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ITEM 5. OTHER EVENTS

On June 14, 2004 Audiovox Corporation (the "Company") announced that its
majority owned subsidiary, Audiovox Communications Corp. ("ACC") had entered
into a definitive agreement to sell selected assets and 1liabilities to
UTStarcom, Inc. (the "Asset Purchase Agreement").

Under the terms of the Asset Purchase Agreement and subject to the terms
and conditions thereof, UTStarcom, 1Inc. ("UTStarcom") will purchase selected
assets and liabilities (excluding its receivables, inter-company accounts
payable, and certain accrued expenses) from ACC for a total purchase price of
$165.1 million in cash, subject to post- closing adjustments.

The closing of the Asset Purchase Agreement is subject to certain closing
conditions, including regulatory, third party and Audiovox shareholder approval.
The Company's Board of Directors as well as UTStarcom's Board have approved the
transaction and John J. Shalam, Audiovox's Chairman, Chief Executive Officer and
majority shareholder, has agreed to vote his Audiovox shares in favor of the
deal.

The foregoing is not a description of the material terms of the
transaction. You should read a copy of the Asset Purchase Agreement, which is
attached as an exhibit to this report for a more complete understanding of the
terms.



ITEM 7. FINANCIAL STATEMENTS, PRO FORMA FINANCIAL INFORMATION AND EXHIBITS.
(c) Exhibits.
Exhibit No. Description

Exhibit 99.1 Asset Purchase Agreement, dated as of June 11,
2004, by and among Audiovox Communications Corp.,
Quintex Mobile Communications Corporation, Audiovox
Communications Canada Co., UTStarcom, Inc., UTStarcom
Canada Company and, with respect to Sections 2.05,
2.07, 2.09, 3.01, 3.02, 3.11(b), 3.30, 5.06, 5.08,
5.19, 5.20, 5.21, 5.22, 5.24 and Articles VII - X
only, Audiovox Corporation

Exhibit 99.2 Voting Agreement and Irrevocable Proxy by and between
UTStarcom, Inc. and John J.Shalam

Exhibit 99.3 Personally Held Intangibles Purchase Agreement made
and entered into as of June 10, 2004 by and between
Audiovox Communications Corp. and Philip Christopher

Exhibit 99.4 Agreement and General Release made and entered into
as of June 10, 2004 among Audiovox Communications
Corp., Audiovox Corporation and Philip Christopher

Exhibit 99.5 Stock Purchase Agreement made and entered into as of
June 10, 2004 by and among Toshiba Corporation,
Audiovox Communications Corp. and Audiovox
Corporation

Exhibit 99.6 Agreement for Purchase of 7.5 Shares dated as of
June 8, 2004 by and between Audiovox Corporation and
Toshiba Corporation

Exhibit 99.7 Press Release dated June 14, 2004
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the
Company has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

AUDIOVOX CORPORATION

Dated: June 14, 2004 By: /s/ Charles M. Stoehr

Charles M. Stoehr
Senior Vice President and
Chief Financial Officer
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CONFORMED COPY

By and Among
AUDIOVOX COMMUNICATIONS CORP.
QUINTEX MOBILE COMMUNICATIONS CORPORATION
AUDIOVOX COMMUNICATIONS CANADA CO.
UTSTARCOM, INC.
UTSTARCOM CANADA COMPANY
and
with respect to Sections 2.05, 2.07,
2.09, 3.01, 3.02, 3.11(b), 3.30,
5.06, 5.08, 5.19, 5.20, 5.21, 5.22,
5.24 and Articles VII - X only,

AUDIOVOX CORPORATION

Dated as of June 11, 2004
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ASSET PURCHASE AGREEMENT (this "Agreement"), dated as of June 11, 2004, by
and among AUDIOVOX COMMUNICATIONS CORP., a Delaware corporation ("ACC"), QUINTEX
MOBILE COMMUNICATIONS CORPORATION, a Delaware corporation ("Quintex"), AUDIOVOX
COMMUNICATIONS CANADA CO., a Nova Scotia company ("ACCC"; and, together with ACC
and Quintex, collectively, the "Seller"), UTSTARCOM, 1INC., a Delaware
corporation ("UTStarcom"), UTSTARCOM CANADA COMPANY, a Nova Scotia company
("UTStarcom Canada" and, together with UTStarcom, the "Purchaser") and, with
respect to Sections 2.05, 2.07, 2.09, 3.01, 3.02, 3.11(b), 3.30, 5.06, 5.08,
5.19, 5.20, 5.21, 5.22, 5.24 and Articles VII - X only, AUDIOVOX CORPORATION, a
Delaware corporation ("Audiovox").

WHEREAS, the Seller is engaged in the business of marketing mobile cellular
handset systems and other wireless communications devices, including, without
limitation, personal digital assistants, transceiver PCMCIA cards and
non-telematic devices, that use the infrastructure of wireless communication
carriers ("Carriers") and are sold through the Carrier distribution channel
which is comprised of (a) a direct channel (which consists of (i) retail stores
owned by Carriers and (ii) the Carriers' sales organizations for corporate
enterprise customers) through which Seller sells products to Carriers; and (b)
an indirect channel through which Seller sells products to retailers,
distributors and agents that are authorized by Carriers to activate products, to
sell air time on behalf of Carriers, to promote products to end users and to
perform other activities that support the sale of products to end users on
behalf of Carriers. The Seller's business, however, excludes consumer
electronics products, including those with wireless communications capability,
not having as their primary function cellular telephone connectivity or cellular
telephone activation, but rather having as their primary function entertainment,
information processing, data downloading/uploading, and security (e.g., products
such as navigation devices, audio/video entertainment devices, computing devices
and security products) (hereinafter the "Business");

WHEREAS, the Seller wishes to sell to the Purchaser, and the Purchaser
wishes to purchase from the Seller, the Business, including all right, title and
interest of the Seller in and to the property and assets of the Business, and in
connection therewith the Purchaser is willing to assume certain liabilities of
the Seller relating thereto, all upon the terms and subject to the conditions
set forth herein;

WHEREAS, the Boards of Directors of the Seller, Audiovox, and the Purchaser
have determined that the transactions contemplated by this Agreement are fair to
and in the best interests of their respective corporations and stockholders and
have approved and adopted this Agreement and the transactions contemplated
hereby;

WHEREAS, as a condition to the Purchaser's willingness to enter into this
Agreement, the Purchaser and John Shalam (the "Stockholder") has entered into a
voting agreement dated as of the date hereof (the "Voting Agreement"), providing
that, among other things, the Stockholder will vote all of his shares of stock
of Audiovox (a) in favor of this Agreement and the transactions contemplated in
this Agreement and (b) against any action that would result in a breach of any
covenant, representation, warranty or agreement under this Agreement;



WHEREAS, Audiovox and Toshiba Corporation, a Japanese corporation, acting
through its Mobile Communications Company ("Toshiba") in their capacity as the
sole shareholders of ACC have approved and adopted this Agreement and the
transactions contemplated hereby;

WHEREAS, as an inducement to the Purchaser to enter into this Agreement,
the Seller shall facilitate the transfer of, and hiring by the Purchaser as of
the Closing, certain of the employees employed by the Seller in connection with
the Business;

WHEREAS, ACCC and UTStarcom Canada are parties to this Agreement solely for
purposes of the transfer of the Canadian assets of the Business;

WHEREAS, as an inducement to the Purchaser to enter into this Agreement,
concurrently with the execution of this Agreement, Philip Christopher has
entered into an employment agreement with the Purchaser (the "Employment
Agreement");

WHEREAS, concurrently with the consummation of the transactions
contemplated hereby, Audiovox and the Purchaser will enter into a Trademark
License Agreement substantially in the form attached hereto as Exhibit 5.21,
pursuant to which, among other things, Audiovox will license to the Purchaser
certain rights in and to the Audiovox trademark, upon the terms and subject to
the conditions set forth in the Trademark License Agreement; and

WHEREAS, Audiovox and Toshiba are direct or indirect stockholders of the
Seller.

NOW, THEREFORE, in consideration of the promises and the mutual agreements
and covenants hereinafter set forth, and intending to be legally bound, the
Seller, Audiovox and the Purchaser hereby agree as follows:

ARTICLE I
DEFINITIONS
SECTION 1.01. Certain Defined Terms . For purposes of this Agreement:

"ACC Internal Reporting Controls" means a process of internal financial
reporting controls, including certain control matrices, to provide reasonable
assurance regarding the reliability of financial reporting of the Business and
the preparation of financial statements of the Business in accordance with GAAP,
including the Reporting Policies and Procedures, in compliance with Section 404
and, 1in each case, designed to work within the policies and procedures
constituting the UTSI's Internal Reporting Controls upon the consummation of the



transactions contemplated by this Agreement.

"Accounts Payable" means any and all accounts payable, notes and other
amounts payable to third parties, including vendors and employees, arising from
the conduct of the Business, whether or not in the ordinary course, together
with any unpaid financing charges accrued thereon as determined in accordance
with GAAP.

"Accrued Expenses" means expenses of the Business, other than Excluded
Accrued Expenses, that have been incurred, but not yet paid for as determined in
accordance with GAAP.

"Accrued Sales 1Incentives" means any and all amounts owed to customers
under various sales incentives programs offered to the customers of the Business
as determined in accordance with GAAP.

"Acquisition Documents" means this Agreement, the Ancillary Agreements and
the certificates delivered pursuant to Sections 2.05(h) and 2.05(1i).

"Action" means any claim, action, suit, arbitration, inquiry, proceeding or
investigation by or before any Governmental Authority.

"Affiliate" means, with respect to any specified Person, any other Person
that directly, or indirectly through one or more intermediaries, controls, 1is
controlled by, or is under common control with, such specified Person; with
respect to the Seller, such other Person shall include Audiovox but expressly
exclude Toshiba.

"Ancillary Agreements" means the Bill of Sale, each Assignment of Lease,
the Assignment of Intellectual Property, the Trademark License Agreement, the
Assumption Agreement, the Transition Services Agreement and the Escrow
Agreement .

"Assignment of Intellectual Property" means the assignment of Intellectual
Property to be executed by the Seller at the Closing, substantially in the form
of Exhibit 1.01(a).

"Assignment of Lease" means the Assignment of Lease to be executed by the
Seller at the Closing with respect to each parcel of Leased Real Property listed
on Section 3.16(b) of the Disclosure Schedule, in a form to be mutually agreed
by the Seller and the Purchaser.

"Assumption Agreement" means the Assumption Agreement to be executed by the
Purchaser and the Seller at the Closing, substantially in the form of Exhibit
1.01(c).

"Bill of Sale" means the Bill of Sale and Assignment to be executed by the
Seller at the Closing, substantially in the form of Exhibit 1.01(d).

"Business Day" means any day that is not a Saturday, a Sunday or other day
on which banks are required or authorized by Law to be closed in The City of New
York.

"CERCLA" means the Comprehensive Environmental Response, Compensation and
Liability Act of 1980, as amended through the Closing.



"Claims" means any and all administrative, regulatory or judicial actions,
suits, petitions, appeals, demands, demand letters, claims, liens, notices of
noncompliance or violation, investigations, proceedings, consent orders or
consent agreements.

"Closing Statement of Inventories" means the Statement of Inventories
prepared by the Seller setting forth the amount of Inventories, net of reserves,
of the Business as of 5:30 p.m. EST on the date of the Closing, which
Inventories, for purposes of the Closing Statement of 1Inventories, the
Preliminary Net Working Capital Balance and the Final Net Working Capital
Balance shall be determined in accordance with the rules set forth in Exhibit A
attached hereto.

"Closing Statement of Net Assets" means the statement of Net Assets of the
Business to be prepared pursuant to Section 2.07(a) and to be dated as of the
close of business on the date of the Closing.

"Closing Statement of Receivables" means a statement certified by an
officer of the Seller, including the information constituting the Receivables
Listing and setting forth the Receivables Reserve.

"Code" means the Internal Revenue Code of 1986, as amended through the date
hereof.

"Confidentiality Agreement" means the non-disclosure agreement, dated
February 11, 2004, among the Purchaser, Audiovox and the Seller.

"control" (including the terms "controlled by" and "under common control
with"), with respect to the relationship between or among two or more Persons,
means the possession, directly or indirectly or as trustee, personal
representative or executor, of the power to direct or cause the direction of the
affairs or management of a Person, whether through the ownership of voting
securities, as trustee, personal representative or executor, by contract, credit
arrangement or otherwise.

"Conveyance Taxes" means all sales, use, value added, transfer, stamp,
stock transfer, real property transfer or gains and similar Taxes, including,
without limitation, Canadian GST and PST.

"Copyrights" means mask works, rights of publicity and privacy, and
copyrights in works of authorship of any type, including Software, registrations
and applications for registration thereof throughout the world, all rights
therein provided by international treaties and conventions, all common law
rights thereto, and all other rights associated therewith.

"Customer" means the party on the Receivables Listing owing a Receivable to
the Seller.

"Determination of Satisfactory Controls" means a determination by the
Purchaser made reasonably and in good faith that the Seller has developed and
implemented the ACC Internal Reporting Controls and that the ACC Internal
Reporting Controls are prepared for the commencement of outside auditor testing
of compliance with Section 404.



"Developed Software" means Software created by, or for the use of, the
Seller or Audiovox for use in the Business that is used in conjunction with
third-party Software and hardware.

"Disclosure Schedule" means the Disclosure Schedule attached hereto, dated
as of the date hereof, delivered by the Seller to the Purchaser in connection
with this Agreement.

"Documentary Acceptances" means amounts owed by the Business for borrowed
money under unsecured lines of credit with suppliers used to finance inventory
purchases.

"Encumbrance" means any security interest, pledge, hypothecation, mortgage,
lien (including environmental and tax liens), violation, charge, lease, license,
encumbrance, servient easement, adverse claim, reversion, reverter, preferential
arrangement, restrictive covenant, condition or restriction of any kind,
including any restriction on the use, voting, transfer, receipt of income or
other exercise of any attributes of ownership.

"Environment" means surface waters, groundwaters, soil, subsurface strata
and ambient air.

"Environmental Claims" means any Claims relating in any way to any
Environmental Law or any Environmental Permit, including (a) any and all Claims
by Governmental Authorities for enforcement, cleanup, removal, response,
remedial or other actions or damages pursuant to any applicable Environmental
Law and (b) any and all Claims by any Person seeking damages, contribution,
indemnification, cost recovery, compensation or injunctive relief resulting from
Hazardous Materials or arising from alleged injury or threat of injury to
health, safety or the Environment.

"Environmental Laws" means all Laws, now or hereafter in effect and as
amended, and any judicial or administrative interpretation thereof, including
any judicial or administrative order, consent decree or judgment, relating to
the environment, health, safety, natural resources or Hazardous Materials,
including CERCLA; the Resource Conservation and Recovery Act, 42
U.S.C.ss.55.6901 et seq.; the Hazardous Materials Transportation Act, 49 U.S.C.
$5.55.6901 et seq.; the Clean Water Act, 33 U.S.C.ss.ss.1251 et seq.; the Toxic
Substances Control Act, 15 U.S.C.ss.ss.2601 et seq.; the Clean Air Act, 42
U.S.C.ss.ss.7401 et seq.; the Safe Drinking Water Act, 42 U.S.C.ss.ss.300f et
seq.; the Atomic Energy Act, 42 U.S.C.ss.ss5.2011 et seq.; the Federal
Insecticide, Fungicide and Rodenticide Act, 7 U.S.C.ss.ss.136 et seq.; and the
Federal Food, Drug and Cosmetic Act, 21 U.S.C.ss.ss.301 et seq.

"Environmental Permits" means all permits, approvals, identification
numbers, licenses and other authorizations required under or issued pursuant to
any applicable Environmental Law.

"ERISA Affiliate" of any Person means any other Person that is a member of
the same controlled group of such Person for purposes of Section 4001(a)(14) of
ERISA.

"Escrow Agent" means J.P. Morgan-Chase.

"Escrow Amount" means an amount equal to 5% of the Purchase Price.



"Escrow Fund" means the Escrow Amount deposited with the Escrow Agent as
such sum may be increased or decreased as provided in the Escrow Agreement.

"Excluded Accrued Expenses" means payroll, divisional bonuses, FICA,
withholding taxes, unemployment taxes, disability taxes, the Employee Stock
Purchase Plan, amounts due under 401(k) plan, officer's salaries, travel &
entertainment reimbursement accrual, 1long term disability and life insurance,
dental expense accrual, medical insurance, sales tax, GST, sales commissions
payable and accrued professional fees.

"Excluded Taxes" means (i) all Income Taxes owed by the Seller or any of
its Affiliates for any period; (ii) all Taxes relating to the Excluded Assets or
Excluded Liabilities for any period; (iii) all Taxes relating to the Purchased
Assets, the Business or the Assumed Liabilities for any Pre-Closing Tax Period;
(iv) all Taxes of Seller or any other Person by reason of being a member of a
consolidated, combined, unitary or affiliated group that includes the Seller or
any of its present or past Affiliates prior to the Closing, by reason of a tax
sharing, tax indemnity or similar agreement entered into by the Seller or any of
its present or past Affiliates prior to the Closing (other than this Agreement)
or by reason of transferee or successor liability arising in respect of a
transaction undertaken by the Seller or any of its present or past Affiliates
prior to the Closing; and (v) Taxes imposed on Purchaser as a result of any
breach of warranty or misrepresentation under Section 3.25 hereof, or breach by
the Seller of any covenant relating to Taxes. For purposes of this Agreement, in
the case of any Straddle Period, (i) Property Taxes relating to the Purchased
Assets allocable to the Pre-Closing Tax Period shall be equal to the amount of
such Property Taxes for the entire Straddle Period multiplied by a fraction, the
numerator of which is the number of days during the Straddle Period that fall
within the Pre- Closing Tax Period and the denominator of which is the number of
days in the entire Straddle Period, and (ii) Taxes (other than Property Taxes)
relating to the Purchased Assets for the Pre- Closing Tax Period shall be
computed as if such taxable period ended as of the close of business on the date
of the Closing.

"Final Net Working Capital Balance" means the Net Working Capital Balance
as reflected on the Closing Statement of Net Assets that is deemed final
pursuant to Section 2.07(c), as adjusted so that the value of the Inventory
shall be as set forth on the Closing Statement of Inventory that is deemed final
pursuant to Section 2.07(c).

"GAAP" means United States generally accepted accounting principles applied
on a basis consistent with past practices and procedures for interim and year
end financial statements of the Seller (for avoidance of doubt, in connection
with the preparation of the Closing Statement of Net Assets, the accountants, in
preparing such statement in accordance with GAAP, shall have the ability to
consider events and circumstances occurring subsequent to the Closing (but only
if those events or circumstances occurred prior to the date of the report of the
Seller's Accountants delivered pursuant to Section 2.07(a)).

"Governmental Authority" means any federal, national, supranational, state,
provincial, local, or similar government, governmental, regulatory or
administrative authority, agency or commission or any court, tribunal, or
judicial or arbitral body.

"Governmental Order" means any order, writ, judgment, injunction, decree,



stipulation, determination or award entered by or with any Governmental
Authority.

"Hazardous Materials" means (a) petroleum and petroleum products,
radioactive materials, asbestos-containing materials, urea formaldehyde foam
insulation, transformers or other equipment that contain polychlorinated
biphenyls and radon gas, (b) any other chemicals, materials or substances
defined as or included in the definition of "hazardous substances", "hazardous
wastes", "hazardous materials", "extremely hazardous wastes", '"restricted
hazardous wastes", '"toxic substances", "toxic pollutants", "contaminants" or
"pollutants", or words of similar import, under any applicable Environmental
Law, and (c) any other chemical, material or substance which is regulated by any
Environmental Law.

"HSR Act" means the Hart-Scott-Rodino Antitrust Improvements Act of 1976,
as amended, and the rules and regulations promulgated thereunder.

"Income Taxes" means Taxes imposed on or measured by reference to gross or
net income or receipts, and franchise, net worth, capital or other doing
business Taxes.

"Indebtedness" means, with respect to any Person, (a) all indebtedness of
such Person, whether or not contingent, for borrowed money, (b) all obligations
of such Person for the deferred purchase price of property or services, (c) all
obligations of such Person evidenced by notes, bonds, debentures or other
similar instruments, (d) all indebtedness created or arising under any
conditional sale or other title retention agreement with respect to property
acquired by such Person (even though the rights and remedies of the seller or
lender under such agreement in the event of default are limited to repossession
or sale of such property), (e) all obligations of such Person as lessee under
leases that have been or should be, in accordance with GAAP, recorded as capital
leases, (f) all obligations, contingent or otherwise, of such Person under
banker's acceptance, letter of credit or similar facilities, (g) all obligations
of such Person to purchase, redeem, retire, defease or otherwise acquire for
value any capital stock of such Person or any warrants, rights or options to
acquire such capital stock, valued, in the case of redeemable preferred stock,
at the greater of its wvoluntary or involuntary liquidation preference plus
accrued and unpaid dividends, (h) all 1Indebtedness of others referred to in
clauses (a) through (g) above guaranteed directly or indirectly in any manner by
such Person, or in effect guaranteed directly or indirectly by such Person
through an agreement (i) to pay or purchase such Indebtedness or to advance or
supply funds for the payment or purchase of such Indebtedness, (ii) to purchase,
sell or lease (as lessee or lessor) property, or to purchase or sell services,
primarily for the purpose of enabling the debtor to make payment of such
Indebtedness or to assure the holder of such Indebtedness against loss, (iii) to
supply funds to or in any other manner invest in the debtor (including any
agreement to pay for property or services irrespective of whether such property
is received or such services are rendered) or (iv) otherwise to assure a
creditor against loss, and (i) all Indebtedness referred to in clauses (a)
through (g) above secured by (or for which the holder of such 1Indebtedness has
an existing right, contingent or otherwise, to be secured by) any Encumbrance on
property (including accounts and contract rights) owned by such Person, even
though such Person has not assumed or become 1liable for the payment of such
Indebtedness.

"Indemnified Party" means a Purchaser Indemnified Party or a Seller
Indemnified Party, as the case may be.



"Indemnifying Party" means the Seller and Audiovox, on a joint and several
basis, pursuant to Section 8.02 or the Purchaser pursuant to Section 8.03, as
the case may be.

"Intellectual Property" means (a) Patents, (b) Trademarks, (c) Copyrights,
(d) Trade Secrets and (e) Software.

"Inter-company Payables" means amounts owed by the Seller to Audiovox or
any subsidiaries, divisions, or affiliates of Audiovox as determined in
accordance with GAAP.

"Interim Milestones" means (i) the development of the written policies and
procedures, 1including the control matrices based on the Purchaser's standard
template for such matrices, constituting the ACC Internal Reporting Controls,
(ii) the preliminary testing/walk- through by the Purchaser's Reporting Controls
Advisors of the implemented ACC Internal Reporting Controls, (iii) the
remediation of any ACC 1Internal Reporting Controls not in compliance with
Section 404 and (iv) the subsequent testing/walk-through by the Purchaser's
Reporting Controls Advisors of the implemented ACC Internal Reporting Controls.

"Interim Statement Date" means February 29, 2004.

"Interim Statement of Net Assets" means the statement of Net Assets
(including a calculation of the Net Working Capital Balance) of the Business,
dated as of February 29, 2004, a copy of which 1is set forth in Section
3.04(a) (i) of the Disclosure Schedule.

"Inventories" means all inventory, merchandise, finished goods, raw
materials, packaging, labels, supplies and other personal property used in the
Business and maintained, held or stored by or for the Seller, and any prepaid
deposits for any of the same. Inventories are valued at the lower of the actual
cost to purchase (primarily on a weighted moving average basis) and/or the
current estimated market value of the inventory less expected costs to sell the
inventory, as determined in accordance with GAAP.

"IRS" means the Internal Revenue Service of the United States.

"Law" means any federal, national, supranational, state, provincial, local
or similar statute, law, ordinance, regulation, rule, code, order, requirement
or rule of law (including common law).

"Leased Real Property" means the real property used in the Business leased
by the Seller, as tenant, together with, to the extent leased by the Seller and
used in the Business, all buildings and other structures, facilities or
improvements located thereon, all fixtures, systems, equipment and items of
personal property of the Seller attached or appurtenant thereto and all
easements, licenses, rights and appurtenances relating to the foregoing.

"Liabilities" means any and all debts, liabilities and obligations, whether
accrued or fixed, absolute or contingent, matured or unmatured or determined or
determinable, including those arising under any Law (including any Environmental
Law), Action or Governmental Order and those arising under any contract,
agreement, arrangement, commitment or undertaking.

"Licensed 1Intellectual Property" means Intellectual Property licensed to
the Seller pursuant to the Transferred IP Agreements.



