affix it to any instrument requiring it, and, when so affixed,
the seal may be attested by his signature. He shall have such other duties and powers as may be designated from time to time by the Board or the President.

Any Assistant Secretary shall have such powers and perform such duties as the Board, the President or the Secretary
may from time to time designate.

Section 5.    Subject to these by-laws and to such limitations as the Board may from time to time prescribe, the officers of the Corporation
shall each have such powers and duties as generally pertain to their respective offices, as well as such powers and duties as from time to time may be
conferred by the Board or the President.

Section 6.    The compensation of the officers shall be fixed from time to time by the Board; provided, however, that the Board of Directors
may authorize any officer or committee to fix the compensation of officers and employees. No officer shall be prevented from receiving compensation by
reason of the fact that such officer is also a director.

Section 7.     The officers shall hold office until their successors are chosen and shall have qualified. Any officer elected or appointed by
the Board may be removed at any time by the Board with or without cause. Any vacancy occurring in the offices of President, Treasurer or Secretary of the
Corporation shall be filled by the Board, and any vacancy in any other office may be filled by the Board.

Section 8.     Except as otherwise provided by the Board, the President and any Executive Vice-President shall each have the power in the
name of or on behalf of the Corporation to execute proxies for the voting of stock owned by the Corporation in any other corporation for use at any meeting
of stockholders of such other corporation.

ARTICLE VI
CAPITAL STOCK

Section 1.    The shares of capital stock of the Company shall be represented by a certificate, unless and until the Board of Directors of the
Company adopts a resolution permitting shares to be uncertificated. Notwithstanding the adoption of any such resolution providing for uncertificated shares,
every holder of capital stock of the Company theretofore represented by certificates and, upon request, every holder of uncertificated shares, shall be entitled
to have a certificate for shares of capital stock of the Company signed by, or in the name of the Company by, (a) the Chairman of the Board, the Vice
Chairman of the Board, the Chief Executive Officers, the President or any Executive Vice President, and (b) the Chief Financial Officer, the Secretary or an
Assistant Secretary, certifying the number of shares owned by such stockholder in the Company.

Section 2.    Subject to any restrictions on transfer specified or noted on the stock certificate or in the certificate of incorporation or imposed
by law, stock of the Company shall be transferable in the manner prescribed by applicable law in these By-Laws. Transfers of stock shall be made on the
books of the Company, and in the case of certificated shares of stock, only by the person named in the certificate or by such person's attorney lawfully
constituted in writing and upon the surrender



of the certificate thereof, properly endorsed for transfer and payment of all necessary transfer taxes; or, in the case of uncertificated shares of stock, upon
receipt of proper transfer instructions from the registered holder of the shares or by such person's attorney lawfully constituted in writing, and upon payment
of all necessary transfer taxes and compliance with appropriate procedures for transferring shares in uncertificated form; provided, however, that such
surrender and endorsement, compliance or payment of taxes shall not be required in any case in which the officers of the Company shall determine to waive
such requirement. With respect to certificated shares of stock, every certificate exchanged, returned or surrendered to the Company shall be marked
“Cancelled,” with the date of cancellation, by the Secretary or Assistant Secretary of the Company or the transfer agent thereof. No transfer of stock shall be
valid as against the Company for any purpose until it shall have been entered in the stock records of the Company by an entry showing from and to whom
transferred.

Section 3.    Except as may otherwise may be required by law, by the certificate of incorporation or by these by-laws, the Corporation shall
be entitled to treat the record holder of stock as shown on its books as the owner of such stock for all purposes, including the payment of dividends and the
right to vote with respect thereto, regardless of any transfer, pledge or other disposition of such stock, until the shares have been transferred on the books of
the Corporation in accordance with the requirements of these by-laws.

It shall be the duty of each stockholder to notify the Corporation of his, her or its post office address.

Section 4.    In order that the Corporation may determine the stockholders entitled to receive notice of or to vote at any meeting of
stockholders or any adjournments thereof, or to express consent to corporate action in writing without a meeting, or entitled to receive payment of any
dividend or other distribution or allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock or for the
purpose of any other lawful action, the Board may fix, in advance, a record date, which shall not be more than sixty nor less than ten days (or such longer
period as may be required by law) before the date of such meeting, nor more than sixty days prior to any other action. In such cases, only stockholders of
record on such record date shall be so entitled, notwithstanding any transfer of stock on the books of the Corporation after the record date.

