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Item 5.03 Amendment to Articles of  Incorporation  or By-Laws;  Change in Fiscal 
Year 
 
Effective November 26, 2007, the Board of Directors of Audiovox Corporation (the 
"Company")  unanimously  approved an  amendment  to the  Company's  by-laws (the 
"By-laws") to permit the Company to issue  uncertificated  shares of its Class A 
Common  Stock.  The By-laws had provided that all shares of stock of the Company 
were to be represented by certificates. This amendment was approved in order for 
the  Company  to  comply  with  NASDAQ  Rule  4350(1)  and  become  eligible  to 
participate in a Direct Registration Program. 
 
The foregoing  description  of the Amendment is not complete and is qualified in 
its entirety by reference to the text of the By-law  Amendment which is filed as 
Exhibit 3.1 hereto and is incorporated by reference. 
 
Item 9.01(d)      Financial Statements and Exhibits. 
 
Exhibit No.                Description 
- ----------                 ----------- 



 
   3.1                     Amendment to the By-Laws of Audiovox Corporation 
 
 
                                   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. 
 
 
 
 
                                           AUDIOVOX CORPORATION (Registrant) 
 
 
Date:   November 28, 2007                  By: /s/ Charles M. Stoehr 
                                              ------------------------- 
                                              Charles M. Stoehr 
                                              Senior Vice President and 
                                               Chief Financial Officer 
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                                   Exhibit 3.1 
 
 
     Sections 1 and 2 of Article VI of the Company's  By-Laws are hereby deleted 
in their entirety and replaced with the following: 
 
          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. 
 
 
 