"Material Adverse Effect" means any circumstance, change in or effect on
the Business or the Seller that, individually or in the aggregate with all other
circumstances, changes 1in or effects on the Business or the Seller is or is
reasonably likely to be materially adverse to the business, operations, assets
or liabilities (including contingent liabilities), results of operations or the
financial condition of the Business; provided, however, that (v) effects
attributable to general or industry specific economic conditions, except those
effects that adversely affect the Business or the Seller to a materially greater
extent than they affect other entities operating in such industries, (w) a
termination of the supply arrangement between the Seller and Curitel, (x) a
decline in the market price of Audiovox common stock, in itself, (y) the
failure, 1in itself, to achieve estimated or projected results of the Business
(provided, that, any circumstances, change or effect on the Business giving rise
to such failure to achieve estimated or projected results may constitute a
Material Adverse Effect) and (z) changes resulting from the permitted disclosure
of this Agreement or the transactions contemplated hereby, in each case, shall
not constitute a Material Adverse Effect.

"Net Assets" means the difference between (a) the sum of Inventories,
Prepaids and other Current Assets, Property, Plant and Equipment, and Other
Long-Term Assets included in the Purchased Assets and (b) the sum of third party
Accounts Payable, Accrued Expenses, Accrued Sales Incentives, Documentary
Acceptances and Other Long-Term Liabilities (excluding long-term notes payable
to Toshiba), other than the Excluded Liabilities, as determined in accordance
with GAAP.

"Net Working Capital Balance" means the difference between (a) the sum of
Inventories and Prepaids and other Current Assets, and (b) the sum of
third-party Accounts Payable, Accrued Expenses, Accrued Sales Incentives and
Documentary Acceptances, of the Business.

"Other Long-Term Assets" means the value of non-cash assets of the Business
not due within one year as determined in accordance with GAAP.

"Other Long-Term Liabilities" means notes and other amounts payable to
third parties, including vendors, arising from the conduct of the Business,
whether or not in the ordinary course, together with any unpaid financing
charges accrued thereon not due within one year as determined in accordance with
GAAP.

"Owned Intellectual Property" means Intellectual Property owned by the
Seller and used in the Business as set forth in Section 3.15(a) of the
Disclosure Schedule.

"Owned Real Property" means the real property in which the Seller has fee
title (or equivalent) interest that is used in the Business, together with all
buildings and other structures, facilities or improvements currently or
hereafter located thereon, all fixtures, systems, equipment and items of
personal property of the Seller that are used in the Business attached or
appurtenant thereto and all easements, licenses, rights and appurtenances
relating to the foregoing.

"Patents" means United States, foreign and international patents, patent



applications and statutory invention registrations, including reissues,
divisions, continuations, continuations-in-part, extensions and reexaminations
thereof, and all rights therein provided by international treaties and
conventions.

"Per Customer Amount" means the aggregate amount of Receivables owed by
each Customer to the Seller, net of the Receivables Reserve for such Customer.

"Permitted Encumbrances" means such of the following as to which no
enforcement, collection, execution, levy or foreclosure proceeding shall have
been commenced and as to which the Seller is not otherwise subject to civil or
criminal 1liability due to its existence: (a) liens for Taxes not yet due and
payable, for which adequate reserves have been maintained in accordance with
GAAP, (b) Encumbrances imposed by Law, such as materialmen's, mechanics',
carriers', workmen's and repairmen's 1liens and other similar liens arising in
the ordinary course of business securing obligations that (i) are not overdue
for a period of more than 30 days and (ii) are not in excess of $5,000 in the
case of a single property or $50,000 in the aggregate at any time; (c) pledges
or deposits to secure obligations wunder workers' compensation laws or similar
legislation or to secure public or statutory obligations; and (d) minor survey
exceptions, reciprocal easement agreements and other customary encumbrances on
title to real property that (i) were not dincurred in connection with any
Indebtedness, (ii) do not render title to the property encumbered thereby
unmarketable and (iii) do not, individually or in the aggregate, materially
adversely affect the value of or the use of such property for its current
purposes.

"Person" means any individual, partnership, firm, corporation, limited
liability company, association, trust, unincorporated organization or other
entity, as well as any syndicate or group that would be deemed to be a person
under Section 13(d)(3) of the Securities Exchange Act of 1934, as amended.

"Post-Closing Tax Period" means any taxable period (or portion thereof)
beginning after the date of the Closing.

"Pre-Closing Tax Period" means any taxable period (or portion thereof)
ending on or prior to the date of the Closing.

"Preliminary Net Working Capital Balance" means the difference between (a)
the sum of Inventories and Prepaids and other Current Assets, and (b) the sum of
third-party Accounts Payable, Accrued Expenses, Accrued Sales Incentives and
Documentary Acceptances, of the Business.

"Preliminary Statement of Net Assets" means the statement of Net Assets of
the Business as of the close of business on the date of the Closing, which shall
include the Preliminary Net Working Capital Balance, prepared in good faith by
the Seller in consultation with the Seller's Accountants and certified by an
officer of the Seller.

"Prepaids and other Current Assets" means either (i) pre-payments made to
vendors of the Business related to operating costs, which have not been used and
(ii) the value of non-cash assets used in the Business due within one year as
determined in accordance with GAAP.
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"Property, Plant and Equipment" means physical assets including, without
limitation, furniture, fixtures, displays, machinery and equipment, computer
hardware and software and automobiles, owned by the Seller and used in the
Business, as determined in accordance with GAAP.

"Property Taxes" means real and personal ad valorem property Taxes and any
other Taxes imposed on a periodic basis and measured by the value of any item.

"Purchase Price Bank Account" means a bank account in the United States to
be designated by the Seller in a written notice to the Purchaser at least two
Business Days before the Closing.

"Purchaser Material Adverse Effect" means any circumstance, change in or
effect on the Purchaser that, individually or in the aggregate with all other
circumstances, changes in or effects on the Purchaser is or is reasonably likely
to be materially adverse to the business, operations, assets or liabilities
(including contingent liabilities), results of operations or the financial
condition of the Purchaser; provided, however, that (x) effects attributable to
general or industry specific economic conditions, except those effects that
adversely affect the Purchaser to a materially greater extent than they affect
other entities operating in such industries, (y) a decline in the market price
of the Purchaser common stock, in itself, (z) changes resulting from the
permitted disclosure of this Agreement or the transactions contemplated hereby,
in each case, shall not constitute a Purchaser Material Adverse Effect.

"Purchaser's Accountants" means PricewaterhouseCoopers LLP, independent
accountants of the Purchaser.

"Purchaser's Reporting Controls Advisors" means a West-Coast based team of
advisors from Deloitte & Touche LLP.

"Receivables" means any and all accounts receivable, notes and other
amounts receivable from third parties, including Vendors, customers and
employees, arising from the conduct of the Business, whether or not in the
ordinary course, together with any unpaid financing charges accrued thereon, as
determined in accordance with GAAP.

"Receivables Listing" means a computer file containing a list setting forth
all outstanding Receivables of the Business as of 5:30 p.m. EST on the date of
the Closing, including the name of the Customer that owes the Receivable to the
Seller, the Per Customer Amount owed by each Customer and an invoice number or
other information identifying each Receivable thereon. The Receivables Listing
shall not include any Vendor Receivables.

"Receivables Reserve" means the reserve for the Receivables on a
Customer-by- Customer basis set forth in the Receivables Listing, determined in
accordance with GAAP, which amount shall be deemed to be the amount of the
Receivables Reserve set forth on the Receivables Listing, unless and until such
amount is determined to be otherwise in accordance with Section 2.07(c).

"Regulations" means the Treasury Regulations (including Temporary

Regulations) promulgated by the United States Department of Treasury with
respect to the Code or other federal tax statutes.
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"Release" means disposing, discharging, injecting, spilling, leaking,
leaching, dumping, emitting, escaping, emptying, seeping, placing and the like
into or upon any land or water or air or otherwise entering into the
Environment.

"Remedial Action" means all action to (a) clean up, remove, treat or handle
in any other way Hazardous Materials in the Environment; (b) prevent the Release
of Hazardous Materials so that they do not migrate, endanger or threaten to
endanger public health or the Environment; or (c) perform remedial
investigations, feasibility studies, corrective actions, closures and
post-remedial or post-closure studies, investigations, operations, maintenance
and monitoring.

"Reporting Policies and Procedures" means policies and procedures that (i)
pertain to the maintenance of records that in reasonable detail accurately and
fairly reflect the transactions and dispositions of the assets of the Purchaser
or the Business, as applicable (ii) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial
statements in accordance with GAAP, and that receipts and expenditures of the
Purchaser or the Business, as applicable, are being made only in accordance with
authorizations of management and directors of the Purchaser or of the Seller, as
applicable and (iii) provide reasonable assurance regarding prevention or timely
detection of unauthorized acquisition, wuse or disposition of the assets of the
Purchaser or the Business, as applicable, that could have a material effect on
the financial statements.

"SEC" means the Securities and Exchange Commission.
"Section 404" means Section 404 of the Sarbanes-Oxley Act of 2002.

"Seller's Accountants" means Grant Thornton LLP, independent accountants of
the Seller.

"Seller's Prior Accountants" means KPMG LLP, prior independent accountants
of the Seller.

"Seller's Reporting Controls Advisors" means an East-Coast based team of
advisors from Deloitte & Touche LLP.

"Shared MIS Systems" means the Software and hardware owned or licensed by
Audiovox and which is used by the Seller in the operation of the Business, as
set forth in Section 1.01 of the Disclosure Schedule.

"Software" means computer software, programs and databases in any form,
including 1Internet web sites, web content and links, source code, object code,
operating systems and specifications, data, databases, database management code,
utilities, graphical user interfaces, menus, images, icons, forms, methods of
processing, software engines, platforms and data formats, all versions, updates,
corrections, enhancements and modifications thereof, and all related
documentation, developer notes, comments and annotations.
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"Straddle Period" means any taxable period beginning on or prior to and
ending after the date of the Closing.

"Tax" or "Taxes" means any and all taxes, fees, levies, duties, tariffs,
imposts, and other charges of any kind (together with any and all interest,
penalties, additions to tax and additional amounts imposed with respect thereto)
imposed by any government or taxing authority, including taxes or other charges
on or with respect to income, franchises, windfall or other profits, gross
receipts, property, sales, use, capital stock, payroll, employment, social
security, workers' compensation, unemployment compensation, or net worth; taxes
or other charges in the nature of excise, withholding, ad valorem, stamp,
transfer, value added, or gains taxes; license, registration and documentation
fees; and customs' duties, tariffs, and similar charges.

"Tax Return" means any return, declaration, report, election, claim for
refund or information return or other statement or form filed or required to be
filed with any Governmental Authority relating to Taxes, including any schedule
or attachment thereto or any amendment thereof.

"Trade Secrets" means trade secrets, know-how and other confidential or
proprietary technical, business and other information, including manufacturing
and production processes and techniques, research and development information,
technology, drawings, specifications, designs, plans, proposals, technical data,
financial, marketing and business data, pricing and cost information, business
and marketing plans, customer and supplier lists and information, and all rights
in any jurisdiction to limit the use or disclosure thereof.

"Trademarks" means trademarks, service marks, trade dress, logos, trade
names, corporate names, URL addresses, domain names and symbols, slogans and
other indicia of source or origin, including the goodwill of the business
symbolized thereby or associated therewith, common law rights thereto,
registrations and applications for registration thereof throughout the world,
all rights therein provided by international treaties and conventions, and all
other rights associated therewith.

"Transferred IP Agreements" means (a) licenses of Owned Intellectual
Property by the Seller to third parties, (b) licenses of Intellectual Property
by third parties to the Seller and used in the Business (c) agreements between
the Seller and third parties relating to the development or use of Intellectual
Property, the development or transmission of data, or the use, modification,
framing, linking advertisement, or other practices with respect to Internet web
sites, 1in each case, that are wused in the Business and (d) consents,
settlements, decrees, orders, 1injunctions, judgments or rulings governing the
use, validity or enforceability of Owned Intellectual Property, as set forth in
Section 3.15(a) of the Disclosure Schedule.

"UTSI's 1Internal Reporting Controls" means the process of internal
financial reporting controls, including certain control matrices, developed by
and in the process of being implemented by the Purchaser to provide reasonable
assurance regarding the reliability of financial reporting and the preparation
of financial statements for external purposes in accordance with GAAP, including
the Reporting Policies and Procedures, in compliance with Section 404.
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"Vendors" means any and all vendors who are wunaffiliated with the Seller

and who supply raw materials, components,
merchandise or services to the Seller (as such

SECTION 1.02. Definitions. The following
in the Sections set forth below:

Definition

"555 Wireless Sublease"

Y
"Additional Reserved Receivables"..............
"Adjusted Target NWCB".........coiiiininnnnn
Agreement . .. e e
"Allocation" . ... . e
"Ancillary Lease Documents".............oouvi.nn
"Assumed Contracts"......... .
"Assumed Liabilities".......... .. i
"Audiovox Board". ... ... e
"Audiovox Recommendation".............. ...t
"Audiovox Stockholders' Meeting"...............
"Audiovox Triggering Event"...........ciuiiunnn

BUSINESS . it e e e e e

"Cerritos Lease"

"Change in the Audiovox Recommendation"........
CLlaims . e e
B O o 1= o Yo
"Collection Period"........ .o iiiiiiiinnnnn
"Competing Transaction.......... . iiiiiininnnn
"Consent COStS" .. .. i s
"Disputed Receivable"............. .. . i
"Employee Amounts" .. ... e e
"Employment Agreements"........... .. . i,
ERISA i i e s
"Escrow Agreement' . .. ... e
"Excluded Assets" ... ... e e
"Excluded Intellectual Property"...............

"Excluded Liabilities"........ ...

"Expense Reimbursement"

spare parts, supplies, goods,
relate to the Business).

terms have the meanings set forth

Location

7.02(i) (1)
....... 10.09
....... 2.07(d)
....... 2.07(c)(i)(B)
....... Preamble
....... 2.03(b)
....... 3.16(d)
....... 2.01(a)(xi)
....... 2.02(a)
....... 3.30(a)
....... 5.19(b)
....... 5.19(a)
....... 9.01
....... Recitals
7.02(i)(ii)
....... 5.06(c)
....... 2.01(a) (ix)
....... 2.04
....... 2.09(d)
....... 5.06(d)
....... 5.04(e)
....... 2.09(a)
....... 6.02
....... Recitals
....... 3.21(a)
....... 2.08
....... 2.01(b)
....... 2.01(b)(vii)
....... 2.02(b)
9.01(b)
....... 9.03(a), (c)
....... 9.03(b)

....... 3.04(a)(ii)
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Definition

"Independent Accounting Firm"........... .. i,
"Initial Termination Date"

"Interim Financial Statements"............ ... i,
"Key Employees"

BEaASE i e e e e e e e

"Notice of Superior Proposal"...........oviiiiininnnn
0 o e 0 Y0 =
PLaNS e e e e s
"PRC Antitrust Approvals"

"Proxy Statement' ... ... ... e
"Preliminary Purchase Price Increase".................
"Preliminary Purchase Price Reduction"................
"Purchase Price.......iiiiiiiii i i s
"Purchased Assets .. ... e
BPUrChaser . e
"Purchaser Indemnified Party"......... ..o iiiiiiiiinns
"Replication Service"...... ... i
"Restricted Period"....... ...
S T 0 Y
"Seller Indemnified Party".......... ...
"Stockholder . ... e s
"Superior Proposal. ... ... s
"Tangible Personal Property".........cciiiiiiiiinnnnnn
Target NWCB . . ittt it i st s s
"Third Party Claim"..........cii it
"Trademark License Agreement"......... ... iiiiininnns
"Transferred Employee" . ... ...t
"Transition Services Agreement"............ ..ot

"Voting Agreement . . ... i e e e s

SECTION 1.03. Interpretation and Rules of Construction.

Location

N

.07(b) (ii)
9.01(b)
3.04(a)(iii)
7.02(g)

3.16

8.02

3.14(a)
5.06(c)
3.16(c)
3.21(a)
7.01(b)
5.19(a)
2.07(C)(i)(B)
2.07(C) (i) (K)
2.03(a)
2.01(a)
Preamble
8.02

5.22

5.08(a)
Preamble
8.03

Recitals
5.06(e)
3.17(a)
2.07(C) (1)
8.05(b)

5.20

6.01

5.13

Recitals

In this Agreement,

except to the extent otherwise provided or that the context otherwise requires:

(a) when a reference is made in this Agreement to an Article, Section,
Exhibit or Schedule, such reference is to an Article or Section of, or a
Schedule or Exhibit to, this Agreement unless otherwise indicated;

(b) the table of contents and headings for this

Agreement are for

reference purposes only and do not affect in any way the meaning or

interpretation of this Agreement;
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(c) whenever the words "include," "includes" or "including" are used
in this Agreement, they are deemed to be followed by the words "without
limitation";

(d) the words "hereof," "herein" and "hereunder" and words of similar
import, when used in this Agreement, refer to this Agreement as a whole and
not to any particular provision of this Agreement;

(e) all terms defined in this Agreement have the defined meanings when
used in any certificate or other document made or delivered pursuant
hereto, unless otherwise defined therein;

(f) the definitions contained in this Agreement are applicable to the
singular as well as the plural forms of such terms;

(g) any Law defined or referred to herein or in any agreement or
instrument that is referred to herein means such Law or statute as from
time to time amended, modified or supplemented, including by succession of
comparable successor Laws;

(h) references to a Person are also to its successors and permitted

assigns; and (i) the use of "or" is not intended to be exclusive unless
expressly indicated otherwise.
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ARTICLE II
PURCHASE AND SALE

SECTION 2.01. Purchase and Sale of Purchased Assets . (a) Upon the terms
and subject to the conditions of this Agreement, at the Closing, the Seller
shall sell, assign, transfer, convey and deliver, or cause to be sold, assigned,
transferred, conveyed and delivered, to the Purchaser, and the Purchaser shall
purchase from the Seller, the Seller's right, title and interest at the Closing
in and to the following (the assets to be purchased by the Purchaser, together
with the covenants contained in Section 5.08, being referred to as the
"Purchased Assets"):

(1) all rights in respect of the Leased Real Property;
(ii) all Property, Plant and Equipment;

(iii) all vehicles and rolling stock used in the Business;
(iv) all Inventories;

(v) all books of account, general, financial, and personnel
records, 1invoices, shipping records, supplier lists, correspondence
and other documents, records and files and any rights thereto which
are owned, or employed by the Seller primarily in connection with the
Business except for (x) organization documents, minute and stock
record books, stock certificates and the corporate seal of the Seller
and (y) those relating to the Excluded Assets or the Excluded
Liabilities (including all records relating to Taxes);

(vi) the goodwill relating to the Business;

(vii) all the Seller's right, title and interest in, to and under
the Owned Intellectual Property and the Licensed Intellectual
Property, copies and tangible embodiments thereof in whatever form or
medium, and all rights to sue and recover damages for past, present
and future infringement, dilution, misappropriation, violation,
unlawful imitation or breach thereof;

(viii) all claims, causes of action, choses in action, rights of
recovery and rights of setoff of any kind (including rights to
insurance proceeds and rights under and pursuant to all warranties,
representations and guarantees made by suppliers of products,
materials, or equipment, or components thereof), related to the
Business pertaining to, arising out of and inuring to the benefit of
the Seller ("Claims") including those reasonably necessary or
desirable to enforce such rights against third parties or to defend
against those seeking to enforce the Assumed Liabilities; except those
Claims which are related to the Excluded Liabilities or the Excluded
Assets;
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(ix) all sales and promotional 1literature, customer 1lists and
other sales-related materials of the Seller used in the Business;

(x) all rights of the Seller wunder the contracts, licenses,
sublicenses, agreements, leases, commitments, and sales and purchase
orders, and under all bids and offers related to the Business set
forth on Section 2.01(a)(x) of the Disclosure Schedule (the "Assumed
Contracts");

(xi) all municipal, state and federal franchises, permits,
licenses, agreements, waivers and authorizations held or used by the
Seller in connection with, or required for, the Business, to the
extent transferable;

(xii) all the Seller's right, title and interest at the Closing
in, to and under all other assets, rights and claims of every kind and
nature directly or indirectly owned by the Seller or to which the
Seller is directly or indirectly entitled, in each case, used in the
operation of, or residing with, the Business;

(xiii) Prepaids and Other Current Assets;

(xiv) Other Long-Term Assets;

(xv) All Audiovox's rights, title and interest in the Shared MIS
Systems; and

(xvi) All the Seller's or Audiovox's rights, title and interest
in the replicated copy of the Developed Software replicated in
accordance with Section 5.22.

(b) Notwithstanding anything in Section 2.01(a) to the contrary, the
Purchased Assets shall exclude the following assets and properties owned by
the Seller (the "Excluded Assets"):

(1) cash and marketable securities and all bank accounts of the
Seller relating to the Business;

(ii) the Purchase Price Bank Account;

(iii) all rights of the Seller wunder this Agreement and the
Ancillary Agreements;

(iv) Tax Returns of the Seller (and related workpapers);

(v) except as provided in Section 5.18(a), all Tax refunds of the
Seller;

(vi) Trademarks owned by Audiovox or Toshiba, or their respective
employees, Affiliates (other than the Seller), successors or assigns;

(vii) The Intellectual Property set forth in Section 2.01(b)(vii)
of the Disclosure Schedule (the "Excluded Intellectual Property");

(viii) all Receivables of the Business as of 5:30 p.m. EST on the
date of the Closing;
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(ix) all furniture and other tangible property used by, and in
the office of, John Shalam on the date of Closing;

(x) all Claims, including Claims arising under insurance
policies, related to the Excluded Liabilities or Excluded Assets,
including those reasonably necessary or desirable to enforce rights
against third parties or defend against those seeking to enforce
Excluded Liabilities;

(xi) all rights against Compal Electronics, 1Inc. relating to
actions occurring prior to Closing;

(xii) any rights, software or other license or practices with
respect to websites, internet addresses or domain names used in
connection with the Business;

(xiii) the equity interests in the Seller and those entities set
forth in Section 3.01(c) of the Disclosure Schedule;

(xiv) organization documents, minute and stock record books,
stock certificates and the corporate seal of the Seller and those
entities set forth in Section 3.01(c) of the Disclosure Schedule; and

(xv) all books of account, general, financial and personnel
records, invoices, correspondence and other documents relating
exclusively to the Excluded Assets and the Excluded Liabilities
(including all records relating to Taxes).

SECTION 2.02. Assumption and Exclusion of Liabilities . (a) Upon the terms
and subject to the conditions of this Agreement, at the Closing, the Purchaser
shall assume and shall agree to pay, perform and discharge the following
Liabilities of the Seller, except for the Excluded Liabilities (the "Assumed
Liabilities"):

(i) all Liabilities reflected or reserved against on the Closing
Statement of Net Assets (other than Tax Liabilities);

(ii) all Liabilities of the Seller arising under the Assumed Contracts
(other than Liabilities or obligations attributable to (A) any failure by
the Seller to comply with the terms thereof prior to the Closing, (B)
products 1liability or personal injury claims arising prior to the Closing
and (C) intellectual property infringement claims arising prior to the
Closing); and

(iii) product warranties and claims thereunder relating to the
products of the Business.

(b) Notwithstanding subsection (a) above, the Seller shall retain, and

shall be responsible for paying, performing and discharging when due, and
the Purchaser shall not assume or have any responsibility for, all
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Liabilities of the Seller as of the Closing other than the Assumed Liabilities
(the "Excluded Liabilities"), including, without limitation:

(i) all Excluded Taxes;

(ii) all Liabilities relating to or arising out of the Excluded
Assets;

(iii) claims arising prior to the Closing made by employees of the
Seller (including the Transferred Employees) relating to their employment
with the Seller;

(iv) all Inter-company Payables;

(v) all Liabilities or obligations attributable to (A) any failure by
the Seller to comply with the terms of any Assumed Contract prior to the
Closing, (B) products liability or personal injury claims arising prior to
the Closing and (C) intellectual property infringement claims arising prior
to the Closing; and

(v) all Liabilities pursuant to Environmental Law arising from or
related to any action, event, circumstance or condition related to the
Business or the Leased Real Property, in each case occurring or existing on
or before the Closing, including: (A) any Release of any Hazardous Material
into the Environment on or before the Closing at, to or from the Leased
Real Property or any property formerly owned, leased, used or occupied by
the Business (and any additional migration of such Hazardous Material after
the Closing); (B) any transportation, disposal or discharge, or the
arrangement for such activities, on or before the Closing, of any Hazardous
Material originating at the Leased Real Property or any property formerly
owned, leased, used or occupied by the Business to or at any location (and
any additional transportation, disposal or discharge of such Hazardous
Material after the Closing); and (C) any noncompliance with or violation of
any applicable Environmental Law or Environmental Permit relating in any
way to the Business on or before the Closing (and any continuation of such
noncompliance or violation after the Closing).

SECTION 2.03. Purchase Price; Allocation of Purchase Price . (a) Subject to
the adjustments set forth in Section 2.07, the purchase price for the Purchased
Assets shall be $165,100,000 (the "Purchase Price").