If no record date is fixed; (i) the record date for determining stockholders entitled to receive notice of or to vote at a
meeting of stockholders shall be at the close of business on the day next preceding the day on which notice is given, or, if notice is waived, at the close of
business on the day next preceding the day on which the meeting is held; (ii) the record date for determining stockholders entitled to express consent to
corporate action in writing without a meeting, when no prior action by the Board of Directors is necessary, shall be the day on which the first written
consent is expressed; and (iii) the record date for determining stockholders for any other purpose shall be at the close of business on the day on which the
Board adopts the resolution relating thereto.

A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any
adjournment of the meeting; provided, however, that the Board of Directors may fix a new record date for the adjourned meeting.

Section 5.     In case of the alleged loss, destruction or mutilation of a certificate of stock, a duplicate certificate may be issued in place
thereof, upon such terms, including receipt of a bond sufficient to indemnify the Corporation against any claim on account thereof, as the Board may
prescribe.

ARTICLE VII
DIVIDENDS

Section 1.     Dividends upon the capital stock of the Corporation, subject to the provisions of the certificate of incorporation, may be
declared by the Board at any regular or special meeting, pursuant to law. Dividends may be paid in cash, in property or in shares of the capital stock, subject
to the provisions of the certificate of incorporation.

Section 2.    Before payment of any dividend, there may be set aside out of any funds of the Corporation available for dividends such sum or
sums as the Board from time to time, in its absolute discretion, thinks proper as a reserve or reserves to meet contingencies, or for such other purpose as the
Board shall think conducive to the interests of the Corporation, and the Board may modify or abolish any such reserve in the manner in which it was created.

Section 3.    In the event dividends are declared by the Board, the stock transfer books of the Corporation shall not be closed but a record
date will be set by the Corporation, upon which date the transfer agent will take a record of all



stockholders entitled to the dividends without closing the transfer books.

ARTICLE VIII
INDEMNIFICATION

Section 1.     Each person who was or is made a party or is threatened to be made a party to or is otherwise involved in any action, suit or
proceeding, whether civil, criminal, administrative or investigative (hereinafter a “proceeding”), by reason of the fact that he or she is or was a director or
officer of the Corporation or is or was serving at the request of the Corporation as a director or officer of another corporation or of a partnership, joint
venture, trust or other enterprise, including service with respect to employee benefit plans (hereinafter an “indemnitee”), whether the basis of such
proceeding is alleged action in an official capacity as a director or officer or in any other capacity while serving as a director or officer shall be indemnified
and held harmless by the Corporation to the fullest extent authorized by the Delaware General Corporation Law, as the same exists or may hereafter be
amended (but, in the case of any such amendment, only to the extent that such amendment permits the Corporation to provide broader indemnification rights
than such law permitted the Corporation to provide prior to such amendment), against all expense, liability and loss (including attorneys' fees, judgments,
fines, ERISA excise taxes or penalties and amounts paid in settlement) reasonably incurred or suffered by such indemnitee in connection therewith and such
indemnification shall continue as to an indemnitee who had ceased to be a director or officer and shall inure to the benefit of the indemnitee's heirs,
executors and administrators; provided, however, that, except as provided in section 2 hereof with respect to proceedings to enforce rights to
indemnification, the Corporation shall indemnify any such indemnitee in connection with a proceeding (or part thereof) initiated by such indemnitee only if
such proceeding (or part thereof) was authorized by the Board of Directors of the Corporation. The right to indemnification conferred in this section shall be
a contract right and shall include the right to be paid by the Corporation the expenses incurred in defending any such proceeding in advance of its final
disposition (hereinafter an “advancement of expenses”); provided, however, that an advancement of expenses incurred by an indemnitee in his or her
capacity as a director or officer (and not in any other capacity in which service was or is rendered by such indemnitee, including without limitation, service
to an employee benefit plan) shall be made only upon delivery to the Corporation of (i) an undertaking, by or on behalf of such indemnitee, to repay all
amounts so advanced if it shall ultimately be determined by final judicial decision from which there is no further right to appeal that such indemnitee is not
entitled to be indemnified for such expenses under this section or otherwise (hereinafter an “undertaking”) and (ii) assurances that the indemnitee can fulfill
such undertaking, in form and substance satisfactory to the Board of Directors by a majority vote of a quorum consisting of directors who are not party to
the proceeding; provided, however, that in the event all of the directors are party to the proceeding, no such assurances shall be required.