(b) The Purchaser and the Seller shall, in good faith, use reasonable
commercial efforts to, within 120 days after the date of Closing, reach an
agreement as to the allocation of the sum of the Purchase Price and the Assumed
Liabilities among the Purchased Assets (including the assets in Canada) (the
"Allocation"). Any subsequent adjustments to the sum of the Purchase Price and
Assumed Liabilities shall be reflected in the Allocation in a manner consistent
with Section 1060 of the Code and the Regulations thereunder. If the Purchaser
and the Seller have agreed on an Allocation, then the Purchaser and the Seller
shall each file IRS Form 8594 consistent with the Allocation and neither the
Seller nor the Purchaser will take any position inconsistent therewith in any
Tax Return, in any refund claim, in any litigation, or otherwise. If the
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Purchaser and the Seller cannot agree on an Allocation, each party may report an
Allocation that, in its sole discretion, is consistent with Section 1060 of the
Code and the Regulations thereunder.

SECTION 2.04. Closing . Subject to the terms and conditions of this
Agreement, the sale and purchase of the Purchased Assets and the assumption of
the Assumed Liabilities contemplated by this Agreement shall take place at a
closing (the "Closing") to be held at the offices of Shearman & Sterling LLP,
599 Lexington Avenue, New York, New York at 1:30 P.M. New York time on the
second Business Day following the satisfaction or waiver of all conditions to
the obligations of the parties set forth in Section 7.01 and Section 7.02 (other
than conditions with respect to actions the respective parties will take at the
Closing itself, but subject to the satisfaction of those conditions) or at such
other place or at such other time or on such other date as the Seller and the
Purchaser may mutually agree upon in writing.

SECTION 2.05. Closing Deliveries by the Seller . At the Closing, Audiovox
(as to items (e), (g) and (1)) or the Seller shall deliver or cause to be
delivered to the Purchaser:

(a) the Assumption Agreement, the Bill of Sale, the Assignment of
Intellectual Property, each Assignment of Lease, the Trademark License
Agreement and such other instruments, in form and substance reasonably
satisfactory to the Purchaser, as may be reasonably requested by the
Purchaser to transfer the Purchased Assets to the Purchaser or evidence
such transfer on the public records, which request shall be provided to the
Seller at least five (5) days before the Closing;

(b) executed counterparts of each Ancillary Agreement to which the
Seller is a party other than the Ancillary Agreements delivered pursuant to
Section 2.05(a);

(c) a receipt for the Purchase Price less the Escrow Amount;

(d) a true and complete copy, certified by the Secretary or an
Assistant Secretary of the Seller, of the resolutions duly and validly
adopted by the Board of Directors of the Seller evidencing its
authorization of the execution and delivery of this Agreement and the
Ancillary Agreements and the consummation of the transactions contemplated
hereby and thereby;

(e) true and complete copies, certified by the Secretary or an
Assistant Secretary of Audiovox of the resolutions duly and validly adopted
by the Board of Directors of Audiovox, evidencing its authorization of the
execution and delivery of this Agreement and the consummation of the
transactions contemplated hereby;
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(f) a certificate of the Secretary or an Assistant Secretary of the
Seller certifying the names and signatures of the officers of the Seller
authorized to sign this Agreement and the Ancillary Agreements and the
other documents to be delivered hereunder and thereunder;

(g) certificates of the Secretary or an Assistant Secretary of
Audiovox certifying the names and signatures of the officers of Audiovox
authorized to sign this Agreement and the other documents to be delivered
hereunder;

(h) a certificate of a duly authorized officer of the Seller
certifying as to itself as to the matters set forth in Section 7.02(a);

(1) a certificate of a duly authorized officer of Audiovox certifying
as to itself as to the matters set forth in Section 7.02(a); and

(j) a certificate of non-foreign status (in a form reasonably
acceptable to Purchaser) pursuant to section 1.1445-2(b)(2) of the
Regulations.

SECTION 2.06. Closing Deliveries by the Purchaser . (a) At the Closing, the
Purchaser shall deliver to the Seller:

(1) the Purchase Price and the $70,000 contemplated by Section 5.22
hereof, less the Escrow Amount, by wire transfer in immediately available
funds to the Purchase Price Bank Account;

(ii) executed counterparts of the Assumption Agreement, each
Assignment of Lease, the Assignment of Intellectual Property and the
Trademark License Agreement;

(iii) executed counterparts of each Ancillary Agreement (other than
the Ancillary Agreements delivered pursuant to Section 2.06(a)(ii)) to
which the Purchaser is a party;

(iv) a true and complete copy, certified by the Secretary or an
Assistant Secretary of the Purchaser, of the resolutions duly and validly
adopted by the Board of Directors of the Purchaser evidencing its
authorization of the execution and delivery of this Agreement and the
Ancillary Agreements to which it is a party and the consummation of the
transactions contemplated hereby and thereby;

(v) a certificate of the Secretary or an Assistant Secretary of the
Purchaser certifying the names and signatures of the officers of the
Purchaser authorized to sign this Agreement and the Ancillary Agreements
and the other documents to be delivered hereunder and thereunder; and

(vi) a certificate of a duly authorized officer of the Purchaser
certifying as to the matters set forth in Section 7.01(a).
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(b) At the Closing, the Purchaser shall deliver to the Escrow Agent,
in accordance with the Escrow Agreement, the Escrow Amount by wire transfer
in immediately available funds to the accounts designated therefore in the
Escrow Agreement.

SECTION 2.07. Post-Closing Adjustment of Purchase Price . The Purchase
Price shall be subject to adjustment after the Closing as specified in this
Section 2.07:

(a) Preliminary and Closing Statements of Net Assets. (i) On or before
the date that is 25 calendar days following the Closing, the Seller shall
deliver to the Purchaser the Preliminary Statement of Net Assets.

(ii) As promptly as practicable, after the date that is 90 calendar
days following the Closing, the Seller shall deliver to the Purchaser the
Closing Statement of Net Assets, together with the report thereon of the
Seller's Accountants, stating that the Closing Statement of Net Assets
fairly presents Net Assets of the Business as of the close of business on
the date of the Closing in accordance with GAAP.

(b) Disputes. (i) Subject to clause (ii) of this Section 2.07(b), the
Closing Statement of Net Assets, the Closing Statement of Inventories and
the Receivables Reserve set forth on the Closing Statement of Receivables
delivered by the Seller to the Purchaser shall be final, binding and
conclusive on the parties hereto.

(ii) The Purchaser may dispute any amounts reflected on (A) the
Closing Statement of Net Assets, but only on the basis that the amounts
reflected on the Closing Statement of Net Assets were not arrived at in
accordance with GAAP (it being understood that any adjustments, estimates,
accruals and calculations made on the Closing Statement of Net Assets that
are made on the same basis as similar items on the Interim Statement of Net
Assets shall be deemed to be made in accordance with GAAP) or were arrived
at based on mathematical or clerical error, (B) the Closing Statement of
Inventories but only on the basis that the amounts reflected on the Closing
Statement of Inventories was not calculated in accordance with the rules
set forth on Exhibit A hereto or that they were arrived at based on
mathematical or clerical error and (C) the Receivables Reserve, but only on
the basis that the Receivables Reserve was not arrived at in accordance
with GAAP (it being wunderstood that any adjustments, estimates, accruals
and calculations made in respect of the Receivables Reserve that are made
on the same basis as similar items on the Interim Statement of Net Assets
shall be deemed to be made in accordance with GAAP) or were arrived at
based on mathematical or clerical error; provided, however, that the
Purchaser shall have notified the Seller and the Seller's Accountants in
writing of each disputed item, specifying the estimated amount thereof in
dispute and setting forth, 1in reasonable detail, the basis for such
dispute, within 30 Business Days of the Seller's delivery of the Closing
Statement of Net Assets to the Purchaser. 1In the event of such a dispute,
the Seller's Accountants and the Purchaser's Accountants shall attempt to
reconcile their differences, and any resolution by them as to any disputed
amounts shall be final, binding and conclusive on the parties hereto. If
any such resolution by the Seller's Accountants and the Purchaser's
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Accountants regarding the Closing Statement of Net Assets or the Closing
Statement of Inventories leaves in dispute amounts the net effect of which
in the aggregate would not affect the Final Net Working Capital Balance,
all such amounts remaining in dispute shall then be deemed to have been
resolved in favor of the Closing Statement of Net Assets or the Closing
Statement of 1Inventories, as applicable, delivered by the Seller to the
Purchaser. If the Seller's Accountants and the Purchaser's Accountants are
unable to reach a resolution with such effect within 20 Business Days after
the receipt by the Seller and the Seller's Accountants of the Purchaser's
written notice of dispute, the Seller's Accountants and the Purchaser's
Accountants shall submit the items remaining in dispute for resolution to
Deloitte & Touche LLP (or, if such firm shall decline or is unable to act
or is not, at the time of such submission, independent of the Seller and
the Purchaser, to another independent accounting firm of international
reputation mutually acceptable to the Seller and the Purchaser) (either
Deloitte & Touche LLP or such other accounting firm being referred to
herein as the "Independent Accounting Firm"), which shall, within 30
Business Days after such submission, determine and report to the Seller and
the Purchaser upon such remaining disputed items, and such report shall be
final, binding and conclusive on the Seller and the Purchaser. The fees and
disbursements of the Independent Accounting Firm shall be allocated between
the Seller and the Purchaser in the same proportion that the aggregate
amount of such remaining disputed items so submitted to the Independent
Accounting Firm that is wunsuccessfully disputed by each such party (as
finally determined by the Independent Accounting Firm) bears to the total
amount of such remaining disputed items so submitted.

(iii) In acting under this Agreement, the Seller's Accountants, the
Purchaser's Accountants and the Independent Accounting Firm shall be
entitled to the privileges and immunities of arbitrators.

(c) Purchase Price Adjustments. (i) Preliminary Purchase Price
Adjustment. (A) In the event that the Preliminary Net Working Capital
Balance set forth on the Preliminary Statement of Net Assets is less than
$40,000,000 (the "Target NWCB"), then there shall be a preliminary downward
adjustment of the Purchase Price in an amount equal to such deficiency, the
Purchaser shall deliver written notice to the Escrow Agent specifying the
amount of such preliminary downward adjustment of the Purchase Price, and
the Escrow Agent shall, within three Business Days of its receipt of such
notice and in accordance with the terms of the Escrow Agreement, pay an
amount (the "Preliminary Purchase Price Reduction") equal to seventy-five
percent (75%) of such deficiency to the Purchaser out of the Escrow Fund by
wire transfer in immediately available funds. In the event that the Escrow
Fund is insufficient to cover the amount of the Preliminary Purchase Price
Reduction, then the Escrow Agent shall distribute the entire Escrow Fund to
the Purchaser as provided above and the Seller or Audiovox, on behalf of
the Seller, shall pay, on or prior to the same date as the Escrow Agent
distributes the Escrow Fund to the Purchaser, an amount to the Purchaser,
by wire transfer in immediately available funds, equal to the amount of
such deficiency. No failure of the Purchaser to deliver a notice of the
type specified in the immediately preceding sentence shall relieve the
Seller of the obligation to pay the amount of such deficiency to the
Purchaser.
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(B) In the event that the Preliminary Net Working Capital Balance
exceeds the Target NWCB, then there shall be a preliminary upward
adjustment of the Purchase Price in an amount equal to such excess and the
Purchaser shall pay on or before the date that is 30 days following the
date of the Closing an amount (the "Preliminary Purchase Price Increase")
equal to seventy-five percent (75%) of such excess to the Seller by wire
transfer in immediately available funds. Following the preliminary purchase
price adjustments described in this Section 2.07(c)(i), the Target NWCB
shall be adjusted to (1) subtract any Preliminary Purchase Price Reduction
previously paid to the Purchaser by the Escrow Agent or the Seller or (2)
add any Preliminary Purchase Price Increase previously paid to the Seller
by the Purchaser (as so adjusted, the "Adjusted Target NwCB")

(ii) Final Purchase Price Adjustment. Each of the Closing
Statement of Net Assets, the Closing Statement of Inventories and the
Receivables Reserve shall be deemed final for the purposes of this
Section 2.07 upon the earliest of (x) the failure of the Purchaser to
notify the Seller of a dispute within 30 Business Days of the Seller's
delivery of the Closing Statement of Net Assets to the Purchaser, (y)
the resolution of all disputes, pursuant to Section 2.07(b)(ii), by
the Seller's Accountants and the Purchaser's Accountants and (z) the
resolution of all disputes, pursuant to Section 2.07(b)(ii), relating
to the Closing Statement of Net Assets the Closing Statement of
Inventories or the Receivables Reserve, as applicable, by the
Independent Accounting Firm. Within five Business Days of both the
Closing Statement of Net Assets and the Closing Statement of
Inventories being deemed final, the Seller's Accountants shall, with
the agreement of the Purchaser's Accountants, calculate the Final Net
Working Capital Balance and the Purchase Price shall be finally
adjusted as follows:

(A) In the event that the Final Net Working Capital Balance is less
than the Adjusted Target NWCB, then the Purchaser shall deliver written
notice to the Escrow Agent and the Seller specifying the amount of such
shortfall and the Escrow Agent shall, within three Business Days of its
receipt of such notice and in accordance with the terms of the Escrow
Agreement, pay to the Purchaser the amount of such shortfall out of the
Escrow Fund by wire transfer in immediately available funds. In the event
that the Escrow Fund is insufficient to cover the amount of such shortfall,
then the Escrow Agent shall distribute the entire Escrow Fund to the
Purchaser as provided above and the Seller or Audiovox, on behalf of the
Seller, shall pay, on or prior to the same date as the Escrow Agent
distributes the Escrow Fund to the Purchaser, an amount to the Purchaser,
by wire transfer in immediately available funds, equal to the amount of
such deficiency. No failure of the Purchaser to deliver a notice of the
type specified in the immediately preceding sentence shall relieve the
Seller of the obligation to pay the amount of such deficiency to the
Purchaser.

(B) In the event that the Final Net Working Capital Balance exceeds
the Adjusted Target NWCB, then the Purchaser shall pay within three
Business Days of the Final Net Working Capital Balance being calculated by
the Seller's Accountants, with the agreement of the Purchaser's
Accountants, the amount of such excess to the Seller by wire transfer
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in immediately available funds.

(d) uUntil the Closing Statement of Net Assets is deemed final pursuant
to Section 2.07(c), the Purchaser shall respond to and process warranty
claims in substantially the same manner in which the Seller responded to
and processed warranty claims prior to the Closing, including wusing the
same third party service providers used by the Seller and charging actual
costs for in-house repairs (which costs shall be calculated consistently
with how they were calculated by the Seller).

SECTION 2.08. Escrow . Prior to the Closing, the Seller and the Purchaser
shall enter into an Escrow Agreement with the Escrow Agent substantially in the
form of Exhibit 2.08 (the "Escrow Agreement"). 1In accordance with the terms of
the Escrow Agreement, the Purchaser shall deposit the Escrow Amount at the
Closing, in an account to be managed and paid out by the Escrow Agent in
accordance with the terms of the Escrow Agreement.

SECTION 2.09. Receivables

(a) On or prior to 5:30 p.m. EST on the Business Day immediately following
the date on which the Closing occurs, the Seller shall deliver to the Purchaser
the Closing Statement of Receivables. Any amounts paid by any Customer (or any
of its wholly owned Subsidiaries) to the Purchaser (or any of its wholly-owned
Subsidiaries), whether 1in respect of a Receivable 1listed on the Receivables
Listing or otherwise, shall, no later than (i) in the case of a Receivable paid
by wire transfer, the Business Day following the day on which payment was
received and (ii) in the case of a Receivable paid other than by wire transfer,
the third Business Day following the day on which payment was received, be paid
by wire transfer of immediately available funds to the Seller; provided, however
that (i) Purchaser shall have no obligation to pay over amounts received by a
particular Customer once the aggregate amount paid to the Seller and the
Purchaser by such Customer beginning on the Business Day following the Closing
equals the Per Customer Amount and (ii) if a Customer has given notice to the
Seller or the Purchaser that such Customer is disputing its obligation to pay
any amount of the Receivable listed on the Receivables Listing as being owed by
the Customer (to the extent such Receivable 1is disputed, a '"Disputed
Receivable") or if a Receivable is deemed to be a Disputed Receivable (as
described below), the Purchaser shall not be obligated to pay over amounts
received from such Customer in excess of such Customer's Per Customer Amount
less the amount any Disputed Receivable. Any Receivable not fully paid by a
Customer by the date that is 25 days after the date that such Receivable is due
may be deemed by the Seller or the Purchaser, upon written notice thereof, to
the other party to be a Disputed Receivable.

(b) Each of the Purchaser and the Seller shall give prompt written notice

to the other that it has received notice of a Disputed Receivable. The Seller
shall not initiate, or threaten to initiate, any legal proceedings against a
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Customer who is the obligor of a Disputed Receivable to collect such Disputed
Receivable until at least 15 Business Days following the date of the notice of
the Disputed Receivable. If, at the end of such 15 Business Day period, such
Disputed Receivable has not been paid to the Seller (either by the Customer or
by the Purchaser on behalf of such Customer), the Seller may take any and all
legal actions it believes are desirable to cause such Disputed Receivable to be
paid to it.

(c) Prior to 6 p.m. EST on each Business Day during the Collection
Period (as hereinafter defined), the Purchaser and the Seller shall inform
each other by email of the amount of payments that it has received from
each Customer on such Business Day; provided, however that no information
need be given with respect to any Customer once the Seller has received
from such Customer the full amount of such Customer's Per Customer Amount.
All amounts paid by a Customer, whether paid to the Seller directly or
remitted to the Purchaser and then paid to the Seller shall be credited
against such Customer's Per Customer Amount. In the event that, during the
120 day period following the Closing, a Customer gives notice that a
Receivable set forth on the Receivables Listing is a Disputed Receivable
and, had such notice been given at an earlier date, the Purchaser would not
have been obligated to pay to the Seller an amount pursuant to this Section
2.09 that the Purchaser has paid over to the Seller, then the Seller shall
pay back to the Purchaser the full amount disputed by such Customer within
three Business Days by wire transfer of immediately available funds. For
120 days after the Closing, the Purchaser shall direct and instruct its
relevant employees to reasonably cooperate with the Seller in promptly
collecting all Receivables and in resolving Disputed Receivables, 1in each
case, in a manner consistent with the past practices of the Business.

(d) From and after the Closing until the earlier of (x) the 90th
Business Day following the Closing and (y) the date on which the Seller has
received full payment of all Receivables reflected on the Receivables
Listing, net of the aggregate Receivables Reserve and any Disputed
Receivables (such period, the "Collection Period"), the Purchaser shall
not, and it shall cause its Affiliates and representatives not to, take any
action that would reasonably be expected to interfere with the Seller's
ability to promptly collect any Receivable reflected on the Receivables
Listing, including, without limitation, by suggesting or telling any
Customer that for any reason it should not pay, or that it should delay
paying, the full amount of its Receivable reflected on the Receivables
Listing.

(e) In the event that the Receivables Reserve 1is adjusted upward
pursuant to Section 2.07(c), the Purchaser shall give written notice to the
Seller of any Per Customer Amounts paid over to the Seller by the Purchaser
in accordance with this Section 2.09 prior to the Receivables Reserve
having been finally determined that would be reduced by virtue of such
adjustment and the Seller shall pay back to the Purchaser such excess Per
Customer Amounts (net of any amounts that the Purchaser would be required
to pay to the Seller pursuant to this Section 2.09(e)) within two Business
Days following such adjustment by wire transfer of immediately available
funds. 1In the event that the Receivables Reserve is adjusted downward
pursuant to Section 2.07(c), the Purchaser shall pay over to the Seller
within two Business Days following such adjustment any amounts that the
Purchaser would have been required to pay to the Seller had the Receivables
Reserve been so adjusted immediately following the Closing (net of any
amounts that the Seller would be required to pay back to the Purchaser
pursuant to this Section 2.09(e)).
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SECTION 2.10. Inventories. On the day immediately following the date of the
Closing, the Seller shall deliver to the Purchaser the Closing Statement of
Inventories.

ARTICLE III

REPRESENTATIONS AND WARRANTIES
OF THE SELLER

As an inducement to the Purchaser to enter into this Agreement, the Seller
and Audiovox (only as to itself with respect to the matters set forth in
Sections 3.01, 3.02, 3.11(b) and 3.30) hereby represent and warrant to the
Purchaser as follows:

SECTION 3.01. Organization, Authority and Qualification and Corporate Power
of the Seller and Audiovox . (a) Each of the Seller and Audiovox 1is a
corporation duly organized, validly existing, and in good standing under the
Laws of its jurisdiction of incorporation, has the requisite corporate power and
authority to carry on its business as it is now being conducted and to own and
operate the properties and assets now owned and operated by it. The Seller is
duly licensed or qualified to do business and is in good standing in each
jurisdiction which the properties leased by it or the operation of its business
makes such licensing or qualification necessary except where the failure to be
so qualified or in good standing will not result in a Material Adverse Effect.

(b) Each of the Seller and Audiovox has the requisite corporate power and
authority to execute, deliver and, subject to receipt of the vote of the
Audiovox stockholders contemplated in Section 3.30(b) and the approval of the
Seller's stockholders, which has been obtained, perform this Agreement and each
of the Ancillary Agreements to be executed, delivered and performed in
connection with this Agreement, and except as set forth in Sections 3.02 and
3.03, each of the Seller and Audiovox has all requisite power and authority to
transfer the Purchased Assets to the Purchaser. The execution, delivery and
performance of this Agreement and each of the Ancillary Agreements to which the
Seller and Audiovox 1is a party, and the consummation of the transactions
contemplated hereby and thereby, have been duly authorized by all necessary
action (corporate or otherwise) on the part of the Seller and Audiovox (other
than the vote of the Audiovox stockholders contemplated in Section 3.30(b) and
the approval of the Seller's stockholders, which has been obtained). This
Agreement has been, and upon their execution and delivery the Ancillary
Agreements shall have been, duly and validly executed and delivered by the
Seller and Audiovox, and (assuming due authorization, execution and delivery by
the Purchaser) this Agreement constitutes, and upon their execution and delivery
the Ancillary Agreements shall constitute, the legal, valid and binding
obligation of the Seller and Audiovox, enforceable against the Seller and
Audiovox in accordance with their respective terms, except as such enforcement
may be limited by applicable bankruptcy, insolvency, moratorium or similar laws
affecting the enforcement of creditors' rights generally. No other corporate
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proceedings on the part of the Seller or Audiovox are necessary to authorize
this Agreement and the Ancillary Agreements (other than the vote of the Audiovox
stockholders contemplated in Section 3.30(b) and the approval of the Seller's
stockholders, which has been obtained).

(c) There are no subsidiaries or Affiliates of Audiovox, other than ACC,
Quintex and ACCC, which own, lease or have the legal right to use, or which are
a party to and enjoy the right to the benefits of the Assumed Contracts and
other arrangements which constitute, the Purchased Assets. Section 3.01(c) of
the Disclosure Schedule sets forth the subsidiaries of ACC other than Quintex
and ACCC. None of the entities set forth in Section 3.01(c) of the Disclosure
Schedule have any assets. The liabilities of GLM Wireless Communications, Inc.
exceed its assets.

SECTION 3.02. No Conflict. The execution, delivery and performance of this
Agreement and the Ancillary Agreements by each of the Seller and Audiovox do not
and will not (a) violate, conflict with or result in the breach of any provision
of the certificate of incorporation or by-laws (or similar organizational
documents) of the Seller or Audiovox, as the case may be, (b) conflict with or
violate any material Law or Governmental Order applicable to the Seller or
Audiovox, as the case may be, or any of its assets, properties or businesses,
including the Business (except as may result from any facts or circumstances
relating solely to the Purchaser), or (c) except as set forth in Section 3.02(c)
of the Disclosure Schedule, conflict with, result in any breach of, constitute a
default (or event which with the giving of notice or lapse of time, or both,
would become a default) under, require any consent under, or give to others any
rights of termination, amendment, acceleration, suspension, revocation or
cancellation of, or result in the creation of any Encumbrance on any of the
Purchased Assets pursuant to, any material note, bond, mortgage or indenture,
contract, agreement, lease, sublease, license, permit, franchise or other
instrument or arrangement to which the Seller or Audiovox is a party or by which
any of the Purchased Assets is bound or affected. The Seller knows of no reason
(except as may result from any facts or circumstances relating solely to the
Purchaser) why all consents set forth in Section 3.02(c) of the Disclosure
Schedule will not be received.

SECTION 3.03. Governmental Consents and Approvals . The execution, delivery
and performance of this Agreement and each Ancillary Agreement by the Seller do
not and will not require any material consent, approval, authorization or other
order of, action by, filing with or notification to, any Governmental Authority
applicable to the Seller or Audiovox, except (a) as described in Section 3.03 of
the Disclosure Schedule and (b) the pre- merger notification and waiting period
requirements of the HSR Act. The Seller knows of no reason why all the consents,
approvals and authorizations necessary for the consummation of the transactions
contemplated by this Agreement will not be received.
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SECTION 3.04. Financial 1Information; Books and Records. (a) True and
complete copies of (i) the Interim Statement of Net Assets as set forth in
Section 3.04 of the Disclosure Schedule, (ii) the audited balance sheet of the
Seller for each of the two fiscal vyears ended as of November 30, 2003 and 2002
respectively, and the related audited statements of income, stockholders' equity
and cashflows of the Seller, together with all related notes and schedules
thereto, accompanied by the reports thereon of the Seller's Accountants and
Seller's Prior Accountants (collectively referred to herein as the "Financial
Statements") and (iii) the unaudited balance sheet of the Seller as of February
29, 2004, and the related statements of income, stockholders' equity and
cashflows of the Seller (collectively referred to herein as the "Interim
Financial Statements") have been delivered by the Seller to the Purchaser. The
Interim Statement of Net Assets (i) was prepared in accordance with the books of
account and other financial records of the Seller, (ii) presents fairly, in all
material respects, the Net Assets of the Business as of the date thereof (except
that it excludes the Excluded Assets and Excluded Liabilities), (iii) has been
prepared in accordance with GAAP, and (iv) includes all adjustments that are
necessary for a fair presentation of the financial condition of the Business as
of the date thereof. The Financial Statements and the Interim Financial
Statement (i) were prepared in accordance with the books of account and other
financial records of the Seller, (ii) present fairly, in all material respects,
the financial condition and results of operations of the Business as of the
dates thereof or for the periods covered thereby, (iii) have been prepared in
accordance with GAAP and (iv) in the case of the Interim Statement of Net
Assets, include all adjustments (consisting only of normal recurring accruals)
that are necessary for a fair presentation of the financial condition of the
Business and the results of the operations of the Business as of the dates
thereof or for the periods covered thereby.

(b) The books of account and other financial records of the Seller in all
material respects: (i) reflect all items of income and expense and all assets
and Liabilities required to be reflected therein in accordance with GAAP, (ii)
are complete and correct, and do not contain or reflect any material
inaccuracies or discrepancies and (iii) have been maintained in accordance with
good business and accounting practices.

(c) The Sellers have the parts that it believes are reasonably necessary to
fulfill its contractual obligations to repair products sold by the Business
prior to the Closing. There are no material liabilities relating to obligations
under the Assumed Contracts for the provision of training or technical support,
other than liabilities that are reflected on the Interim Statement of Net Assets
and will be reflected on the Closing Statement of Net Assets.

SECTION 3.05. Absence of Undisclosed Liabilities. There are no material
Liabilities of the Business, other than Liabilities (i) reflected or reserved
against on the Interim Statement of Net Assets, (ii) set forth in Section 3.05
of the Disclosure Schedule, (iii) incurred since the date of the Interim
Statement of Net Assets in the ordinary course of business, consistent with past
practice, of the Seller and which do not and could not have a Material Adverse
Effect or (iv) arising out of the Assumed Contracts.
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SECTION 3.06. Receivables. Section 3.06 of the Disclosure Schedule is an
aged list of the Receivables as of the Interim Statement Date showing separately
those Receivables that as of such date had been outstanding for (a) 30 days or
less, (b) 31 to 60 days, (c) 61 to 90 days, and (d) more than 90 days. Except to
the extent, if any, reserved for on the Interim Statement of Net Assets, all
Receivables reflected on the Interim Statement of Net Assets arose from, and the
Receivables existing as of the Closing will have arisen from, the sale of
Inventory or services to Persons not affiliated with the Seller and in the
ordinary course of business consistent with past practice and, except as
reserved against on the Interim Statement of Net Assets, constitute or will
constitute, as the case may be, only valid, undisputed claims of the Seller not
subject to valid claims of setoff or other defenses or counterclaims other than
normal cash discounts and warranty claims and customary reserves required by
GAAP accrued in the ordinary course of business consistent with past practice.

SECTION 3.07. Inventories. (a) Subject to amounts reserved therefor on the
Interim Statement of Net Assets, the values at which all Inventories are carried
on the Interim Statement of Net Assets is consistent with the last sentence of
the definition of "Inventories" herein. Except as set forth in Section
3.07(a) (i) of the Disclosure Schedule, the Seller has good and marketable title
to the Inventories free and clear of all Encumbrances. Except as set forth in
Section 3.07(ii) of the Disclosure Schedule, the Inventories do not consist of,
in any material amount, items that are obsolete, defective or slow- moving. The
Inventories do not consist of any items held on consignment. The Seller is not
under any obligation or liability with respect to accepting returns of items of
Inventory or merchandise in the possession of their customers other than in the
ordinary course of business consistent with past practice or except as set forth
in Section 3.07(a)(iii) of the Disclosure  Schedule. No clearance or
extraordinary sale of the Inventories has been conducted since the Interim
Statement Date. The Seller has not acquired or committed to acquire Inventory
for sale which is not of a quality and quantity usable in the ordinary course of
business within a reasonable period of time and consistent with past practice,
nor has the Seller changed the price of any Inventory except for (i) price
reductions to reflect any reduction in the cost thereof to the Seller, (ii)
reductions and increases responsive to normal competitive conditions and
consistent with the Seller's past sales practices, (iii) increases to reflect
any increase in the cost thereof to the Seller and (iv) increases and reductions
made with the written consent of the Purchaser.

(b) Section 3.07(b) of the Disclosure Schedule includes a complete list of
the addresses of all warehouses and other facilities in which the 1Inventories
are located.

SECTION 3.08. Assumed Contracts. Each description of an Assumed Contract or

category of Assumed Contracts described in Part II of Section 2.01(a)(x) of the
Disclosure Schedule is accurate in all material respects.
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SECTION 3.09. Sales and Purchase Order Backlog. (a) As of the Business Day
immediately preceding the date hereof, open sales orders accepted by the Seller
and relating to the Business totaled $244,768,080. Section 3.09(a) of the
Disclosure Schedule lists all sales orders exceeding $100,000 per order which
have been accepted by the Seller (related to the Business), and which were open
as of the date hereof.

(b) As of the Business Day immediately preceding the date hereof, open
purchase orders issued by the Seller and relating to the Business, totaled
$737,911,285. Section 3.09(b) of the Disclosure Schedule 1lists all purchase
orders exceeding $100,000 per order which have been issued by the Seller
(related to the Business) and which were open as of the date hereof.

SECTION 3.10. Conduct in the Ordinary Course; Absence of Certain Changes,
Events and Conditions. Except as set forth in Section 3.10 of the Disclosure
Schedule, since the Interim Statement Date, and, except with respect to clause
(x) below (which speaks as of the date hereof and, pursuant to Section 7.02(a),
as of the date of the Closing), prior to the date hereof, the Business has been
conducted in the ordinary course and consistent with past practice. As
amplification and not limitation of the foregoing, since the Interim Statement
Date, the Seller has not:

(a) permitted or allowed any of the Purchased Assets to be subjected
to any Encumbrance, other than Permitted Encumbrances and Encumbrances that
will be released at or prior to the Closing;

(b) except in the ordinary course of business consistent with past
practice and payments under contracts entered into prior to the date hereof
as disclosed 1in Section 3.14 of the Disclosure Schedule, discharged or
otherwise obtained the release of any Encumbrance related to the Business,
or paid or otherwise discharged any Liability related to the Business,
other than current liabilities reflected on the Interim Statement of Net
Assets and current liabilities incurred in the ordinary course of business
consistent with past practice since the Interim Statement Date;

(c) written down or written up (or failed to write down or write up in
accordance with GAAP consistent with past practice) the value of any
Inventories or Receivables or revalued any of the Purchased Assets other
than in the ordinary course of business consistent with past practice and
in accordance with GAAP;

(d) made any change in any method of accounting or accounting practice
or policy used by the Seller and relating to the Business, other than such
changes required by GAAP;

(e) amended, terminated, cancelled or compromised any material claims
of the Seller (related to the Business) or waived any other rights of
substantial value to the Seller (related to the Business), other than with
respect to the Excluded Assets;
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(f) sold, transferred, leased, subleased, 1licensed or otherwise
disposed of any properties or assets, real, personal or mixed (including
leasehold interests and intangible property) of the Seller (related to the
Business), other than the sale of Inventories in the ordinary course of
business consistent with past practice, other than with respect to the
Excluded Assets;

(g) merged with, entered into a consolidation with or acquired an
interest of 5% or more in any Person engaged in a business relating to the
Business or acquired a substantial portion of the assets or business of any
Person engaged in a business relating to the Business or any division or
line of business thereof, or otherwise acquired any material assets
relating to the Business other than in the ordinary course of business
consistent with past practice;

(h) made any capital expenditure or commitment for any capital
expenditure , in each case relating to the Business, in excess of $500, 000
individually or $2,000,000 in the aggregate;

(i) except in the ordinary course of business consistent with past
practice, issued any sales orders or otherwise agreed to make any
purchases, 1in each case relating to the Business, involving exchanges in
value in excess of $5,000,000 individually or $10,000,000 in the aggregate;

(j) made any material changes in the customary methods of operations
of the Business, including those relating to purchasing, Inventories,
marketing, booking sales or Receivables, selling and pricing;

(k) made, revoked or changed any Tax election or method of Tax
accounting, or settled or compromised any liability with respect to Taxes,
in each case relating to the Business or the Purchased Assets;

(1) incurred any material Indebtedness relating to the Business, other
than Inter-company Payables incurred in the ordinary course of business
consistent with past practice;

(m) made any loan to, guaranteed any Indebtedness of or otherwise
incurred any Indebtedness on behalf of any Person in connection with the
Business, except for any amount that will be discharged prior to the
Closing;

(n) failed to pay any creditor of the Business any material amount
owed to such creditor when due unless such amount was disputed in good
faith and subject to customary adjustments;

(o) except in the ordinary course of business consistent with past
practice or as required by Law (i) granted any increase, or announced any
increase, 1in the wages, salaries, compensation, bonuses, incentives,
pension or other benefits payable by the Seller to any of its employees to
whom offers of employment will be made pursuant to Section 6.01, including
any 1increase or change pursuant to any Plan, or (ii) established or
increased or promised to increase any benefits under any Plan;
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(p) entered into any agreement, arrangement or transaction relating to
the Business with any of its directors, officers, employees or stockholders
(or with any relative, beneficiary, spouse or Affiliate of such Persons);

(q) terminated, discontinued, <closed or disposed of any plant,
facility or other business operation used in the Business, or laid off any
employees employed in connection with the Business (other than layoffs in
the ordinary course of business consistent with past practice) or
implemented any early retirement, separation or program providing early
retirement window benefits within the meaning of Section 1.401(a)-4 of the
Regulations or announced or planned any such action or program for the
future;

(r) disclosed any secret or confidential Intellectual Property
relating to the Business (except by way of issuance of a patent) or
permitted to lapse or become abandoned any Intellectual Property relating
to the Business (or any registration or grant thereof or any application
relating thereto) to which, or under which, the Seller has any right,
title, interest or license;

(s) allowed any Permit or Environmental Permit relating to the
Business to lapse or terminate or failed to renew any insurance policy,
Permit or Environmental Permit relating to the Business that is scheduled
to terminate or expire within 45 calendar days of the Closing;

(t) failed to maintain the plant, property and equipment included in
the Purchased Assets in good repair and operating condition, ordinary wear
and tear excepted;

(u) suffered any casualty 1loss or damage with respect to any of the
Purchased Assets which in the aggregate have a replacement cost of more
than $100,000, whether or not such loss or damage shall have been covered
by insurance;

(v) amended, modified or consented to the termination of any Material
Contract or the Seller's rights thereunder;

(w) (i) abandoned, sold, assigned, or granted any security interest in
or to any item of the Owned Intellectual Property, Licensed Intellectual
Property or Transferred 1IP Agreements, including failing to perform or
cause to be performed all applicable filings, recordings and other acts,
and pay or caused to be paid all required fees and taxes, to maintain and
protect its interest in such Intellectual Property, (ii) granted to any
third party any license with respect to any Owned Intellectual Property or
Licensed Intellectual Property, other than licenses of Transferred Software
to the customers of the Business in the ordinary course of its business,
(iii) developed, created or invented any Intellectual Property jointly with
any third party (other than such joint development, creation or invention
with a third party that is in progress prior to Interim Statement Date) or
(iv) disclosed, or allow to be disclosed, any confidential 1Intellectual
Property, unless such Intellectual Property is subject to a confidentiality
or non-disclosure covenant protecting against disclosure thereof;

(x) suffered any Material Adverse Effect;
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(y) agreed, whether in writing or otherwise, to take in a legally
enforceable manner any of the actions specified in this Section 3.10 or
granted any options to purchase, rights of first refusal, rights of first
offer or any other similar rights or commitments with respect to any of the
actions specified in this Section 3.10, except as expressly contemplated by
this Agreement and the Ancillary Agreements;

(z) terminated the employment nor received the resignation of any Key
Employees;

(aa) issued a notice of intention to terminate the employment of any
Key Employees nor received a notice of intention to resign by any Key
Employees; or

(bb) settled, or agreed to settle, any action, suit or proceeding
relating to the Business or the Purchased Assets other than in the ordinary
course of business consistent with past practice.

SECTION 3.11. Litigation. (a) Except as set forth in Section 3.11 of the
Disclosure Schedule (which, with respect to each Action set forth therein, sets
forth the parties and the date and method commenced), there are no material
Actions by or against the Seller or any Affiliate thereof and relating to the
Business or affecting any of the Purchased Assets or the Business pending before
any Governmental Authority (or, to the best knowledge of the Seller, threatened
to be brought by or before any Governmental Authority). The Seller is not
subject to any Action relating to the Business that has a Material Adverse
Effect or is reasonably likely to affect the legality, validity or
enforceability of this Agreement, any Ancillary Agreement or the consummation of
the transactions contemplated hereby or thereby. Neither the Seller nor any of
the Seller's assets or properties, including the Purchased Assets, is subject to
any Governmental Order (nor, to the best knowledge of the Seller, are there any
such Governmental Orders threatened to be imposed by any Governmental Authority)
which has a Material Adverse Effect or could affect the legality, validity or
enforceability of this Agreement, any Ancillary Agreement or the consummation of
the transactions contemplated hereby or thereby.

(b) Audiovox is not subject to any Action relating to the Business that has
a Material Adverse Effect or is reasonably 1likely to affect the legality,
validity or enforceability of this Agreement, any Ancillary Agreement or the
consummation of the transactions contemplated hereby or thereby. Audiovox is not
subject to any Governmental Order (nor, to the best knowledge of Audiovox, are
there any such Governmental Orders threatened to be imposed by any Governmental
Authority) which has a Material Adverse Effect or could affect the legality,
validity or enforceability of this Agreement, any Ancillary Agreement or the
consummation of the transactions contemplated hereby or thereby.
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SECTION 3.12. Compliance with Laws. (a) The Seller has conducted and
continues to conduct the Business in accordance with all material Laws and
Governmental Orders applicable to the Seller or any of its properties or assets,
including the Purchased Assets, and the Seller is not in material violation, or
the Seller has not been in material violation during the last three years, of
any such Law or Governmental Order, except as set forth in Section 3.12 (a) of
the Disclosure Schedule.

(b) Section 3.12(b) of the Disclosure Schedule sets forth a brief
description of each Governmental Order applicable to the Seller (related to the
Business) or any of its properties or assets, including the Purchased Assets, or
the Business and no such Governmental Order has or has had a Material Adverse
Effect or is reasonably likely to affect the legality, validity or
enforceability of this Agreement, any Ancillary Agreement or the consummation of
the transactions contemplated hereby or thereby.

SECTION 3.13. Environmental and Other Permits and Licenses; Related
Matters. (a) Except as set forth in Section 3.13(a) of the Disclosure Schedule:

(i) The Seller (as it relates to the Business) 1is in material
compliance with all applicable Environmental Laws and all Environmental
Permits.

(ii) There has been no material Release of any Hazardous Material on
any of the Leased Real Property or, during the period of the Seller's
ownership, lease, use or occupancy thereof, on any property formerly owned,
leased, used or occupied by the Seller.

(iii) There are no Environmental Claims pending or, to the best
knowledge of the Seller, threatened against the Seller (relating to the
Business) or the Leased Real Property, and to the Seller's best knowledge
there are no circumstances that can reasonably be expected to form the
basis of any such Environmental Claim.

(iv) The Seller has no actual or alleged material liability, whether
fixed or contingent, relating to the Business under any Environmental Law.

(b) Neither the execution of this Agreement or the Ancillary Agreements nor
the consummation of the transactions contemplated hereby or thereby will require
any Remedial Action or notice to or consent of Governmental Authorities or third
parties pursuant to any applicable Environmental Law or Environmental Permit.

SECTION 3.14. Material Contracts. (a) Section 3.14(a) of the Disclosure
Schedule 1lists each of the following contracts and agreements (including,
without limitation, oral agreements and informal arrangements) of the Seller
relating to the Business (collectively, the "Material Contracts"):
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(i) each contract, agreement, invoice, purchase order and other
arrangement, for the purchase of Inventory, spare parts, other materials or
personal property, with any supplier or for the furnishing of services to
the Seller or otherwise related to the Business under the terms of which
the Seller: (A) is reasonably likely to pay or otherwise give consideration
of more than $500,000 in the aggregate during the fiscal year ending
November 30, 2004, (B) is reasonably 1likely to pay or otherwise give
consideration of more than $120,000 in the aggregate over the remaining
term of the contract, or (C) cannot be cancelled by the Seller without
penalty or further payment and without more than 30 days' notice and is
reasonably 1likely to pay or otherwise give consideration of more than
$120,000 in the aggregate over the remaining term of the contract;

(ii) each contract, agreement, invoice, sales order and other
arrangement, for the sale of Inventory or other personal property, or for
the furnishing of services by the Seller which: (A) is likely to involve
consideration of more than $100,000 in the aggregate during the fiscal year
ending November 30, 2004, (B) is likely to involve consideration of more
than $500,000 in the aggregate over the remaining term of the contract or
(C) cannot be cancelled by the Seller without penalty or further payment
and without more than 30 days' notice and is likely to involve
consideration of more than $500,000 in the aggregate during the remaining
term of the contract;

(iii) all broker, distributor, dealer, manufacturer's representative,
franchise, agency, sales promotion, market research, marketing, consulting
and advertising contracts and agreements to which the Seller is a party and
which would require a payment in 2004 in excess of $120,000;

(iv) all management contracts and contracts with independent
contractors or consultants (or similar arrangements) to which the Seller is
a party and which are not cancelable without penalty or further payment and
without more than 30 days' notice and which would require a payment in 2004
in excess of $120,000;

(v) all contracts and agreements relating to Indebtedness of the
Seller;

(vi) all contracts and agreements with any Governmental Authority to
which the Seller is a party;

(vii) all contracts and agreements that limit or purport to limit the
ability of the Seller to compete in any line of business or with any Person
or in any geographic area or during any period of time;

(viii) all contracts and agreements between or among the Seller and
any Affiliate of the Seller;

(ix) all contracts and agreements providing for employee benefits
under any Plan listed in Section 3.21 of the Disclosure Schedule;

(x) all employment contracts, written or oral, with any officer,
consultant, director or employee of the Business;
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(xi) all contracts and agreements relating to restrictions on
competition of the employees of the Seller;

(xii) all joint venture contracts or arrangements or other
arrangements involving sharing of profits;

(xiii) all agreements relating to the disposition or acquisition of
assets or any interest in any business enterprise other than those entered
into in the ordinary course and consistent with past practice;

(xiv) all settlements of administrative, judicial, mediation or
arbitration proceedings;

(xv) all leases or subleases of Leased Real Property;

(xvi) all leases or subleases of Tangible Personal Property which
require a payment in 2004 in excess of $100,000;

(xvii) all Transferred IP Agreements; and

(xviii) all other contracts and agreements, whether or not made in the
ordinary course of business, which are material to the Seller or the
conduct of the Business, or the absence of which would have a Material
Adverse Effect.

(b) Except as set forth in Section 3.14(b) of the Disclosure Schedule, each
Material Contract is valid and binding on the Seller thereto and is in full
force and effect. The Seller is not in material breach of, or default under, any
Material Contract.

(c) To the best knowledge of the Seller, no other party to any Material
Contract is in material breach thereof or default thereunder and the Seller has
not received any notice of termination, cancellation, breach or default under
any Material Contract.

(d) The Seller has made available to the Purchaser true and complete copies
of all Material Contracts, including all  amendments, supplements and
modifications thereto or waivers currently in effect thereunder.

(e) Except as set forth in Section 3.14(e) of the Disclosure Schedule,
there is no contract, agreement or other arrangement granting any Person any
preferential right to purchase, other than in the ordinary course of business
consistent with past practice, any of the Purchased Assets.

SECTION 3.15. 1Intellectual Property. (a) Section 3.15(a) of the Disclosure
Schedule sets forth a true and complete 1list of (i) all patents and patent
applications, registered trademarks and trademark applications, and registered
copyrights and copyright applications, and domain names included in the Owned
Intellectual Property, (ii) all Transferred IP Agreements and (iii) all other
Owned Intellectual Property (other than trade secrets) material to the Business.
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(b) Except as set forth in Section 3.15(b) of the Disclosure Schedule to
the best knowledge of the Seller, the operation of the Business as currently
conducted or as contemplated to be conducted, the use of the Owned Intellectual
Property, the Licensed Intellectual Property, the Shared MIS Systems and the
Developed Software in connection therewith and the Seller's transmission, use,
linking and other practices related to the operation of their web sites in
connection with the Business, the content thereof and the advertisements
contained therein, do not, in any material respects, conflict with, infringe,
misappropriate or otherwise violate the 1Intellectual Property or other
proprietary rights, including rights of privacy, publicity and endorsement, of
any third party, and no Actions or Claims are pending or, to the best knowledge
of the Seller, threatened against the Seller alleging any of the foregoing.

(c) The Seller is the exclusive owner of the entire and unencumbered right,
title and interest in and to the Owned Intellectual Property and the Transferred
IP Agreements, and the Seller has a valid right to use the Owned Intellectual
Property and Licensed Intellectual Property in the ordinary course of the
Business as currently conducted or as contemplated to be conducted subject only
to the terms of the Transferred IP Agreements 1in the case of Licensed
Intellectual Property.

(d) No Owned Intellectual Property or Developed Software, or to the best
knowledge of Seller, any Licensed Intellectual Property, 1is subject to any
outstanding decree, order, injunction, judgment or ruling restricting the use of
such Intellectual Property or that would impair the validity or enforceability
of such Intellectual Property.

(e) Except for the Excluded Intellectual Property, the Owned Intellectual
Property and the Licensed 1Intellectual Property include all of the Intellectual
Property used in the ordinary day-to-day conduct of the Business, and there are
no other items of 1Intellectual Property that are material to the ordinary
day-to-day conduct of the Business. The Owned Intellectual Property and the
Developed Software and, to the best knowledge of the Seller, the Licensed
Intellectual Property, are subsisting, valid and enforceable, and have not been
adjudged invalid or unenforceable in whole or part.

(f) Except as set forth in Section 3.15(f) of the Disclosure Schedule, no
material Actions or Claims have been asserted or are pending or, to the best
knowledge of the Seller, are threatened against the Seller (i) based upon or
challenging or seeking to deny or restrict the use by the Seller of any of the
Owned Intellectual Property, the Licensed Intellectual Property, the Shared MIS
Systems and the Developed Software, (ii) alleging that any services provided by,
processes used by, or products manufactured or sold by the Seller (in connection
with the Business) infringe or misappropriate any Intellectual Property right of
any third party or (iii) alleging that the Licensed Intellectual Property is
being licensed or sublicensed in conflict with the terms of any license or other
agreement.

(g) To the best knowledge of the Seller, no Person is engaging in any
activity that infringes the Owned Intellectual Property or Licensed Intellectual
Property. Except as set forth in Section 3.15(g) of the Disclosure Schedule, the
Seller has not granted any license or other right to any third party with
respect to the Owned Intellectual Property or Licensed Intellectual Property.
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(h) There is no Software (i) material to the operation of the Business or
(ii) manufactured, distributed, sold, licensed to a third party or marketed by
the Seller in connection with the Business, other than, 1in each case, the
Excluded Intellectual Property.

(i) The Seller has taken reasonable steps in accordance with normal
industry practice to maintain the confidentiality of the trade secrets and other
confidential 1Intellectual Property used in the Business. To the best knowledge
of the Seller, (i) there has been no misappropriation of any Trade Secrets used
in the Business by any Person; (ii) no employee, independent contractor or agent
of the Seller has misappropriated any Trade Secrets of any other Person in the
course of performance as an employee, independent contractor or agent of the
Business; and (iii) no employee, independent contractor or agent of the Seller
is in material default or material breach of any term of any written employment
agreement, nondisclosure agreement, assignment of invention agreement or similar
agreement or contract relating in any way to the protection, ownership,
development, use or transfer of Intellectual Property.