Section 2.     If a claim under Section 1 of this Article Eighth is not paid in full by the Corporation within sixty days after a written claim
has been received by the Corporation, except in the case of a claim for an advancement of expenses, in which case the applicable period shall be twenty
days, the indemnitee may at any time thereafter bring suit against the Corporation to recover the unpaid amount of the claim. If successful in whole or in
part in any such suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the indemnitee shall be
entitled to be paid also the expense of prosecuting or defending such suit. In any suit brought by the indemnitee to enforce a right to indemnification
hereunder (but not in a suit brought by the indemnitee to enforce a right to an advancement of expenses) it shall be a defense that the indemnitee has not met
the applicable standard of conduct set forth in the Delaware General Corporation Law. In any suit by the Corporation to recover an advancement of expenses
pursuant to the terms of an undertaking, the Corporation shall be entitled to recover such expenses upon a final adjudication that the indemnitee has not met
the applicable standard of conduct set forth in the Delaware General Corporation Law. Neither the failure of the Corporation (including its Board of
Directors, independent legal counsel, or its stockholders) to have made a determination prior to the commencement of such suit that indemnification of the
indemnitee is proper in the circumstances because the indemnitee has met the applicable standard of conduct set forth in the Delaware General Corporation
Law, nor an actual determination by the Corporation (including its Board of Directors, independent legal counsel, or its stockholders) that the indemnitee
has not met such applicable standard of conduct, shall create a presumption that the indemnitee has not met the applicable standard of conduct or, in the case
of such a suit brought by the indemnitee, be a defense to such suit. In any suit brought by the indemnitee to enforce a right hereunder, or by the Corporation
to, recover an advancement of expenses pursuant to the terms of an undertaking, the burden of proving that the indemnitee is not entitled to be indemnified
or to such advancement of expenses under this section or otherwise shall be on the Corporation.

Section 3.     The rights to indemnification and to the advancement of expenses conferred in this section shall not be exclusive of any
other right which any person may have or hereafter acquire under any statute, this Certificate of Incorporation, By-law, agreement, vote of stockholders or
disinterested directors or otherwise.

Section 4.    The Corporation may maintain insurance, at its expense, to protect itself and any director, officer, employee or agent of the
Corporation or another corporation, partnership, joint venture, trust or other enterprise against



any expense, liability or loss, whether or not the Corporation would have the power to indemnify such person against such expense, liability or loss under the
Delaware General Corporation Law.

Section 5.    The Corporation may, to the extent authorized from time to time by the Board of Directors, grant rights to indemnification and
to the advancement of expenses, to any person who was or is an employee or agent of the Corporation or was or is serving at the request of the Corporation as
an employee or agent of another corporation or of a partnership, joint venture, trust or other enterprise, including service with respect to employee benefit
plans, to the fullest extent of the provisions of this Article Eighth with respect to the indemnification and advancement of expenses of directors and officers of
the Corporation.

ARTICLE IX
FISCAL YEAR

The fiscal year of the Corporation shall be fixed by resolution of the Board.

ARTICLE X
SEAL

The corporate seal shall have inscribed thereon the name of the Corporation, the date 1987 and the words “Corporate Seal, Delaware”.

ARTICLE XI
AMENDMENTS

These by-laws may be supplemented, amended or repealed or new by-laws may be adopted by a majority vote of the entire Board, or at any
regular or special meeting of the stockholders if notice of such alteration, amendment, repeal or adoption of new by-laws be contained in the notice of such
stockholders meeting. Any by-law, whether adopted, amended or repealed by the stockholders or directors, may be amended or reinstated by the stockholders.