(j) The Shared MIS Systems and the Developed Software, together with the
Owned Intellectual Property and the Licensed Intellectual Property, includes all
of the Software necessary to enable the Business to become a fully operational
entity with all current functionality and appropriate controls to protect the
Business from any non-Business access. Upon Closing, the Purchaser shall own or
otherwise have a valid right to use (on the same terms and conditions that the
Seller or Audiovox previously had such right to use) all Shared MIS Systems and
Developed Software.

SECTION 3.16. Real Property. (a) There are no parcels of Owned Real
Property used in the Business or included in the Purchased Assets.

(b) The Seller has not leased or subleased any parcel or any portion of any
parcel of Leased Real Property to any other Person and no other Person has any
rights to the use, occupancy or enjoyment thereof pursuant to any lease,
sublease, license, occupancy or other agreement, nor has the Seller assigned its
interest under any lease or sublease of any parcel or any portion of any parcel
of Leased Real Property to any third party.

(c) Section 3.16(c) of the Disclosure Schedule sets forth a true and
complete list of all leases and subleases relating to the Leased Real Property
and any and all material ancillary documents pertaining thereto (including all
material amendments, modifications, supplements, exhibits, schedules, addenda
and restatements thereto and thereof and all consents, including consents for
alterations, assignments and sublets, documents recording variations, memoranda
of lease, options, rights of expansion, extension, first refusal and first offer
and evidence of commencement dates and expiration dates) (such leases, subleases
and ancillary documents being the '"Lease Documents"). The Seller has made
available to the Purchaser copies of all written Lease Documents. With respect
to each of such leases and subleases, the Seller has not exercised or given any
notice of exercise, nor has any lessor or landlord exercised or received any
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notice of exercise by a lessor or landlord of, any option, right of first offer
or right of first refusal contained in any such lease or sublease, including any
such option or right pertaining to purchase, expansion, renewal, extension or
relocation (collectively, "Options").

(d) Except as disclosed in Section 3.16(d) of the Disclosure Schedule, the
interests of Seller in the Leased Real Property to be transferred pursuant to
this Agreement are sufficient for the continued conduct of the Business after
the Closing in substantially the same manner as conducted prior to the Closing.

(e) To the best knowledge of the Seller, all the Leased Real Property is
occupied under a valid and current certificate of occupancy or similar permit.

(f) The rental set forth in each lease or sublease of the Leased Real
Property is the actual rental being paid, and there are no separate agreements
or understandings with respect to such rental.

(g) Except as set forth in Schedule 3.16(g) of the Disclosure Schedule, the
Seller has the full right to exercise any Option contained in the leases and
subleases pertaining to the Leased Real Property on the terms and conditions
contained therein and upon due exercise would be entitled to enjoy the full
benefit of such Options with respect thereto.

(h) To the best knowledge of the Seller, none of the Leased Real Property
to be transferred pursuant to this Agreement is the subject of any official
complaint or notice of violation of any applicable Law, zoning ordinance,
building code or regulation governing land use, and no such violation exists
which detracts from or interferes with the present use of such properties or
impairs the operations thereon; and there is no Law, zoning ordinance, building
code, use or occupancy restriction or condemnation action or proceeding pending,
or, to the best knowledge of the Seller, threatened with respect to any such
Leased Real Property which would detract from, or interfere with the present use
of, such property or impair the operations thereon, as presently conducted.

For purposes of this Section 3.16 and Sections 3.17 and 3.18, the term "lease"
shall include any and all leases, subleases, sale/leaseback agreements or
similar arrangements.

SECTION 3.17. Tangible Personal Property. (a) Section 3.17(a) of the
Disclosure Schedule lists (as of the end of the most recent calendar month for
which such data is available preceding the date of this Agreement) each item or
distinct group of machinery, equipment, tools, supplies, furniture, fixtures,
personalty, vehicles, rolling stock and other tangible personal property (the
"Tangible Personal Property") used in the Business.

(b) The Seller has the full right to exercise any renewal options contained
in the leases and subleases pertaining to the Tangible Personal Property on the
terms and conditions contained therein and upon due exercise would be entitled
to enjoy the use of each item of leased Tangible Personal Property for the full
term of such renewal options.
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SECTION 3.18. Assets. (a) The Seller owns, leases or has the legal right to
use all the properties and assets, including the Owned 1Intellectual Property,
the Licensed Intellectual Property, the Transferred IP Agreements, the Leased
Real Property and the Tangible Personal Property, wused in the conduct of the
Business, and, with respect to contract rights, 1is a party to and enjoys the
right to the benefits of all such contracts, agreements and other arrangements
used by the Seller (as such relate to the Business) or in or relating to the
conduct of the Business, all of which properties, assets and rights constitute
Purchased Assets (subject to obtaining the third party consents and approvals)
except for the Excluded Assets. The Seller has good and marketable title to, or,
in the case of leased or subleased Purchased Assets, valid and subsisting
leasehold interests in, all the Purchased Assets, free and clear of all
Encumbrances, except Permitted Encumbrances.

(b) The Purchased Assets constitute all the properties, assets and rights
forming a part of, used or held in, and all such properties, assets and rights
as are necessary 1in the conduct of, the Business other than the Excluded
Intellectual Property.

(c) Following the consummation of the transactions contemplated by this
Agreement and the execution of the instruments of transfer contemplated by this
Agreement (and subject to the receipt of required consents and approvals), the
Purchaser will own, with good, valid and marketable title, or lease, under valid
and subsisting leases, or otherwise acquire the interests of the Seller in the
Purchased Assets, free and clear of any Encumbrances, other than Permitted
Encumbrances, and without incurring any penalty or other adverse consequence,
including any increase in rentals, royalties, or license or other fees imposed
as a result of, or arising from, the consummation of the transactions
contemplated by this Agreement.

SECTION 3.19. Customers. Listed in Section 3.19 of the Disclosure Schedule
are the names and addresses of the ten largest customers (by revenue) of the
Business for the twelve-month period ended February 29, 2004 and the amount for
which each such customer was invoiced during such period. Except as set forth in
Section 3.19 of the Disclosure Schedule, the Seller as of the date hereof has
not received any notice and has no reason to believe that any such significant
customer of the Business has ceased, or will cease, to use the products,
equipment, goods or services of the Business, or has substantially reduced, or
will substantially reduce, the wuse of such products, equipment, goods or
services at any time except for reasons which may be attributable to the
Purchaser.

SECTION 3.20. Suppliers. Listed in Section 3.20 of the Disclosure Schedule
are the names and addresses of each of the ten largest suppliers of raw
materials, supplies, merchandise and other goods for the Business for the
twelve-month period ended February 29, 2004 and the amount for which each such
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supplier invoiced the Seller during such period. Except as set forth in Section
3.20 of the Disclosure Schedule, as of the date hereof the Seller has not
received any notice and has no reason to believe that any such supplier will not
sell raw materials, supplies, merchandise and other goods to the Purchaser at
any time after the Closing on terms and conditions substantially similar to
those used in its current sales to the Business, subject only to general and
customary price increases except for reasons which may be attributable to the
Purchaser. Except as set forth in Section 3.20 of the Disclosure Schedule, none
of the raw materials, supplies, merchandise or other goods supplied to the
Business are such that they are not generally available in the market from more
than one source.

SECTION 3.21. Employee Benefit Matters. (a) Plans and Material Documents.
Section 3.21(a) of the Disclosure Schedule lists (i) all employee benefit plans
(as defined in Section 3(3) of the Employee Retirement 1Income Security Act of
1974, as amended ("ERISA")) and all bonus, stock option, stock purchase,
restricted stock, incentive, deferred compensation, retiree medical or life
insurance, supplemental retirement, severance or other benefit plans, programs
or arrangements, and all employment, termination, severance or other contracts
or agreements, whether legally enforceable or not, to which the Seller is a
party, with respect to which the Seller has any obligation or which are
maintained, contributed to or sponsored by the Seller, in each case, for the
benefit of any current or former employee, officer or director of the Business,
(ii) each employee benefit plan for which the Seller could incur liability under
Section 4069 of ERISA in the event such plan has been or were to be terminated,
(iii) any plan in respect of which the Seller could incur liability under
Section 4212(c) of ERISA, and (iv) any contracts, arrangements or understandings
between the Seller or any of its Affiliates and any employee of the Business,
including any contracts, arrangements or understandings relating to the sale of
the Purchased Assets (collectively, the "Plans"); provided, that there shall be
no obligation to list in Section 3.21(a) of the Disclosure Schedule any Plan
that is not material. The Seller has furnished to the Purchaser a complete and
accurate copy of each Plan that is in writing and a complete and accurate copy
of each material document prepared in connection with each such Plan, including
a copy of (i) each trust or other funding arrangement, (ii) each summary plan
description and summary of material modifications, (iii) the most recently filed
IRS Form 5500, (iv) the most recently received IRS determination letter for each
such Plan, and (v) the most recently prepared actuarial report and financial
statement in connection with each such Plan. Except as set forth in Section
3.21(a) of the Disclosure Schedule or as permitted to be excluded from the
definition of Plan, there are no other employee benefit plans, programs,
arrangements or agreements, whether formal or informal, whether in writing or
not, to which the Seller is a party, with respect to which the Seller has any
obligation or which are maintained, contributed to or sponsored by the Seller,
in each case, for the benefit of any current or former employee, officer or
director of the Business. The Seller has no express or implied commitment,
whether legally enforceable or not, to (i) create or incur liability with
respect to or cause to exist any other -employee benefit plan, program or
arrangement, (ii) to enter into any contract or agreement to provide
compensation or benefits to any individual, or (iii) to modify, change or
terminate any Plan, other than with respect to a modification, change or
termination required by ERISA or the Code, in each of the foregoing cases, for
the benefit of any current or former employee, officer or director of the
Business.
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(b) Absence of Certain Types of Plans. None of the Plans is subject to
Title IV of ERISA or Section 412 of the Code and none of the Company, ACC or any
of their ERISA Affiliates currently contributes to, or during any time during
the last six years had an obligation to contribute to, or has any liability to a
plan subject to Title IV of ERISA or Section 412 of the Code. Except as set
forth in Section 3.21(b) of the Disclosure Schedule, none of the Plans provides
for the payment of separation, severance, termination or similar-type benefits
to any Person or obligates the Seller to pay separation, severance, termination
or similar-type benefits solely as a result of any transaction contemplated by
this Agreement or as a result of a change in control. Except as set forth in
Section 3.21(b) of the Disclosure Schedule, none of the Plans provides for or
promises retiree medical, disability or life insurance benefits to any current
or former employee, officer or director of the Business, other than COBRA
continuation coverage. Except as set forth in Section 3.21(b) of the Disclosure
Schedule, each of the Plans is subject only to the Laws of the United States or
a political subdivision thereof.

(c) Compliance with Applicable Law. Each Plan has been operated in all
material respects in accordance with the requirements of all applicable Law,
including ERISA and the Code, and the Seller and, to the knowledge of the Seller
after discharging its fiduciary duty to satisfy any due inquiry, all Persons who
participate in the operation of such Plans and all Plan "fiduciaries" (within
the meaning of Section 3(21) of ERISA) have acted in all material respects in
accordance with the provisions of all applicable Law, including ERISA and the
Code. The Seller has performed all obligations required to be performed by it
under, 1is not in any respect in default under or in violation of, and has no
knowledge of any default or violation by any party to, any Plan, in each case as
would not result in any material 1liability to the Seller or the Business. No
Action is pending or, to the best knowledge of the Seller, threatened with
respect to any Plan (other than claims for benefits in the ordinary course) and,
to the knowledge of the Seller, no fact or event exists that could give rise to
any such Action.

(d) Qualification of Certain Plans. Each Plan that is intended to be
qualified wunder Section 401(a) of the Code or Section 401(k) of the Code has
received a favorable determination letter from the IRS that it is so qualified,
and each trust established in connection with any Plan that is intended to be
exempt from federal income taxation under Section 501(a) of the Code has
received a determination letter from the IRS that it is so exempt, and, to the
knowledge of the Seller, no fact or event has occurred since the date of such
determination letter from the IRS to adversely affect the qualified status of
any such Plan or the exempt status of any such trust. Each trust maintained or
contributed to by the Seller or any of its ERISA Affiliates that is intended to
be qualified as a voluntary employees' beneficiary association and that is
intended to be exempt from federal income taxation under Section 501(c)(9) of
the Code has received a favorable determination 1letter from the IRS that it is
so qualified and so exempt, and, to the knowledge of the Seller, no fact or
event has occurred since the date of such determination by the IRS to adversely
affect such qualified or exempt status.

(e) Absence of Certain Liabilities and Events. The Seller has engaged in
no, and, to the knowledge of the Seller, there has been no, prohibited
transaction (within the meaning of Section 406 of ERISA or Section 4975 of the
Code) with respect to any Plan. Neither the Seller nor any of its ERISA
Affiliates has incurred any liability for any penalty or tax arising under
Section 4971, 4972, 4980, 4980B or 6652 of the Code or any 1liability wunder
Section 502 of ERISA, and, to the knowledge of the Seller, no fact or event
exists that could give rise to any such liability.
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SECTION 3.22. Labor MattersThe Seller is not a party to any collective
bargaining agreement or other labor wunion contract applicable to persons
employed by the Seller in connection with the Business, and to the best
knowledge of the Seller currently there are no organizational campaigns,
petitions or other unionization activities seeking recognition of a collective
bargaining unit which could affect the Business. There are no strikes,
slowdowns, work stoppages or material controversies pending or, to the best
knowledge of the Seller, threatened between the Seller and any employees of the
Business, and the Seller has not experienced any such strike, slowdown or work
stoppage or material controversies within the past three years. There are no
unfair labor practice complaints pending against the Seller before the National
Labor Relations Board or any other Governmental Authority or any current union
representation questions involving Persons employed by or, to the best knowledge
of the Seller, otherwise providing services for the Seller in connection with
the Business. The Seller with respect to the Business is currently in material
compliance with all applicable Laws relating to the employment of labor,
including those related to wages, hours, collective bargaining and the payment
and withholding of Taxes and other sums as required by the appropriate
Governmental Authority and has withheld and paid to the appropriate Governmental
Authority or is holding for payment not yet due to such Governmental Authority
all material amounts required to be withheld from employees of the Business and
is not liable for any material arrears of wages, Taxes, penalties or other sums
for failure to comply with any of the foregoing. The Seller has in all material
respects paid in full to all the Persons employed by or otherwise performing
services for the Business or adequately accrued for in accordance with GAAP all
wages, salaries, commissions, bonuses, benefits and other compensation due to or
on behalf of such Persons. There is no material claim with respect to payment of
wages, salary or overtime pay that has been asserted or is now pending or, to
the best knowledge of the Seller, threatened, 1in each case, before any
Governmental Authority with respect to any current or former employee of the
Business. The Seller is not a party to, or otherwise bound by, any consent
decree with, or citation by, any Governmental Authority relating to employees or
employment practices with respect to the Business. Except as set forth in
Section 3.22 of the Disclosure Schedule, there is no charge or proceeding with
respect to a material violation of any occupational safety or health standard
that has been asserted or is now pending or, to the best knowledge of the
Seller, threatened with respect to the Business. Except as set forth in Section
3.22 of the Disclosure Schedule, there 1is no charge of discrimination in
employment or employment practices with respect to the Business, for any reason,
including age, gender, race, religion or other legally protected category, which
has been asserted or is now pending before the United States Equal Employment
Opportunity Commission, or any other Governmental Authority in any jurisdiction
in which the Seller has employed or currently employs any Person in connection
with the Business nor, to the best knowledge of the Seller has any such charge
been threatened. Except as set forth in Section 3.22 of the Disclosure Schedule,
to the best knowledge of the Seller, the Seller has not used, in connection with
the Business, the services of workers provided by third party contract labor
suppliers, temporary employees, "leased employees" (as that term is defined in
Section 414(n) of the Code), or Persons who have provided services as
independent contractors, to an extent that could reasonably be expected to
result in the disqualification of any Plan under applicable Law, or the
imposition of penalties or excise Taxes with respect to any Plan by the IRS, the
U.S. Department of Labor or any other Governmental Authority, or a claim by

45



such Person for participation or eligibility for benefits under any Plan.

SECTION 3.23. Key Employees. (a) Section 3.23 of the Disclosure Schedule
lists, for each employee of the Business, the name, title, place of employment,
hire date, actual W-2 compensation for 2002 and 2003 and annualized compensation
for 2004, accrued vacation and sick leave and paid time off as of the date of
this Agreement and a description of the position and job function of each
current salaried employee of the Seller who is employed or retained 1in
connection with the Business and whose annual compensation exceeded (or, in
2004, 1is expected to exceed) $75,000.

(b) Except as set forth in Section 3.23(b) of the Disclosure Schedule, no
director, officer, management employee or technical and professional Person who
is employed by or who otherwise perform services for the Seller in connection
with the Business are under written obligation to the Seller to maintain in
confidence all confidential or proprietary information acquired by them in the
course of their employment and to assign to the Seller all inventions made by
them within the scope of their employment during such employment and for a
reasonable period thereafter.

SECTION 3.24. Certain Interests. Except as set forth in Section 3.24 of the
Disclosure Schedule, to the best knowledge of the Seller, no stockholder,
officer or director of the Seller and no relative or spouse (or relative of such
spouse) who resides with, or is a dependent of, any such stockholder, officer or
director:

(a) has any direct or indirect material financial interest in any
competitor, supplier or customer of the Business; provided, however, that
the ownership of securities representing no more than one percent of the
outstanding voting power of any competitor, supplier or customer and that
are also listed on any national securities exchange, shall not be deemed to
be a "financial interest" so long as the Person owning such securities has
no other connection or relationship with such competitor, supplier or
customer;

(b) owns, directly or indirectly, in whole or in part, or has any
other interest in any tangible or intangible property that the Seller uses
in the conduct of the Business; or

(c) has outstanding any Indebtedness to the Seller.
SECTION 3.25. Taxes. Except as set forth in Section 3.25 of the Disclosure
Schedule, (a) all Tax Returns required to be filed by or with respect to the

Seller, the Purchased Assets or the Business (including any consolidated,
combined or unitary Tax Return that includes the Seller) have been timely filed,
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and taxes in connection therewith have been timely paid; (b) all such Tax
Returns are true, correct and complete in all material respects; (c) no
adjustment relating to such Tax Returns has been proposed formally or informally
by any Governmental Authority and, to the best knowledge of the Seller, no basis
exists for any such adjustment; (d) there are no pending or, to the best
knowledge of the Seller, threatened Actions for the assessment or collection of
Taxes against the Seller, the Purchased Assets or the Business or any Person
that was included in the filing of a Tax Return with the Seller on a
consolidated, combined or unitary basis; (e) there are no Tax liens on any of
the Purchased Assets; (f) there are no requests for information outstanding that
could affect the Taxes relating to the Purchased Assets or the Business; (g) the
Seller has not received any notice or inquiry from any jurisdiction where the
Seller does not currently file Tax Returns to the effect that such filings may
be required with respect to the Purchased Assets or the Business or that the
Purchased Assets or the Business may otherwise be subject to taxation by such
jurisdiction; (h) the Seller has properly and timely withheld, collected or
deposited all amounts required to be withheld, collected or deposited in respect
of Taxes and (i) to the best knowledge of the Seller, there are no Tax
investigations, inquiries or audits by any Tax authority in progress relating to
the Purchased Assets or the Business, nor has the Seller received any written
notice indicating that a Governmental Authority intends to conduct such an audit
or investigation.

SECTION 3.26. Insurance. Set forth in Section 3.26 of the Disclosure
Schedule is a list of all material insurance policies related to the Business,
which policies cover all material assets, properties and reasonably anticipated
risks of the Business. All such policies are in full force and effect, all
premiums due thereon have been paid and the Seller has complied in all material
respects with the provisions of such policies. No proceeding is pending or, to
the best knowledge of the Seller, threatened to revoke or cancel or limit such
policies and no notice of cancellation of any such policies has been received by
the Seller.

SECTION 3.27. Certain Business Practices. Except as set forth in Section
3.27 of the Disclosure Schedule, neither the Seller nor any of its directors,
officers, agents, representatives or employees (in their capacity as directors,
officers, agents, representatives or employees) has: (a) used any funds for
unlawful contributions, gifts, entertainment or other unlawful expenses relating
to political activity in respect of the Business; (b) directly or indirectly,
paid or delivered any fee, commission or other sum of money or item of property,
however characterized, to any finder, agent, or other party acting on behalf of
or under the auspices of a governmental official or Governmental Authority, in
the United States or any other country, which is in any manner illegal under any
Law of the United States or any other country having jurisdiction; or (c) made
any payment to any customer or supplier of the Seller or any officer, director,
partner, employee or agent of any such customer or officer, director, partner,
employee or agent for the wunlawful reciprocal practice, or made any other
unlawful payment or given any other unlawful consideration to any such customer
or supplier or any such officer, director, partner, employee or agent, in
respect of the Business.
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SECTION 3.28. INTENTIONALLY OMITTED.

SECTION 3.29. Brokers. Except for Jefferies & Company, 1Inc., no broker,
finder or investment banker is entitled to any brokerage, finder's or other fee
or commission in connection with the transactions contemplated by this Agreement
or the Ancillary Agreements based upon arrangements made by or on behalf of the
Seller or its Affiliates. The Seller is solely responsible for the fees and
expenses of Jefferies & Company, Inc.

SECTION 3.30. Board Approval; Vote Required. (a) The Board of Directors of
Audiovox (the "Audiovox Board"), by resolutions duly adopted by unanimous vote
of those voting at a meeting duly called and held and not subsequently rescinded
or modified in any way, has duly (i) determined that this Agreement and the
transactions contemplated hereby are fair to and in the best interests of
Audiovox and its stockholders, (ii) approved this Agreement and the transactions
contemplated hereby and declared their advisability and (iii) recommended that
the stockholders of Audiovox approve and adopt this Agreement and approve the
transactions contemplated hereby and directed that this Agreement and the
transactions contemplated hereby be submitted for consideration by Audiovox's
stockholders at the Audiovox Stockholders' Meeting (as hereinafter defined).

(b) The only vote of the holders of any class or series of capital stock of
Audiovox necessary to approve this Agreement and the transactions contemplated
hereby is the affirmative vote of the holders of a majority of the votes under
the outstanding shares of Class A common stock and Class B common stock of
Audiovox voting as a single class in favor of the approval and adoption of this
Agreement.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES
OF THE PURCHASER

As an inducement to the Seller to enter into this Agreement, the Purchaser
hereby represents and warrants to the Seller as follows:
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SECTION 4.01. Organization and Authority of the Purchaser. The Purchaser is
a corporation duly organized, validly existing and in good standing under the
laws of the jurisdiction of its incorporation and has all necessary corporate
power and authority to enter into this Agreement and the Ancillary Agreements to
which it is a party, to carry out its obligations hereunder and thereunder and
to consummate the transactions contemplated hereby and thereby. The execution
and delivery by the Purchaser of this Agreement and the Ancillary Agreements to
which it is a party, the performance by the Purchaser of its obligations
hereunder and thereunder and the consummation by the Purchaser of the
transactions contemplated hereby and thereby have been duly authorized by all
requisite corporate action on the part of the Purchaser. This Agreement has
been, and upon their execution the Ancillary Agreements to which the Purchaser
is a party shall have been, duly executed and delivered by the Purchaser, and
(assuming due authorization, execution and delivery by the Seller) this
Agreement constitutes, and upon their execution the Ancillary Agreements to
which the Purchaser is a party shall constitute, legal, valid and binding
obligations of the Purchaser, enforceable against the Purchaser in accordance
with their respective terms.

SECTION 4.02. No Conflict. Assuming compliance with the pre-merger
notification and waiting period requirements of the HSR Act and the making and
obtaining of all filings, notifications, consents, approvals, authorizations and
other actions referred to in Section 4.03, except as may result from any facts
or circumstances relating solely to the Seller, the execution, delivery and
performance by the Purchaser of this Agreement and the Ancillary Agreements to
which it is a party do not and will not (a) violate, conflict with or result in
the breach of any provision of the Certificate of 1Incorporation or By-laws of
the Purchaser, (b) conflict with or violate any material Law or Governmental
Order applicable to the Purchaser or (c) conflict with, or result in any breach
of, constitute a default (or event which with the giving of notice or lapse of
time, or both, would become a default) under, require any consent under, or give
to others any rights of termination, amendment, acceleration, suspension,
revocation or cancellation of, any material note, bond, mortgage or indenture,
contract, agreement, lease, sublease, license, permit, franchise or other
instrument or arrangement to which the Purchaser 1is a party, which would
adversely affect the ability of the Purchaser to carry out its obligations
under, and to consummate the transactions contemplated by, this Agreement or the
Ancillary Agreements.

SECTION 4.03. Governmental Consents and Approvals. The execution, delivery
and performance by the Purchaser of this Agreement and each Ancillary Agreement
to which the Purchaser 1is a party do not and will not require any material
consent, approval, authorization or other order of, action by, filing with, or
notification to any Governmental Authority applicable to the Purchaser, except
(a) as described in a writing given to the Seller by the Purchaser on the date
of this Agreement, (b) the pre-merger notification and waiting period
requirements of the HSR Act and (c) the applicable antitrust approvals in the
Peoples Republic of China.
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SECTION 4.04. Financing. The Purchaser has, and at the Closing will have,
all funds necessary to consummate all the transactions contemplated by this
Agreement and the Ancillary Agreements.

SECTION 4.05. Litigation. Except as set forth in a writing given to the
Seller by the Purchaser on the date of this Agreement, no Action by or against
the Purchaser is pending or, to the best knowledge of the Purchaser, threatened,
which would materially and adversely affect the legality, validity or
enforceability of this Agreement, any Ancillary Agreement or the consummation of
the transactions contemplated hereby or thereby.

SECTION 4.06. Brokers. Except for Merrill Lynch, Pierce, Fenner & Smith
Incorporated, no broker, finder or investment banker 1is entitled to any
brokerage, finder's or other fee or commission in connection with the
transactions contemplated by this Agreement based upon arrangements made by or
on behalf of the Purchaser. The Purchaser shall be solely responsible for
payment of the fees and expenses of Merrill Lynch, Pierce, Fenner & Smith
Incorporated.

SECTION 4.07. UTStarcom Canada. UTStarcom Canada is registered in Canada
and in the Province of Ontario and is eligible to apply for the certificates
necessary to exempt either the Seller or the Purchaser from paying GST and PST
taxes in Canada and in the Province of Ontario as a result of the transactions
contemplated by this Agreement.

ARTICLE V
ADDITIONAL AGREEMENTS

SECTION 5.01. Conduct of Business Prior to the Closing. (a) The Seller
covenants and agrees that, except as described in Section 5.01(a) of the
Disclosure Schedule, between the date hereof and the time of the Closing, the
Seller shall not conduct the Business other than in the ordinary course and
consistent with the Seller's prior practice. Without limiting the generality of
the foregoing, except as described in Section 5.01(a) of the Disclosure
Schedule, the Seller shall (as it relates to the Business) (i) continue its
advertising and promotional activities, and pricing and purchasing policies, in
accordance with past practice and good business judgment; (ii) not shorten or
lengthen the customary payment cycles for any of its payables or
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receivables; (iii) use its reasonable commercial efforts to (A) preserve intact
the business organization of the Business, (B) keep available to the Purchaser
(without any obligation to increase their compensation) the services of the
employees of the Seller to whom offers of employment are to be made pursuant to
Section 6.01, (C) continue 1in full force and effect without material
modification all existing policies or binders of insurance currently maintained
in respect of the Business and (D) preserve its current relationships with the
customers and suppliers of the Business and other persons with which the
Business has had significant business relationships; (iv) exercise, but only
after notice to the Purchaser and receipt of the Purchaser's prior written
approval (not to be unreasonably withheld), any rights of renewal pursuant to
the terms of any of the leases or subleases set forth in Section 3.16(c) of the
Disclosure Schedule which by their terms would otherwise expire; and (v) except
in accordance with Section 5.06 or Article IX, not engage in any practice, take
any action, fail to take any action or enter into any transaction which would
render it unable to satisfy the condition set forth in Section 7.02(a).

(b) Except as described in Section 5.01(b) of the Disclosure Schedule, the
Seller covenants and agrees that, between the date hereof and the time of the
Closing, without the prior written consent of the Purchaser (not to be
unreasonably withheld), the Seller will not take any of the actions enumerated
in the second sentence of Section 3.10 and all clauses thereof (other than
clauses (k), (u), (x), (z) and (aa), which shall be excluded).

SECTION 5.02. Access to Information. (a) From the date hereof until the
Closing, subject to applicable limitations under confidentiality agreements to
which the Seller is bound, upon reasonable notice, the Seller shall cause its
officers, directors, employees, agents, representatives, accountants and counsel
to: (i) afford the officers, employees, agents, accountants, counsel, financing
sources and representatives of the Purchaser reasonable access, during normal
business hours, to the offices, properties, plants, other facilities, and books
and records of the Seller relating to the Business and to those officers,
directors, employees, agents, accountants and counsel of the Seller who have any
knowledge relating to the Business and (ii) furnish to the officers, employees,
agents, accountants, counsel, financing sources and representatives of the
Purchaser such additional financial and operating data and other information
regarding the assets, properties, liabilities and goodwill of the Business (or
legible copies thereof) that are reasonably available to the Seller as the
Purchaser may from time to time reasonably request. All information disclosed
hereunder shall be subject to the Confidentiality Agreement.

(b) In order to facilitate the resolution of any claims made against or
incurred by the Seller, the making of any necessary filing by Audiovox or the
Seller or for any other reasonable purpose, for a period of seven years after
the Closing, the Purchaser shall (i) retain the books and records relating to
the Business relating to periods prior to the Closing in a manner reasonably
consistent with the prior practice of the Seller, (ii) authorize, direct and
instruct its employees with knowledge of such claims to reasonably cooperate and
assist the Seller in connection with such claims and (iii) upon reasonable
notice, afford the officers, employees, agents and representatives of Audiovox
or the Seller reasonable access (including the right to make, at the Seller's
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expense, photocopies), during normal business hours, to such books and records.

(c) In order to facilitate the resolution of any claims made by or against
or incurred by the Purchaser after the Closing or for any other reasonable
purpose, for a period of seven years following the Closing, the Seller shall (i)
retain the books and records of the Seller which relate to the Business and its
operations for periods prior to the Closing and which shall not otherwise have
been delivered to the Purchaser, (ii) authorize, direct and instruct its
employees with knowledge of such claims to reasonably cooperate and assist the
Purchaser 1in connection with such claims and (iii) upon reasonable notice,
afford the officers, employees, agents and representatives of the Purchaser
reasonable access (including the right to make photocopies, at the Purchaser's
expense), during normal business hours, to such books and records.

SECTION 5.03. Confidentiality. Subject to the Seller's rights with respect
to the Excluded Assets and the Excluded Liabilities, the Seller agrees to, and
shall cause its agents, representatives, Affiliates, employees, officers and
directors to: (i) treat and hold as confidential (and not disclose or provide
access to any Person to) all information relating to trade secrets, processes,
patent applications, product development, price, customer and supplier lists,
pricing and marketing plans, policies and strategies, details of client and
consultant contracts, operations methods, product development techniques,
business acquisition plans, new personnel acquisition plans and all other
confidential or proprietary information with respect to the Business, (ii) in
the event that the Seller or any such agent, representative, Affiliate,
employee, officer or director becomes legally compelled to disclose any such
information, provide the Purchaser with prompt written notice of such
requirement so that the Purchaser may seek a protective order or other remedy or
waive compliance with this Section 5.03, and (iii) in the event that such
protective order or other remedy is not obtained, or the Purchaser waives
compliance with this Section 5.03, furnish only that portion of such
confidential information which is legally required to be provided and exercise
its reasonable commercial efforts to obtain assurances that confidential
treatment will be accorded such information; provided, however, that this
sentence shall not apply to any information that, (x) at the time of disclosure,
is available publicly and was not disclosed in breach of this Agreement by the
Seller, 1its agents, representatives, Affiliates, employees, officers or
directors, (y) the Seller reasonably believes is necessary or advisable in
connection with any claim against the Seller or for which the Seller is
purportedly responsible, whether by a third party or otherwise or (z) the
performance by the Seller of its obligations, or the assertion by the Seller of
any of its rights or remedies, under any Acquisition Document; and provided
further that, with respect to Intellectual Property, specific information shall
not be deemed to be within the foregoing exception merely because it is embraced
in general disclosures 1in the public domain. In addition, with respect to
Intellectual Property, any combination of features shall not be deemed to be
within the foregoing exception merely because the individual features are in the
public domain unless the combination itself and its principle of operation are
in the public domain. Notwithstanding the foregoing, the Seller and its
Affiliates may make such disclosures as are required under applicable securities
or state law or regulation or national stock exchange rules or regulations. The
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Seller agrees and acknowledges that remedies at law for any breach of its
obligations wunder this Section 5.03 are inadequate and that in addition thereto
the Purchaser shall be entitled to seek equitable relief, including injunction
and specific performance, in the event of any such breach.

SECTION 5.04. Regulatory and Other Authorizations; Notices and Consents.
(a) The Seller shall use its reasonable commercial efforts to obtain all
authorizations, consents, orders and approvals of all third parties, 1including
all Governmental Authorities and officials that may be or become reasonably
necessary for its execution and delivery of, and the performance of its
obligations pursuant to, this Agreement and the Ancillary Agreements and will
cooperate fully with the Purchaser in promptly seeking to obtain all such
authorizations, consents, orders and approvals. Each party hereto agrees to make
an appropriate filing, if necessary, pursuant to the HSR Act with respect to the
transactions contemplated by this Agreement within ten (10) Business Days of the
date hereof and to supply as promptly as practicable to the appropriate
Governmental Authorities any additional information and documentary material
that may be requested pursuant to the HSR Act. The filing fee for such HSR Act
filing shall be borne by the Purchaser.

(b) The Seller shall cooperate and use its reasonable commercial efforts to
obtain or assist the Purchaser in obtaining such third party consents and
estoppel certificates as may be reasonably necessary or desirable in connection
with the transactions contemplated by this Agreement.

(c) The Purchaser shall cooperate and use all reasonable efforts to assist
the Seller in giving such notices and obtaining such consents and estoppel
certificates; provided, however, that the Purchaser shall have no obligation to
give any guarantee or other consideration of any nature in connection with any
such notice, consent or estoppel certificate or to consent to any change in the
terms of any agreement or arrangement which the Purchaser in its sole discretion
may deem adverse to the interests of the Purchaser or the Business.

(d) The Seller and the Purchaser agree that, in the event that any consent,
approval or authorization reasonably necessary or desirable to preserve for the
Business any right or benefit under any Assumed Contract is not obtained prior
to the Closing, the Seller will, subsequent to the Closing, cooperate with the
Purchaser in attempting to obtain such consent, approval or authorization as
promptly thereafter as is reasonably practicable. If such consent, approval or
authorization cannot be obtained, the Seller shall use its reasonable commercial
efforts to provide the Purchaser with, or cause to be provided to the Purchaser,
the rights and benefits of the affected Assumed Contract for the term of such
Assumed Contract. To the extent that any Assumed Contract is not capable of
being assigned, transferred, subleased or sublicensed without the consent or
waiver of the other party thereto or any third party including a government or
governmental wunit, or if such assignment, transfer, sublease or sublicense or
attempted assignment, transfer, sublease or sublicense would constitute a breach
thereof or a wviolation of any law, decree, order, regulation, or other
governmental edict, this Agreement shall not constitute an assignment, transfer,
sublease or sublicense thereof, or an attempted assignment, transfer, sublease
or sublicense of any such Assumed Contract.
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(e) In using its reasonable commercial efforts to obtain any authorization,
order, consent, approval, assignment, estoppel certificate or waiver hereunder,
the Seller shall not be obligated to incur costs, expenses (including
third-party legal fees) and (collectively, "Consent Costs") which, along with
all other Consent Costs incurred by the Seller, (x) exceed $500,000 in the
aggregate and (y) are other than one-time costs to be paid in connection with
obtaining such authorization, order, consent, approval, assignment or waiver.
For the sake of clarity, Audiovox shall not have any obligation to incur Consent
Costs.

SECTION 5.05. Notice of Developments. Prior to the Closing, the Seller
shall promptly notify the Purchaser (a) in writing of all events, circumstances,
facts and occurrences arising subsequent to the date of this Agreement which
could reasonably be expected to result in a failure to satisfy the condition set
forth in Section 7.02(a) and (b) all other material and adverse developments
affecting the Purchased Assets, Liabilities, business, financial condition,
operations, results of operations, customer or supplier relations, employee
relations, projections or prospects of the Business.

SECTION 5.06. No Solicitation or Negotiation. (a) Each of the Seller and
Audiovox agrees that neither it nor any of its directors, officers or employees
will, and that it will cause its agents, advisors and other representatives
(including, without limitation, any investment banker, attorney or accountant
retained by it), not to, directly or indirectly, (i) solicit, initiate or
encourage (including by way of furnishing nonpublic information), or take any
other action to facilitate, any inquiries or the making of any proposal or offer
(including, without 1limitation, any proposal or offer to the stockholders of
Audiovox) that constitutes, or may reasonably be expected to lead to, any
Competing Transaction (as hereinafter defined), or (ii) enter into or maintain
or continue discussions or negotiations with any person or entity in furtherance
of such inquiries or to obtain a proposal or offer for a Competing Transaction,
or (iii) agree to, approve, endorse or recommend any Competing Transaction or
enter 1into any letter of intent or other contract, agreement or commitment
contemplating or otherwise relating to any Competing Transaction. The Seller or
Audiovox, as applicable, shall notify the Purchaser as promptly as practicable
(and in any event within two (2) days after the Seller or Audiovox, as
applicable, attains knowledge thereof), orally and in writing, if any proposal
or offer, or any inquiry or contact with any person with respect thereto,
regarding a Competing Transaction 1is made, specifying the material terms and
conditions thereof and the identity of the party making such proposal or offer
or inquiry or contact (and the Seller or Audiovox, as applicable, shall notify
the Purchaser concerning any material amendments to such proposal or offer).
Audiovox shall provide the Purchaser with forty-eight (48) hours prior notice
(or such lesser prior notice as is provided to the members of the Audiovox
Board) of any meeting of the Audiovox Board at which the Audiovox Board is
reasonably expected to consider any Competing Transaction. The Seller and
Audiovox 1immediately shall cease and cause to be terminated all existing
discussions or negotiations with any parties conducted heretofore with respect
to a Competing Transaction. The Seller and Audiovox agree not to, without the
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prior written consent of the Purchaser, release any Person from, or waive any
provision of, any confidentiality or standstill agreement (unless the Audiovox
Board, in order to comply with its fiduciary obligations to Audiovox and its
stockholders under applicable Law, must waive the standstill provisions so that
such Person may make a proposal or offer which may reasonably be expected to
lead to a Superior Proposal) to which the Seller and Audiovox 1is a party
relating to Audiovox, the Seller or the Purchased Assets.

(b) Notwithstanding anything to the contrary in Section 5.06, the Audiovox
Board may furnish information to, and enter into discussions with, a Person who
has made an unsolicited, written, bona fide proposal or offer regarding a
Competing Transaction, and the Audiovox Board has (i) determined, in its good
faith judgment (after having received the advice of a financial advisor of
nationally recognized reputation), that such proposal or offer constitutes, or
may be reasonably expected to lead to, a Superior Proposal (as hereunder
defined), (ii) determined, in its good faith judgment after consultation with
independent legal counsel (who may be Audiovox's regularly engaged independent
legal counsel), that, in light of such proposal or offer, the furnishing of such
information or entering into discussions 1is required to comply with its
fiduciary obligations to Audiovox and its stockholders under applicable Law,
(iii) provided written notice to the Purchaser of its intent to furnish
information or enter into discussions with such person, and (iv) obtained from
such person an executed confidentiality agreement on terms no less favorable to
Audiovox than those contained 1in the Confidentiality Agreement (it being
understood that such confidentiality agreement and any related agreements shall
not include any provision calling for any exclusive right to negotiate with such
party or having the effect of prohibiting Audiovox from satisfying its
obligations under this Agreement).

(c) Except as set forth in this Section 5.06(c), neither the Audiovox Board
nor any committee thereof shall withdraw or modify, or propose to withdraw or
modify, in a manner adverse to the Purchaser, the Audiovox Recommendation (a
"Change in the Audiovox Recommendation") or approve or recommend, or cause or
permit Audiovox to enter into any letter of intent, agreement or obligation with
respect to, any Competing Transaction. Notwithstanding the foregoing, if the
Audiovox Board determines, in its good faith judgment prior to the time of the
Audiovox Stockholders' Meeting and after consultation with independent legal
counsel (who may be Audiovox's regularly engaged independent 1legal counsel),
that it is required to make a Change in the Audiovox Recommendation to comply
with its fiduciary obligations to Audiovox and its stockholders under applicable
Law, the Audiovox Board may make a Change in the Audiovox Recommendation to
recommend a Superior Proposal, but only (i) after providing written notice to
the Purchaser (a "Notice of Superior Proposal") advising Audiovox that the
Audiovox Board has received a Superior Proposal, specifying the material terms
and conditions of such Superior Proposal and identifying the person making such
Superior Proposal and indicating that the Audiovox Board intends to effect a
Change in the Audiovox Recommendation and the manner in which it intends (or may
intend) to do so, and (ii) if the Purchaser does not, within three (3) business
days of Purchaser's receipt of the Notice of Superior Proposal, make an offer
that the Audiovox Board determines, 1in its good faith judgment (after having
received the advice of a financial advisor of nationally recognized reputation)
to be at least as favorable to Audiovox's stockholders as such Superior
Proposal. Any disclosure that the Audiovox Board may determine that it is
compelled to make with respect to the receipt of a proposal or offer for a
Competing Transaction or otherwise in order to comply with its fiduciary
obligations to Audiovox and its stockholders wunder applicable Law, including
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under Rule 14d-9 or 14e-2 of the rules promulgated under the Securities Exchange
Act of 1934, as amended, will not constitute a violation of this Agreement.

(d) A "Competing Transaction" means any of the following (other than the
transactions contemplated by this Agreement): (i) any merger, consolidation,
share exchange, business combination, recapitalization, liquidation, dissolution
or other similar transaction involving Audiovox or the Seller; (ii) any sale,
lease, exchange, transfer or other disposition of all or a substantial part of
the assets of Audiovox or the Seller (other than a disposition of the assets of
Audiovox that do not comprise the Purchased Assets); (iii) any sale, exchange,
transfer or other disposition of 15% or more of any class of equity securities
of Audiovox or of the Seller; (iv) any tender offer or exchange offer that, if
consummated, would result in any person beneficially owning 15% or more of any
class of equity securities of Audiovox or of the Seller; or (v) any solicitation
in opposition to approval and adoption of this Agreement by Audiovox's
stockholders.

(e) A "Superior Proposal" means an unsolicited written bona fide offer made
by a third party to consummate any of the following transactions: (i) a merger,
consolidation, share exchange, business combination or other similar transaction
involving Audiovox or the Seller pursuant to which the stockholders of Audiovox
or the Seller, as the case may be, immediately preceding such transaction would
hold less than 50% of the equity interest in the surviving or resulting entity
of such transaction; (ii) the acquisition by any person or group (including by
means of a tender offer or an exchange offer or a two-step transaction involving
a tender offer followed with reasonable promptness by a cash-out merger
involving Audiovox), directly or indirectly, of ownership of 51% of the then
outstanding shares of stock of Audiovox or 90% of the then outstanding shares of
stock of the Seller, or (iii) an acquisition of 85% of the assets of the Seller,
in each case on terms (including conditions to consummation of the contemplated
transaction) that the Audiovox Board determines, in its good faith judgment
(after having received the advice of a financial advisor of nationally
recognized reputation), to be more favorable to Audiovox stockholders than
transactions contemplated by this Agreement; provided, however, that any such
offer shall not be deemed to be a "Superior Proposal" if any financing required
to consummate the transaction contemplated by such offer is not committed and is
not likely in the good faith judgment of the Audiovox Board (after having
received the advice of a financial advisor of nationally recognized reputation)
to be obtained by such third party on a timely basis.

SECTION 5.07. Use of 1Intellectual Property. From and after the Closing,
neither the Seller nor any of its Affiliates shall use any of the Owned
Intellectual Property or any of the Licensed Intellectual Property, except for
the Excluded Assets.

SECTION 5.08. Non-Competition. (a) For a period of five years after the
Closing (the "Restricted Period"), neither the Seller nor Audiovox shall
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conduct, directly or indirectly, the Business or, without the prior written
consent of the Purchaser, directly or indirectly, own an interest in, manage,
operate, control, as a partner, stockholder or otherwise, any Person that
conducts the Business; provided, however, that, (x) for the purposes of this
Section 5.08, ownership of securities having no more than five percent of the
outstanding voting power of any such Person shall not be deemed to be in
violation of this Section 5.08 as long as the Person owning such securities has
no other material connection or relationship with, and no express ability to
effect the management of, such other Person and (y) ownership of a Person
hereafter acquired by the Seller or Audiovox that conducts the Business shall
not be deemed a violation of this Section 5.08, provided, that (1) such Person
is not engaged primarily in conducting the Business, (2) if Audiovox or the
Seller, as the case may be, causes that Person to cease conducting the Business
within six months of Audiovox or the Seller becoming the owner of such Person
and (3) such Person shall not use the Audiovox name to promote the Business
during such period of ownership by Audiovox or the Seller; and provided,
further, that the ownership interests described in Section 5.08(a) of the
Disclosure Schedule shall not be deemed to be in violation of this Section 5.08.

(b) As a separate and independent covenant, the Seller agrees with the
Purchaser that, for a period of five years following the Closing, neither the
Seller nor Audiovox will in any way, directly or indirectly, materially
interfere with or attempt to materially interfere with any officers, employees,
representatives or agents of the Business or solicit or attempt to solicit any
employee of the Purchaser to leave the employ of the Purchaser or violate the
terms of their contracts, or any employment arrangements, with the Purchaser;
provided, however, that the foregoing will not prohibit a general solicitation
to the public.

(c) The Restricted Period shall be extended by the length of any period
during which the Seller or Audiovox 1is in breach of the terms of this Section
5.08.

(d) The Seller acknowledges that the covenants of the Seller set forth in
this Section 5.08 are an essential element of this Agreement and that, but for
the agreement of the Seller to comply with these covenants, the Purchaser would
not have entered into this Agreement. The Seller acknowledges that this Section
5.08 constitutes an independent covenant that shall not be affected by
performance or nonperformance of any other provision of this Agreement by the
Purchaser. The Seller has independently consulted with its counsel and after
such consultation agrees that the covenants set forth in this Section 5.08 are
reasonable and proper.

SECTION 5.09. INTENTIONALLY OMITTED.
SECTION 5.10. Bulk Transfer Laws. The Purchaser hereby waives compliance by

the Seller with any applicable bulk sale or bulk transfer laws of any
jurisdiction in connection with the sale of the Purchased Assets to the
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Purchaser (other than any obligations with respect to the application of the
proceeds therefrom). The Seller agrees to indemnify the Purchaser in accordance
with Article VIII against any and all liabilities (including any liabilities for
Taxes of Seller as a transferee or otherwise) which may be asserted by third
parties against the Purchaser as a result of the Seller's noncompliance with any
such law.

SECTION 5.11. Inter-company Arrangements. Prior to the Closing, the Seller
shall cause any contract or arrangement that is disclosed (or should have been
disclosed) in Section 3.14(a)(viii) of the Disclosure Schedule, other than the
Inter-company Payables and those contracts or arrangements set forth in Section
5.11 of the Disclosure Schedule, to be terminated.

SECTION 5.12. Payments on Behalf of Affiliates . Payments made or received
by the Purchaser pursuant to Article II, this Article V or Article VIII hereof
shall, in appropriate circumstances, be made on behalf of, or received in trust
for the benefit of, the relevant Affiliate of the Purchaser. The Purchaser may
direct in writing any such payment to be made by or to the appropriate
Affiliate, and the Seller shall comply with any such direction received at least
two Business Days prior to the date such payment is due.

SECTION 5.13. Transition Services . Following the Closing, the Seller shall
provide, or cause to be provided, to the Business certain services that are
currently provided by the Seller and its Affiliates to the Business, all in
accordance with the transition services agreement substantially in the form
attached hereto as Exhibit 5.13 (the "Transition Services Agreement") to be
entered into by the Seller and the Purchaser as of the Closing.

SECTION 5.14. Tax Cooperation and Exchange of Information . Upon the terms
set forth in Section 5.02 of this Agreement, the Seller and the Purchaser shall
provide each other with such cooperation and information as either of them
reasonably may request of the other in filing any Tax Return, amended Tax Return
or claim for refund, determining a liability for Taxes or a right to a refund of
Taxes, participating in or conducting any audit or other proceeding in respect
of Taxes. Such cooperation and information shall include providing copies of
relevant Tax Returns or portions thereof, together with accompanying schedules,
related work papers and documents in their possession relating to rulings or
other determinations by Tax authorities. The Seller and the Purchaser shall make
themselves (and shall direct and instruct their respective employees to be)
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available on a basis mutually convenient to both parties to provide explanations
of any documents or information provided under this Section 5.14. Each of the
Seller and the Purchaser shall retain all Tax Returns, schedules and work
papers, records and other documents in its possession (or in the possession of
its Affiliates) relating to Tax matters relevant to the Purchased Assets or the
Business for each taxable period first ending after the Closing and for all
prior taxable periods until the later of (a) the expiration of the statute of
limitations of the taxable periods to which such Tax Returns and other documents
relate, without regard to extensions except to the extent notified by the other
party in writing of such extensions for the respective Tax periods, or (b) six
years following the due date (without extension) for such Tax Returns. After
such time, before the Seller or the Purchaser shall dispose of any such
documents in its possession (or in the possession of its Affiliates), the other
party shall be given the opportunity, after 90 days' prior written notice, to
remove and retain all or any part of such documents as such other party may
select (at such other party's expense). Any information obtained wunder this
Section 5.14 shall be kept confidential in accordance with Section 5.03, except
as may be otherwise necessary in connection with the filing of Tax Returns or
claims for refund or in conducting an audit or other proceeding.