Audiovox Corporation Announces Name Change to VOXX International Corporation

Corporate name change signifies growth of global product portfolio and is reflective of the company's commitment to
market and grow its world class brands

HAUPPAUGE, N.Y., Dec. 5, 2011 /PRNewswire/ -- VOXX International Corporation (NASDAQ: VOXX) has become the new
corporate name of Audiovox Corporation. The company believes that VOXX International is a name that better represents the
widely diversified interests of the company, and the more than 30 global brands it has acquired and grown throughout the years.
This change will create a corporate umbrella for our various subsidiaries and brands, and achieves a powerful international
corporate image, creating a vehicle for each respective brand to emerge with its own identity. 

John Shalam, Chairman of the Board stated, "I founded Audiovox more than 45 years ago and the brand still holds significant
meaning to me, and to the thousands of employees who were instrumental in the company's success. While Audiovox remains a
well-known and trusted consumer brand today, it became clear that due to the expansion of our portfolio, the company, our
distribution partners and our customers, would be better served with a name that better reflects our strategy and global reach. We
believe VOXX International Corporation retains the heritage of Audiovox, while at the same time, opens up new avenues to market
our brands under a corporate umbrella."

Patrick Lavelle, Chief Executive Officer stated, "Over the past several years, we embarked on an aggressive M&A campaign to
strengthen our product portfolio, enhance distribution and grow our international footprint, all the while, staying within our core
competencies in the automotive and consumer electronics and accessories markets. We've made 10 acquisitions since 2002,
including our most recent transaction of Klipsch, and now boast the strongest brands in our company's history; brands we believe
will enable us to expand into related markets. Our operating subsidiaries will retain their independence and will look to collaborate
on global business opportunities, while the corporate leadership continues to focus on growth, and realizing synergies and cost
improvements throughout the organization.  Everything we have and continue to do is about enhancing shareholder value for years
to come."

VOXX International will continue to trade on the Nasdaq National Market under the ticker symbol VOXX.

About VOXX International Corporation

VOXX International Corporation (NASDAQ: VOXX) is the new name for Audiovox Corporation, a company that was formed
over 45 years ago as Audiovox that has morphed into a worldwide leader in many automotive and consumer electronics and
accessories categories, and now into premium high-end audio. Through its wholly owned subsidiaries, VOXX International proudly
is recognized as the #1 premium loudspeaker company in the world, and has #1 market positions in automotive video entertainment
and remote starts and TV remote controls and reception products. The company's brands also hold leading market positions across
a wide-spectrum of consumer and automotive segments.

Today, VOXX International is a global company...with an extensive distribution network that includes power retailers, mass
merchandisers, 12-volt specialists and most of the world's leading automotive manufacturers. The company has an international
footprint in Europe, Asia, Mexico and South America, and a growing portfolio, which is now comprised of over 30 trusted brands.
Among the key domestic brands include Klipsch®, RCA®, Invision®, Jensen®, Audiovox®, Terk®, Acoustic Research®,
Advent®, Code Alarm®, CarLink®, Omega®, Excalibur®, Prestige®, and SURFACE. International brands include Klipsch®,
Jamo®, Energy®, Mirage®, Mac Audio®, Magnat®, Heco®, Schwaiger®, Oehlbach® and Incaar™. The company continues to
drive innovation throughout all of its subsidiaries,



and maintains its commitment to exceeding the needs of the consumers it serves. For additional information, please visit our Web
site at www.voxxintl.com.

Safe Harbor Statement

Except for historical information contained herein, statements made in this release that would constitute forward-looking
statements may involve certain risks and uncertainties. All forward-looking statements made in this release are based on currently
available information and the Company assumes no responsibility to update any such forward-looking statement. The following
factors, among others, may cause actual results to differ materially from the results suggested in the forward-looking statements.
The factors include, but are not limited to risks that may result from changes in the Company's business operations; our ability to
keep pace with technological advances; significant competition in the mobile and consumer electronics businesses as well as the
accessories  business; our relationships with key suppliers and customers; quality and consumer acceptance of newly introduced
products; market volatility; non-availability of product; excess inventory; price and product competition; new product
introductions; the possibility that the review of our prior filings by the SEC may result in changes to our financial statements; and
the possibility that stockholders or regulatory authorities may initiate proceedings against Audiovox and/or our officers and
directors as a result of any restatements. Risk factors associated with our business, including some of the facts set forth herein, are
detailed in the Company's Form 10-K for the fiscal year ended February 28, 2011.
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