The Purchaser shall, in accordance with Section 5.02(b), make available the
Transferred Employees and direct and instruct such Transferred Employees to
cooperate with the Seller in the resolution of any Tax claims made against or
incurred by the Seller prior to the Closing.

SECTION 5.15. Conveyance Taxes . The Seller shall be liable for and shall
hold the Purchaser harmless against any Conveyance Taxes which become payable in
connection with the transactions contemplated by this Agreement. The Seller,
after the review and consent by the Purchaser, shall file such applications and
documents as shall permit any such Conveyance Tax to be assessed and paid on or
prior to the Closing in accordance with any available pre-sale filing procedure.
The Purchaser shall execute and deliver all instruments and certificates
necessary to enable the Seller to comply with the foregoing. The Purchaser shall
complete and execute resale or other exemption certificates, if available, with
respect to the Purchased Assets acquired hereunder, and shall provide the Seller
with executed copies thereof. The Purchaser will use its reasonable commercial
efforts to cooperate with the Seller to take all actions reasonably necessary or
desirable in order to exempt the transactions contemplated by this Agreement
from any GST and PST taxes in Canada and in the Province of Ontario.

SECTION 5.16. Further Action . (a) If, after the Closing, the Seller
becomes aware of, or the Purchaser brings to the attention of the Seller, any
assets of the Seller that should have been transferred as of the Closing but
were not so transferred, then such assets shall be transferred to the Purchaser
(or to one or more Affiliates of the Purchaser designated by the Purchaser) as
soon as possible. This provision, however, shall not limit, in any way, the
rights and remedies of the Purchaser under this Agreement.

59



(b) Each of the parties hereto shall use all reasonable efforts to take, or
cause to be taken, all appropriate action, do or cause to be done all things
reasonably necessary under applicable Law, and to execute and deliver such
documents and other papers, as may be required to carry out the provisions of
this Agreement and the Ancillary Agreements to which it is a party and
consummate and make effective the transactions contemplated hereby and thereby.

SECTION 5.17. INTENTIONALLY OMITTED.

SECTION 5.18. Proration of Taxes and Certain Charges . (a) Except as
provided 1in Section 5.15, all Property Taxes levied with respect to the
Purchased Assets for any Straddle Period, whether imposed or assessed in the
Pre-Closing Tax Period or Post-Closing Tax Period, shall be prorated between the
Seller and the Purchaser as of 12:01 A.M. on the day after the date of the
Closing. If any Taxes subject to proration are paid by Purchaser, on the one
hand, or Seller, on the other hand, the proportionate amount of such Taxes paid
(or in the event a refund of any portion of such Taxes previously paid is
received, such refund) shall be paid promptly by (or to) the other after the
payment of such Taxes (or promptly following the receipt of any such refund).

(b) Except as otherwise provided in this Agreement, all installments of
special assessments or other charges on or with respect to the Purchased Assets
payable by the Seller for any period in which the Closing shall occur,
including, without limitation, base rent, common area maintenance, royalties,
all municipal, utility or authority charges for water, sewer, electric or gas
charges, garbage or waste removal, and cost of fuel, shall be apportioned as of
the Closing and each party shall pay its proportionate share promptly upon the
receipt of any bill, statement or other charge with respect thereto. If such
charges or rates are assessed either based upon time or for a specified period,
such charges or rates shall be prorated between the Seller and the Purchaser as
of the 12:01 A.M. on the day after the date of the Closing. If such charges or
rates are assessed based upon usage of utility or similar services, such charges
shall be prorated based upon meter readings taken on the date of the Closing.

(c) All refunds, reimbursements, installments of base rent, additional
rent, license fees or other use related revenue receivable by any party to the
extent attributable to the operation of the Business for any period in which the
Closing shall occur shall be prorated so that the Seller shall be entitled to
that portion of any such installment applicable to any period from and after the
day after the date of the Closing, and if Purchaser or Seller, as the case may
be, shall receive any such payments after the date of the Closing, they shall
promptly remit to such other parties their share of such payments.

(d) The prorations pursuant to this Section 5.18 may be calculated after
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the Closing, as each item to be prorated (including without limitation any such
Tax, obligation, assessment, charge, refund, reimbursement, rent installment,
fee or revenue) accrues or comes due, provided that, in any event, any such
proration shall be calculated not later than thirty (30) days after the party
requesting proration of any item obtains the information required to calculate
such proration.

SECTION 5.19. Proxy Statement . (a) As promptly as practicable after the
execution of this Agreement, Audiovox shall prepare and file with the SEC the
proxy statement to be sent to the stockholders of Audiovox relating to the
meeting of the Audiovox stockholders (the "Audiovox Stockholders' Meeting") to
be held to consider approval and adoption of this Agreement or any information
statement to be sent to such stockholders, as appropriate (such proxy statement
or information statement, as amended or supplemented, being referred to herein
as the "Proxy Statement"). The Seller shall furnish all information concerning
the Seller as Audiovox may reasonably request in connection with such actions
and the preparation of the Proxy Statement. As promptly as practicable after the
execution of this Agreement, Audiovox shall mail the Proxy Statement to its
stockholders.

(b) Except as provided in Section 5.06(c), Audiovox covenants that none of
the Audiovox Board or any committee thereof shall withdraw or modify, or propose
to withdraw or modify, in a manner adverse to the Purchaser, the approval or
recommendation by the Audiovox Board or any committee thereof of this Agreement,
or the transactions contemplated by this Agreement and the Proxy Statement shall
include, the recommendation to the stockholders of Audiovox in favor of approval
and adoption of this Agreement and approval of the transactions contemplated by
this Agreement (the "Audiovox Recommendation").

(c) Audiovox will advise the Purchaser, promptly after it receives notice
thereof, of any request by the SEC for amendment of the Proxy Statement or
comments thereon and responses thereto or requests by the SEC for additional
information.

(d) Audiovox represents that the information in the Proxy Statement shall
not, at (i) the time the Proxy Statement (or any amendment thereof or supplement
thereto) is first mailed to the stockholders of Audiovox, (ii) the time of the
Audiovox Stockholders' Meeting and (iii) the Closing, contain any untrue
statement of a material fact or fail to state any material fact required to be
stated therein or necessary in order to make the statements therein, in light of
the circumstances under which they were made, not misleading. All documents that
Audiovox 1is responsible for filing with the SEC in connection with this
Agreement or the transactions contemplated by this Agreement will comply as to
form and substance in all material respects with the applicable requirements of
the Securities Exchange Act of 1934, as amended, and the rules and regulations
thereunder.

SECTION 5.20. Audiovox Stockholders' Meeting . Audiovox shall, subject only
to such delays as are necessary to enable the Audiovox Board to discharge its

61



fiduciary obligations in determining whether any unsolicited offer or proposal
regarding a Competing Transaction constitutes a Superior Proposal in accordance
with Section 5.06 hereof, (i) call and hold the Audiovox Stockholders' Meeting
as promptly as practicable for the purpose of voting upon the approval and
adoption of this Agreement and Audiovox shall use its reasonable best efforts to
hold the Audiovox Stockholders' Meeting as soon as practicable after the date of
this Agreement and (ii) use its reasonable best efforts to solicit from its
stockholders proxies in favor of the approval and adoption of this Agreement and
shall take all other action necessary or advisable to secure the required vote
or consent of its stockholders.

SECTION 5.21. Trademark License Agreement . Concurrently with the Closing,
Audiovox and the Purchaser shall enter into a trademark license agreement
substantially in the form attached hereto as Exhibit 5.21 (the "Trademark
License Agreement").

SECTION 5.22. Replication Service . On or prior to the Closing, Audiovox
and the Seller shall replicate, for the Purchaser, all Developed Software,
which, together with the Shared MIS Systems, Owned Intellectual Property and
Licensed 1Intellectual Property, will enable the Business to become a fully
operational entity with all current functionality and appropriate controls to
protect the Business from any non- Business access (the "Replication Service").
All hardware brands and configurations wused in the Replication Service shall be
approved by the Purchaser prior to such use. The Purchaser shall pay $70,000 for
the Replication Service but in no event shall the Purchaser be obligated to make
any other payments 1in respect of the Replication Service or the resulting
replicated environment.

SECTION 5.23. Limited Updating of Disclosure Schedules . At the Closing,
the Seller shall, to the extent necessary, update Sections 3.07(b), 3.12(b),
3.14(a), 3.14(b), 3.15(a), 3.16(c), 3.17(a) and 3.26 of the Disclosure Schedule
(provided, that, in the case of Section 3.14(b) of the Disclosure Schedule, the
Seller may only update the disclosure as to contracts which are no longer in
full force and effect due to their expiration or termination in accordance with
their terms) to reflect information arising after the date of this Agreement and
the updating of such Sections of the Disclosure Schedule shall not be deemed to
be a breach of the representations and warranties which such disclosures modify
except to the extent that (i) the actions giving rise to such updating
constitute a breach of Section 5.01 hereof or (ii) the additional information
disclosed would have a Material Adverse Effect.
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SECTION 5.24. Leases. Audiovox and the Purchaser shall use reasonable
commercial efforts to negotiate and agree upon the form of the 555 Wireless
Sublease within 45 days after the date of this Agreement. The Purchaser shall
use reasonable commercial efforts to negotiate and agree upon the form of the
Cerritos Lease within 45 days after the date of this Agreement.

SECTION 5.25. Section 404 Compliance . (a) Promptly after the date of this
Agreement, the Seller shall retain the Seller's Reporting Controls Advisors, as
outside advisors, to work with the Seller to develop and implement the ACC
Internal Reporting Controls and to satisfy the Interim Milestones. The Seller
shall use its best efforts to (i) satisfy the Interim Milestones and (ii)
develop and implement the ACC Internal Reporting Controls prior to September 30,
2004. The Purchaser and the Purchaser's Reporting Controls Advisors shall work
cooperatively with the Seller and the Seller's Reporting Controls Advisors to
provide necessary information on a timely basis to the Seller concerning the
UTSI Internal Reporting Controls to enable the Seller to develop and implement
the ACC Internal Reporting Controls, meet the Interim Milestones and satisfy the
condition set forth in Section 7.02(j). All costs and expenses of the Seller and
the Seller's Reporting Controls Advisors relating to the development and
implementation of the ACC Internal Reporting Controls shall be borne by the
Seller.

(b) In the event that the Purchaser shall not have made the Determination
of Satisfactory Controls by September 30, 2004, the Purchaser and the Seller
agree that the Seller shall no longer be obligated hereunder to develop and
implement the ACC Internal Reporting Controls.

ARTICLE VI
EMPLOYEE MATTERS

SECTION 6.01. Offer of Employment . As of the Closing, the Purchaser shall
offer employment to each of the then-current employees of the Seller listed on
Section 6.01 of the Disclosure Schedule providing for employee benefits (other
than equity compensation arrangements) on terms that are no less favorable than
the terms and conditions applicable to similarly situated employees of the
Purchaser, it being understood that such employees shall receive credit for all
prior periods of service with the Seller for purposes of participation in
compensation and employee benefit plans, programs or arrangements of the
Purchaser; provided, however, that such crediting of service shall not operate
to duplicate any benefit or the funding of any such benefit. At Closing,
Purchaser shall hire all employees who accept such offer of employment. As used
herein, "Transferred Employee" shall mean each employee who accepts such offer.
In addition, the Purchaser agrees to (i) credit each of the Transferred
Employees with a number of paid vacation, sick leave and personal days
immediately following the date of Closing equal to the number of such days each
such Transferred Employee has accrued but not used as of the date of Closing
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under the applicable policies of the Seller as in effect immediately prior to
the date of Closing, and (ii) allow each of the Transferred Employees to use
such days following the date of Closing in accordance with the applicable
policies of the Purchaser as are in effect from time to time. The Purchaser and
Seller shall wundertake in good faith to consider the preparation and filing of
employment tax reports with respect to the Transferred Employees using the
alternative procedure set forth in Revenue Procedure 96-60 under the Code.

ARTICLE VII
CONDITIONS TO CLOSING

SECTION 7.01. Conditions to Obligations of the Seller and Audiovox . The
obligations of the Seller and Audiovox to consummate the transactions
contemplated by this Agreement shall be subject to the fulfillment or written
waiver by Audiovox or the Seller, at or prior to the Closing, of each of the
following conditions:

(a) Representations, Warranties and Covenants. The representations and
warranties of the Purchaser contained in this Agreement shall have been
true and correct when made and shall be true and correct at and as of the
Closing (disregarding for these purposes any materiality or corollary
qualifications contained therein), except to the extent that any failures
of such representations and warranties to be so true and correct would not
have a Purchaser Material Adverse Effect, except to the extent such
representations and warranties are as of another date, in which case, such
representations and warranties shall be true and correct as of that date
with the same force and effect as if made as of the Closing except to the
extent that any failures of such representations and warranties to be true
and correct that would not have a Purchaser Material Adverse Effect, and
the covenants and agreements contained in this Agreement to be complied
with by the Purchaser on or before the Closing shall have been complied
with in all material respects;

(b) HSR Act. Any waiting period (and any extension thereof) under the
HSR Act applicable to the purchase of the Purchased Assets contemplated by
this Agreement shall have expired or shall have been terminated and the
applicable approvals and/or clearances with respect to the antitrust review
in the Peoples Republic of China (the "PRC Antitrust Approvals") have been
received;

(c) No Proceeding or Litigation. No Action shall have been commenced
by or before any Governmental Authority against any of Audiovox, the Seller
or the Purchaser, seeking to restrain or materially and adversely alter the
transactions contemplated by this Agreement which, in the reasonable, good
faith determination of the Seller, is likely to render it impossible or
unlawful to consummate such transactions; provided, however, that the
provisions of this Section 7.01(c) shall not apply if the Seller has
directly or indirectly solicited or encouraged any such Action; and

(d) Audiovox Stockholders' Approval. This Agreement and the
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transactions contemplated by this Agreement have been approved and adopted
by the requisite affirmative vote of the stockholders of Audiovox in
accordance with the General Corporation Law of Delaware, and Audiovox's
certificate of incorporation, and such approval shall not have been
rescinded, revoked or otherwise withdrawn.

SECTION 7.02. Conditions to Obligations of the Purchaser . The obligations
of the Purchaser to consummate the transactions contemplated by this Agreement
shall be subject to the fulfillment or written waiver by the Purchaser, at or
prior to the Closing, of each of the following conditions:

(a) Representations, Warranties and Covenants. The representations and
warranties of the Seller and Audiovox contained in this Agreement shall
have been true and correct when made and shall be true and correct at and
as of the Closing (disregarding for these purposes any materiality,
Material Adverse Effect or corollary qualifications contained therein),
except to the extent that any failures of such representations and
warranties to be so true and correct would not have a Material Adverse
Effect, except to the extent such representations and warranties are as of
another date, in which case, such representations and warranties shall be
true and correct as of that date with the same force and effect as if made
as of the Closing except to the extent that any failures of such
representations and warranties to be true and correct that would not have a
Material Adverse Effect, and the covenants and agreements contained in this
Agreement to be complied with by the Seller and Audiovox on or before the
Closing shall have been complied with in all material respects;

(b) HSR Act. Any waiting period (and any extension thereof) under the
HSR Act applicable to the purchase of the Purchased Assets contemplated by
this Agreement shall have expired or shall have been terminated and the PRC
Antitrust Approvals have been received];

(c) No Proceeding or Litigation. No Action shall have been commenced
by or before any Governmental Authority against any of Audiovox, the Seller
or the Purchaser, seeking to restrain or materially and adversely alter the
transactions contemplated by this Agreement which, in the reasonable, good
faith determination of the Purchaser, is likely to render it impossible or
unlawful to consummate such transactions or which is reasonably 1likely to
have a Material Adverse Effect; provided, however, that the provisions of
this Section 7.02(c) shall not apply if the Purchaser has directly or
indirectly solicited or encouraged any such Action;

(d) Governmental Consents and Approvals. The Purchaser and the Seller
shall have received, each in form and substance reasonably satisfactory to
the Purchaser, (i) all authorizations, consents, orders and approvals of
all Governmental Authorities and officials which are necessary for the
consummation of the transactions contemplated by this Agreement and the
Ancillary Agreements;

(e) Third Party Consents and Approvals. With respect to each agreement
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listed in Section 7.02(e)(i) of the Disclosure Schedule, the Purchaser or
Seller shall have received either (x) consent that such agreement may be
assigned to the Purchaser in connection with the transactions contemplated
by this Agreement or (y) the opportunity to enter into a new agreement that
is, in the aggregate, not materially less favorable to Purchaser than, on
the date of the Closing, 1is the agreement that it is replacing. With
respect to three of the five agreements 1listed in Section 7.02(e)(ii) of
the Disclosure Schedule, the Purchaser or Seller shall have received (Xx)
consent that such agreement may be assigned to the Purchaser in connection
with the transactions contemplated by this Agreement or (y) the opportunity
to enter into a new agreement that is, in the aggregate, not materially
less favorable to Purchaser than, on the date of the Closing, is the
agreement that it is replacing.

(f) Employment Agreements. The Employment Agreement shall have been
validly entered into and shall be in full force and effect and Philip
Christopher shall, as of Closing, become an employee of the Purchaser; and

(g) Key Employees. At least 80% of the key employees listed in Section
7.02(g) of the Disclosure Schedule ("Key Employees") to whom the Purchaser
extended offers of employment prior to the Closing shall have accepted the
Purchaser's offer of employment and shall, as of Closing, become employees
of the Purchaser.

(h) Audiovox Stockholders' Approval. This Agreement and the
transactions contemplated by this Agreement have been approved and adopted
by the requisite affirmative vote of the stockholders of Audiovox in
accordance with the General Corporation Law of Delaware, and Audiovox's
certificate of incorporation, and such approval shall not have been
rescinded, revoked or otherwise withdrawn.

(i) Leases. (i) Audiovox and the Purchaser shall have entered into a
sublease agreement (the "555 Wireless Sublease") for space at 555 Wireless
Blvd., Hauppauge, New York in a form mutually agreed by the parties on the
terms set forth in Exhibit 7.02(i)(i) and (ii) Marquardt Associates and the
Purchaser shall have entered into a lease agreement (the "Cerritos Lease")
for space at 16820 Marquardt Avenue, Cerritos, California in a form
mutually agreed by the parties on the terms set forth in Exhibit
7.02(1)(4ii).

(j) Section 404 Compliance. The Purchaser shall have made the
Determination of Satisfactory Controls on or before September 30, 2004;
provided, that, from and after January 1, 2005, this Section 7.02(j) shall
no longer be a condition to the Purchaser's obligation to consummate the
transactions contemplated by this Agreement
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ARTICLE VIII
INDEMNIFICATION

SECTION 8.01. Survival of Representations and Wwarranties . (a) The
representations and warranties of the Seller and Audiovox contained in this
Agreement and the Ancillary Agreements shall survive the Closing until the
second anniversary of the Closing; provided, however, that (i) the
representations and warranties made pursuant to Sections 3.01 and 3.29 shall
survive indefinitely and (ii) the representations and warranties dealing with
Tax matters shall survive until 120 days after the expiration of the relevant
statute of limitations for the Tax liabilities in question. Neither the period
of survival nor the 1liability of the Seller and Audiovox with respect to the
Seller's and Audiovox's representations and warranties shall be reduced by any
investigation made at any time by or on behalf of the Purchaser. If written
notice of a claim has been given prior to the expiration of the applicable
representations and warranties by the Purchaser to the Seller and Audiovox, then
the relevant representations and warranties shall survive as to such claim,
until such claim has been finally resolved.

(b) The representations and warranties of the Purchaser contained in this
Agreement and the Ancillary Agreements shall survive the Closing until the
second anniversary of the Closing. Neither the period of survival nor the
liability of the Purchaser with respect to the Purchaser's representations and
warranties shall be reduced by any investigation made at any time by or on
behalf of the Seller. If written notice of a claim has been given prior to the
expiration of the applicable representations and warranties by the Seller to the
Purchaser, then the relevant representations and warranties shall survive as to
such claim, until such claim has been finally resolved.

SECTION 8.02. Indemnification by the Seller and Audiovox . If the Closing
shall occur, the Purchaser and its Affiliates, officers, directors, employees,
agents, successors and assigns (each a "Purchaser 1Indemnified Party") shall be
indemnified and held harmless by the Seller and Audiovox, on a joint and several
basis, for and against any and all Liabilities, losses, damages, claims, costs
and expenses, interest, awards, judgments and penalties (including attorneys'
and consultants' fees and expenses) actually suffered or incurred by them
(including any Action brought or otherwise initiated by any of them)
(hereinafter a "Loss"), arising out of or resulting from:

(a) the breach of any representation or warranty made by the Seller
contained in the Acquisition Documents;

(b) the breach of any covenant or agreement by the Seller contained in the
Acquisition Documents;

(c) any claim or cause of action of any third party relating to any action,
inaction, event, condition, liability or obligation of the Seller occurring or
existing prior to the Closing (other than the Assumed Liabilities); and

(d) the Excluded Liabilities.

To the extent that the Seller's or Audiovox's undertakings set forth in
this Section 8.02 may be unenforceable, the Seller or Audiovox, as the case may
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be, shall contribute the maximum amount that it is permitted to contribute under
applicable Law to the payment and satisfaction of all Losses incurred by the
Purchaser Indemnified Parties, provided, that, in no event shall the Seller's or
Audiovox's liability exceed the amounts set forth in Section 8.04 hereof.

SECTION 8.03. Indemnification by the Purchaser . If the Closing shall
occur, the Seller and its Affiliates, officers, directors, employees, agents,
successors and assigns (each a "Seller Indemnified Party") shall be indemnified
and held harmless by the Purchaser for and against any and all Losses, arising
out of or resulting from:

(a) the breach of any representation or warranty made by the Purchaser
contained in the Acquisition Documents;

(b) the breach of any covenant or agreement by the Purchaser contained in
the Acquisition Documents;

(c) Liabilities, whether arising before or after the Closing, that are
expressly assumed by the Purchaser pursuant to this Agreement, including the
Assumed Liabilities;

(d) Taxes, other than the Excluded Taxes, relating to the Purchased Assets,
the Business or the Assumed Liabilities for any Post-Closing Tax Period;

(e) claims arising after the Closing made by Transferred Employees relating
to their employment with the Purchaser; and

(f) any claim or cause of action by any third party relating to any action,
inaction, event, condition, liability or obligation relating to the operation of
the Business from and after the Closing.

To the extent that the Purchaser's undertakings set forth in this Section
8.03 may be unenforceable, the Purchaser shall contribute the maximum amount
that it is permitted to contribute under applicable Law to the payment and
satisfaction of all Losses incurred by the Seller Indemnified Parties, provided,
that, in no event shall the Purchaser's 1liability exceed the amounts set forth
in Section 8.04 hereof.

SECTION 8.04. Limitation on Obligation to Indemnify . Notwithstanding
anything to the contrary contained in this Agreement:

(a) an Indemnifying Party shall be liable for any claim for indemnification
pursuant to Section 8.02(a) or 8.02(b) hereof, as applicable, only to the
extent, and for the amount, that the aggregate amount of indemnifiable Losses
are in excess of $500,000; provided that, in determining the amount of such
indemnifiable Losses (but not the breach thereof giving rise to indemnification)
each representation shall be read without regard to any materiality, Material
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Adverse Effect or corollary qualifications contained therein;

(b) in no event shall the obligations of all Indemnifying Parties, in the
aggregate, to indemnify the Indemnified Party pursuant to this Article VIII
exceed: (1) 30% of the Purchase Price with respect to Losses arising from
breaches of any representation or warranty made by the Indemnifying Party
contained in the Acquisition Documents and (ii) 50% of the Purchase Price with
respect to all Losses (including those covered in clause (i) above); and

(c) the amount of Losses for which the Indemnifying Party shall be
obligated to indemnify the Indemnified Party pursuant to this Article VIII shall
be reduced by any amount received under any insurance policy by the Indemnified
Party with respect to such Losses.

SECTION 8.05. Notice of Loss; Third Party Claims . (a) An Indemnified Party
shall give the 1Indemnifying Party notice of any matter which an Indemnified
Party has determined has given or could give rise to a right of indemnification
under this Article VIII, promptly, but in any event, within 20 days of such
determination, stating the amount of the Loss, if known, and method of
computation thereof, and containing a reference to the provisions of this
Agreement in respect of which such right of indemnification is claimed or
arises; provided, however, that the failure to provide such notice shall not
release the Indemnifying Party from any of its obligations under this Article
VIII except to the extent that the Indemnifying Party is materially prejudiced
by such failure and shall not relieve the Indemnifying Party from any other
obligation or Liability that it may have to any Indemnified Party otherwise than
under this Article VIII.

(b) If an 1Indemnified Party shall receive notice of any Action, audit,
demand or assessment (each, a "Third Party Claim") against it or which may give
rise to a claim for Loss under this Article VIII, promptly, but in any event,
within 20 days of the receipt of such notice, the Indemnified Party shall give
the Indemnifying Party notice of such Third Party Claim; provided, however, that
the failure to provide such notice shall not release the Indemnifying Party from
any of its obligations wunder this Article VIII except to the extent that the
Indemnifying Party is materially prejudiced by such failure and shall not
relieve the 1Indemnifying Party from any other obligation or Liability that it
may have to any Indemnified Party otherwise than under this Article VIII. If the
Indemnifying Party acknowledges in writing its obligation to indemnify the
Indemnified Party hereunder against any Losses that may result from such Third
Party Claim, then the Indemnifying Party shall be entitled to assume and control
the defense of such Third Party Claim at its expense and through counsel of its
choice if it gives notice of its intention to do so to the 1Indemnified Party
within five days of the receipt of such notice from the Indemnified Party;
provided, however, that if there exists or is reasonably 1likely to exist a
conflict of interest that, in the opinion of the Indemnified Party's counsel (a
copy of which shall be given to the Indemnifying Party), would make it
inappropriate in the reasonable judgment of the Indemnified Party for the same
counsel to represent both the Indemnified Party and the Indemnifying Party, then
the 1Indemnified Party shall be entitled to retain its own counsel in each
jurisdiction for which the Indemnified Party determines counsel is required, at
the expense of the Indemnifying Party. In the event that the Indemnifying Party
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exercises the right to undertake any such defense against any such Third Party
Claim as provided above, the 1Indemnified Party shall cooperate with the
Indemnifying Party in such defense and make available to the Indemnifying Party,
at the Indemnifying Party's expense, all witnesses, pertinent records, materials
and information in the Indemnified Party's possession or under the Indemnified
Party's control relating thereto as is reasonably required by the Indemnifying
Party. Similarly, in the event the Indemnified Party is, directly or indirectly,
conducting the defense against any such Third Party Claim, the Indemnifying
Party shall cooperate with the 1Indemnified Party in such defense and make
available to the Indemnified Party, at the Indemnifying Party's expense, all
such witnesses, records, materials and information in the Indemnifying Party's
possession or under the Indemnifying Party's control relating thereto as is
reasonably required by the Indemnified Party. No such Third Party Claim may be
settled by the Indemnifying Party without the prior written consent of the
Indemnified Party which shall not be unreasonably withheld unless such
settlement shall involve only the payment of money with no admission of
wrongdoing. In no event may an Indemnified Party settle any Third Party Claim
without the prior written consent of the Indemnifying Party.

SECTION 8.06. Distributions from Escrow Fund . The Escrow Agent shall
deliver to the Purchaser from the Escrow Fund any amount determined to be owed
to the Purchaser under this Article VIII in accordance with the Escrow
Agreement. For the purposes of clarity, to the extent that there is a shortfall
between the amount owed by the Seller to the Purchaser in respect of the
indemnification amount and the Escrow Fund, the Seller and Audiovox, jointly and
severally, shall be obligated to pay the Purchaser any such shortfall from its
own account, subject to the limitations of this Article VIII.

SECTION 8.07. Other Provisions . The indemnification provided in this
Article VIII shall be, except in the case of fraudulent misrepresentation, the
sole and exclusive remedy for any of the matters set forth in Sections 8.02 and
8.03. 1In no event shall the Seller or the Purchaser be liable for loss of
profits or consequential damages incurred by the Purchaser or the Seller,
respectively, or any of its respective Affiliates. Upon making any payment to an
Indemnified Party for any indemnification claim under this Agreement or any
Acquisition Document, the Indemnifying Party shall be subrogated, to the extent
of such payment, to any rights which the Indemnifying Party or its Affiliates
may have against other Persons (including under any insurance policies) with
respect to the subject matter wunderlying such indemnification claim. The
Indemnified Party and its Affiliates shall cooperate with the Indemnifying Party
in pursuit of such rights and shall promptly turn over to the Indemnifying Party
any payments received in respect of such rights.

SECTION 8.08. Tax Treatment . The Seller and the Purchaser agree that all
payments made by any of the Seller and Audiovox on the one hand and the
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Purchaser on the other hand to or for the benefit of the other under this
Article VIII, wunder other indemnity provisions of this Agreement and for any
misrepresentations or breaches of warranties or covenants shall be treated as
adjustments to the Purchase Price for Tax purposes and that such treatment shall
govern for purposes hereof except to the extent that the Laws of a particular
jurisdiction provide otherwise, 1in which case such payments shall be made in an
amount sufficient to indemnify the relevant party on an after-Tax basis.

ARTICLE IX
TERMINATION, AMENDMENT AND WAIVER

SECTION 9.01. Termination . This Agreement may be terminated at any time
prior to the Closing:

(a) by (i) the Purchaser if between the date hereof and the Closing
any representations, warranties or covenants of the Seller contained in
this Agreement shall have become untrue or incorrect such that Section
7.02(a) could not be satisfied or (ii) by the Seller or Audiovox if,
between the date hereof and the Closing any representations, warranties or
covenants of the Purchaser contained in this Agreement shall have become
untrue or incorrect such that Section 7.01(a) could not be satisfied;

(b) by either the Seller or the Purchaser if the Closing shall not
have occurred by December 15, 2004 (as such date shall be extended to
January 15, 2005, solely in the event that the condition set forth in
Section 7.02(j) shall fail to have been satisfied or waived) (either such
date being, as applicable, the "Initial Termination Date); provided,
however, that the right to terminate this Agreement under this Section
9.01(b) shall not be available to any party whose failure to fulfill any
obligation under this Agreement shall have been the cause of, or shall have
resulted in, the failure of the Closing to occur on or prior to such date;
provided, further, that at any time after the Initial Termination Date, if
the PRC Antitrust Approvals have not been received, and at such time the
Seller and Audiovox have satisfied their conditions to Closing and are
otherwise in all respects prepared to close the transactions contemplated
by this Agreement, then (i) the Seller may terminate this Agreement and
within two Business Days following such termination the Purchaser shall pay
to the Seller by wire transfer of immediately available funds $1, 000,000 as
reimbursement for the Seller's expenses (the "Expense Reimbursement") and
(ii) the Purchaser may not terminate this Agreement; provided, further,
that, at any time after February 15, 2005, the Purchaser may terminate this
Agreement if on the date of such termination the Purchaser shall pay to the
Seller by wire transfer of 1immediately available funds the Expense
Reimbursement.

(c) by either the Seller or the Purchaser 1in the event that any
Governmental Authority shall have issued an order, decree or ruling or
taken any other action restraining, enjoining or otherwise prohibiting the
transactions contemplated by this Agreement and such order, decree, ruling
or other action shall have become final and nonappealable;
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(d) by the Purchaser if an Audiovox Triggering Event (as defined
below) shall have occurred;

(e) by the Purchaser or Audiovox or the Seller if this Agreement shall
fail to receive the requisite vote for approval at the Audiovox
Stockholders' Meeting; provided, that neither Audiovox nor the Seller shall
be entitled to terminate this Agreement pursuant to this clause (e) if the
Stockholder shall have breached the Voting Agreement; or

(f) by Audiovox or the Seller if the Audiovox Board shall have
recommended a Superior Proposal in accordance with Section 5.06(c) or in
order to enter into a definitive agreement relating to a Superior Proposal;
or

(g) by the mutual written consent of the Seller and the Purchaser.

For purposes of this Agreement, an "Audiovox Triggering Event" shall be deemed
to have occurred if: (i) the Audiovox Board makes a Change in the Audiovox
Recommendation; (ii) the Audiovox Board shall have recommended to the
stockholders of Audiovox a Competing Transaction or shall have resolved to do
s0o; (iii) Audiovox shall have failed to include in the Proxy Statement the
Audiovox Recommendation; (iv) the Audiovox Board fails to reaffirm the Audiovox
Recommendation within seven Business Days after the Purchaser reasonably
requests in writing that such recommendation be reaffirmed; or (v) Audiovox
shall have intentionally breached its obligations under Section 5.06.

SECTION 9.02. Effect of Termination . In the event of termination of this
Agreement as provided in Section 9.01, this Agreement shall forthwith become
void and there shall be no liability on the part of either party hereto except
(a) as set forth in Sections 5.03 and 9.03, (b) that nothing herein shall
relieve any party from 1liability for any breach of this Agreement and (c) the
Purchaser shall promptly return or destroy (and cause its agents and
representatives to return or destroy) all documents (and copies thereof)
relating to the Business that were furnished to the Purchaser and all excerpts
therefrom and notes related thereto.

SECTION 9.03. Expenses . (a) Except as otherwise specified in this
Agreement, all costs and expenses, including fees and disbursements of counsel,
financial advisors and accountants, incurred in connection with this Agreement
("Expenses") and the transactions contemplated by this Agreement shall be paid
by the party incurring such Expenses, whether or not the Closing shall have
occurred.

(b) Audiovox agrees that:
(i) if the Purchaser shall terminate this Agreement pursuant to

Section 9.01(d); or
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(ii) if Audiovox or the Seller shall terminate this Agreement pursuant
to Section 9.01(f).

then Audiovox shall pay to the Purchaser promptly (but in any event no later
than one business day after the first of such events shall have occurred) a fee
of 3.5% of the Purchase Price (the "Fee"), which amount shall be payable in
immediately available funds, plus an amount equal to the amount of the
Purchaser's Expenses, up to a maximum of $1,000,000.

(c) Audiovox acknowledges that the agreements contained in this Section
9.03 are an integral part of the transactions contemplated by this Agreement. In
the event that Audiovox shall fail to pay the Fee or any Expenses when due, the
term "Expenses" shall be deemed to include the costs and expenses actually
incurred or accrued by the Purchaser (including, without limitation, fees and
expenses of counsel) in connection with the collection under and enforcement of
this Section 9.03, together with interest on such unpaid Fee and Expenses,
commencing on the date that the Fee or such Expenses became due, at a rate equal
to the rate of interest publicly announced by Citibank, N.A., from time to time,
in The City of New York, as such bank's Prime Rate plus 1.00 %. Payment of the
fees and expenses described 1in this Section 9.03 shall not be in lieu of any
damages incurred in the event of willful or intentional breach of this
Agreement.

SECTION 9.04. Amendment . This Agreement may not be amended or modified
except (a) by an instrument in writing signed by, or on behalf of, the Seller,
Audiovox and the Purchaser or (b) by a waiver in accordance with Section 9.05.

SECTION 9.05. Waiver . Any term or condition to this Agreement may be
waived, or the time for the performance of any of the obligations may be
extended, at any time by the party that is entitled to the benefit thereof. Any
such extension or waiver shall be valid only if set forth in an instrument in
writing signed by the party to be bound thereby. Any waiver of any term or
condition shall not be construed as a waiver of any subsequent breach or a
subsequent waiver of the same term or condition, or a waiver of any other term
or condition of this Agreement. The failure of any party hereto to assert any of
its rights hereunder shall not constitute a waiver of any of such rights. Except
as otherwise set forth in this Agreement, all rights and remedies existing under
this Agreement are cumulative to, and not exclusive of, any rights or remedies
otherwise available.
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ARTICLE X
GENERAL PROVISIONS

SECTION 10.01. Notices . All notices, requests, claims, demands and other
communications hereunder shall be in writing and shall be given or made (and
shall be deemed to have been duly given or made upon receipt) by delivery in
person, by an internationally recognized overnight courier service, by facsimile
or registered or certified mail (postage prepaid, return receipt requested) to
the respective parties hereto at the following addresses (or at such other
address for a party as shall be specified in a notice given in accordance with
this Section 10.01):

(a) if to the Seller:

Audiovox Communications Corp.
555 Wireless Blvd.

Hauppauge, NY 11788
Attention: Philip Christopher

with a copy to:

Levy, Stopol & Camelo, LLP
190 EAB Plaza

East Tower-14th fl.
Uniondale, NY 11556
Attention: Robert S. Levy

(b) if to Audiovox:

Audiovox Corporation

150 Marcus Blvd.

Hauppauge, NY 11788
Attention: Charles M. Stoehr

with a copy to:

Levy, Stopol & Camelo, LLP
190 EAB Plaza

East Tower-14th f1.
Uniondale, NY 11556
Attention: Robert S. Levy
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(c) if to the Purchaser:

UTStarcom Inc.

1275 Harbor Bay Parkway
Alameda, CA 94502
Telecopy: (510) 864-8802
Attention: General Counsel

with a copy to:

Shearman & Sterling LLP

1080 Marsh Road

Menlo Park, CA 94025
Telecopy: (650) 838-3699
Attention: Carmen Chang, Esq.

SECTION 10.02. Public Announcements . Unless otherwise required by
securities exchange rule or regulation or the rules and regulations of any
national stock exchange, none of the parties hereto shall make, or cause to be
made, any press release or public announcement 1in respect of the Acquisition
Documents, including this Agreement and the Ancillary Agreements, or the
transactions contemplated hereby and thereby or otherwise communicate with any
news media without prior written consent of the other parties, and the parties
hereto shall cooperate as to the timing and contents of any such press release,
public announcement or communication.

SECTION 10.03. Severability . If any term or other provision of this
Agreement 1is invalid, illegal or incapable of being enforced by any Law or
public policy, all other terms and provisions of this Agreement shall
nevertheless remain in full force and effect for so long as the economic or
legal substance of the transactions contemplated hereby is not affected in any
manner materially adverse to either party hereto. Upon such determination that
any term or other provision is invalid, illegal or incapable of being enforced,
the parties hereto shall negotiate in good faith to modify this Agreement so as
to effect the original intent of the parties as closely as possible in an
acceptable manner in order that the transactions contemplated hereby are
consummated as originally contemplated to the greatest extent possible.

SECTION 10.04. Entire Agreement . This Agreement and the Ancillary
Agreements constitute the entire agreement of the parties hereto with respect to
the subject matter hereof and thereof and supersede all prior agreements and
undertakings, both written and oral, among the parties with respect to the
subject matter hereof and thereof.

SECTION 10.05. Assignment . This Agreement may not be assigned by operation
of law or otherwise without the express written consent of the Seller and the
Purchaser (which consent may be granted or withheld in the sole discretion of
the Seller or the Purchaser); provided, however, that the Purchaser may assign
this Agreement or any of its rights and obligations hereunder to one or more
Affiliates of the Purchaser without the consent of the Seller but,
notwithstanding such assignment, the Purchaser shall remain fully 1liable
hereunder.
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SECTION 10.06. No Third Party Beneficiaries. Except for the provisions of
Article VIII relating to indemnified parties, this Agreement shall be binding
upon and inure solely to the benefit of the parties hereto and their respective
successors and permitted assigns and nothing herein, express or implied, 1is
intended to or shall confer upon any other Person, including any union or any
employee or former employee of the Seller, any legal or equitable right, benefit
or remedy of any nature whatsoever, including any rights of employment for any
specified period, under or by reason of this Agreement.

SECTION 10.07. Governing Law . This Agreement shall be governed by, and
construed in accordance with, the laws of the State of New York applicable to
contracts executed in and to be performed in that State.

SECTION 10.08. Waiver of Jury Trial . Each of the parties hereto hereby
waives to the fullest extent permitted by applicable law any right it may have
to a trial by jury with respect to any litigation directly or indirectly arising
out of, wunder or in connection with this Agreement or the transactions
contemplated by this Agreement. Each of the parties hereto hereby (a) certifies
that no representative, agent or attorney of the other party has represented,
expressly or otherwise, that such other party would not, in the event of
litigation, seek to enforce the foregoing waiver and (b) acknowledges that it
has been induced to enter into this Agreement and the transactions contemplated
by this Agreement and the Acquisition Agreements, as applicable, by, among other
things, the mutual waivers and certifications in this Section 10.08.

SECTION 10.09. Arbitration . All disputes arising out of or in connection
with this Agreement, the Acquisition Documents, and the transactions
contemplated hereby and thereby, which cannot be resolved through the procedures
described herein or therein shall be finally resolved solely and exclusively by
means of arbitration under the Commercial Arbitration Rules of the American
Arbitration Association ("AAA") to be conducted in English in the City of New
York. The arbitration shall be conducted by three (3) arbitrators appointed by
agreement of the parties, or failing such agreement, under the Commercial
Arbitration Rules of the American Arbitration Association. The arbitration will
proceed in accordance with the AAA's Commercial Arbitration Rules. The decision
of the arbitrator shall be final, conclusive, and binding upon the parties, and
a judgment upon the award may be obtained and entered in any federal or state
court of competent jurisdiction. The parties agree that any arbitration shall be
kept confidential and any element of such arbitration (including but not limited
to any pleadings, briefs or other documents submitted or exchanged, any
testimony or other oral submissions, and any awards) shall not be disclosed
beyond the arbitral tribunal, the parties, their counsel and any person
necessary to conduct the arbitration, except as may be required in recognition
and enforcement proceedings, if any, or in order to satisfy disclosure
obligations imposed by any applicable Law. The parties agree to cooperate in
providing each other with all discovery, including but not 1limited to the
exchange of documents and depositions of parties and non-parties, reasonably
related to the issues in the arbitration. If the parties are unable to agree on
any matter relating to such discovery, any such difference shall be determined
by the arbitrator. The award of the arbitrator shall be final and binding upon
the parties, and shall not be subject to any appeal or review. The parties agree
that such award may be recognized and enforced in any court of competent
jurisdiction. The parties also agree to submit to the non-exclusive personal
jurisdiction of the federal and state courts sitting in New York, New York, for
the limited purpose of enforcing this arbitration agreement (including, where
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appropriate, issuing injunctive relief) or any award resulting from arbitration
pursuant to this Section 10.09. The parties agree that the arbitration
proceeding described in this Section 10.09 is the sole and exclusive manner in
which the parties may resolve disputes arising out of or in connection with this
Agreement and the Acquisition Documents. The arbitrator has the discretion to
grant the prevailing party in any arbitration attorneys' fees and costs and make
the non-prevailing party responsible for all expenses of the arbitration.

SECTION 10.10. Currency . Unless otherwise specified in this Agreement, all
references to currency, monetary values and dollars set forth herein shall mean
United States (U.S.) dollars and all payments hereunder shall be made in United
States dollars.

SECTION 10.11. Counterparts . This Agreement may be executed and delivered
(including by facsimile transmission) in one or more counterparts, and by the
different parties hereto in separate counterparts, each of which when executed
shall be deemed to be an original, but all of which taken together shall
constitute one and the same agreement.

7



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed as of the date first written above by their respective officers
thereunto duly authorized. AUDIOVOX COMMUNICATIONS CORP.

By: /s/Charles M. Stoehr
Name: Charles M. Stoehr
Title: Vice President

QUINTEX MOBILE
COMMUNICATIONS
CORPORATION

By: /s/Charles M. Stoehr
Name: Charles M. Stoehr
Title: Vice President

AUDIOVOX COMMUNICATIONS
CANADA CO.

By: /s/Charles M. Stoehr
Name: Charles M. Stoehr
Title: Vice President

UTSTARCOM, INC.

By: /s/ Michael Sophie
Name: Michael Sophie
Title: CFO/ Sr. Vice President

UTSTARCOM CANADA COMPANY

By: /s/ Michael Sophie
Name: Michael Sophie
Title: CFO/ Sr. Vice President
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(With respect to
Sections 2.05,
2.07, 2.09, 3.01,
3.02, 3.11(b),
3.30, 5.06, 5.08,
5.19, 5.20, 5.21,
5.22, 5.24 and
Articles VII - X
only)

AUDIOVOX CORPORATION

By: /s/Charles M. Stoehr
Name: Charles M. Stoehr
Title: CFO/ Sr. Vice President
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RULES FOR VALUING INVENTORIES



EXHIBIT 1.01(a)

FORM OF ASSIGNMENT OF INTELLECTUAL PROPERTY



EXHIBIT 1.01(b)
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EXHIBIT 1.01(c)

FORM OF ASSUMPTION AGREEMENT



EXHIBIT 1.01(d)

FORM OF BILL OF SALE AND ASSIGNMENT



EXHIBIT 2.08

FORM OF ESCROW AGREEMENT
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FORM OF TRANSITION SERVICES AGREEMENT



EXHIBIT 5.21

FORM OF TRADEMARK LICENSE AGREEMENT
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CONFORMED COPY

VOTING AGREEMENT
AND
IRREVOCABLE PROXY

This VOTING AGREEMENT AND IRREVOCABLE PROXY (this "Agreement"), dated as of
June 11, 2004, by and between UTStarcom, 1Inc., a Delaware corporation ("UTSI")
and John J. Shalam ("Stockholder").

WITNESSETH:

WHEREAS, as a condition to and contemporaneously with this Agreement,
Audiovox Communications Corp., a Delaware corporation ("ACC"), Quintex Mobile
Communications Corporation, a Delaware corporation and a wholly owned subsidiary
of ACC ("Quintex"), Audiovox Communications Canada Co., a Nova Scotia company
("ACCC"; and, together with ACC and Quintex, collectively, the "Seller"), UTSI,
UTStarcom Canada Company, a Nova Scotia company and, with respect to certain
sections only, Audiovox Corporation, a Delaware corporation (the "Company") are
entering into an Asset Purchase Agreement (the "Asset Purchase Agreement"),
dated as of the date hereof, pursuant to which UTSI has, among other things,
agreed to acquire certain of the assets, and assume certain of the liabilities,
of the Seller, all on the terms and subject to the conditions more particularly
set forth therein;

WHEREAS, the Company beneficially owns 75% of the common stock of ACC, and
Quintex and ACCC are wholly owned subsidiaries of ACC;

WHEREAS, as of the date hereof, Stockholder directly owns the number of
Voting Shares (as defined herein) of the Company as set forth on Attachment A
hereto (the "Owned Shares");

WHEREAS, pursuant to the Asset Purchase Agreement, the Company has agreed
to hold a meeting of its stockholders for the purpose of, among other things,
having such stockholders consider and vote on proposals to approve the Asset
Purchase Agreement and the transactions contemplated thereby; and

WHEREAS, as a condition to UTSI's agreement to enter 1into the Asset
Purchase Agreement, Stockholder has agreed to vote all of the Owned Shares,
together with any shares of Class A Common Stock, par value $0.01 per share, of
the Company and Class B Common Stock, par value $0.01 per share, of the Company,
acquired after the date of this Agreement, whether upon the exercise of options,
conversion of convertible securities or otherwise, and any other voting
securities of the Company (whether acquired heretofore or hereafter) that are
directly owned by Stockholder (collectively, the "Voting Shares"), in favor of
the approval of the Asset Purchase Agreement and the transactions contemplated
thereby.

NOW, THEREFORE, 1in consideration of the premises and for other good and
valuable consideration given to each party hereto, the receipt and sufficiency
of which is hereby acknowledged, the parties agree as follows:
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ARTICLE I
AGREEMENT TO VOTE; IRREVOCABLE PROXY

SECTION 1.01. Agreement to Vote. Stockholder hereby agrees that, during the
time this Agreement is in effect, at any meeting of the stockholders of the
Company, however called, or any adjournment thereof, or by written consent,
Stockholder shall be present (in person or by proxy) and vote (or cause to be
voted) all of its Voting Shares in favor of the approval of the Asset Purchase
Agreement and the transactions contemplated thereby.

SECTION 1.02. Irrevocable Proxy. Solely with respect to the matters
described in Section 1.01 hereof, for so long as this Agreement has not been
terminated pursuant to its terms, Stockholder hereby irrevocably appoints UTSI
as its proxy (which proxy is irrevocable and which appointment is coupled with
an interest, 1including for purposes of Section 212 of the Delaware General
Corporation Law) to vote solely on the matters described in Section 1.01, and in
accordance therewith. Stockholder agrees to execute any further agreement or
form reasonably necessary or appropriate to confirm and effectuate the grant of
the proxy contained herein.



ARTICLE II
TERMINATION

SECTION 2.01. Termination of this Agreement. This Agreement shall (a)
terminate automatically on the termination of the Asset Purchase Agreement in
accordance with its terms and (b) be deemed satisfied in full and terminated at
the Closing (as defined in the Asset Purchase Agreement), provided, however,
that the provisions of Section 7.05 and Section 7.06 hereof shall survive in
accordance with their terms.

SECTION 2.02. Effect of Termination. Upon termination of this Agreement
pursuant to Section 2.01 hereof, this Agreement shall become void and of no
effect with no liability on the part of any party hereto; provided, however, no
such termination shall relieve any party hereto from any liability for any
breach of this Agreement occurring prior to such termination; provided further,
that Section 7.05 and Section 7.06 hereof shall not be void and the parties
shall continue to be liable in connection therewith.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF STOCKHOLDER

Stockholder hereby represents and warrants to UTSI as follows:

SECTION 3.01. Power; Due Authorization; Binding Agreement. Stockholder has
full legal capacity, power and authority to execute and deliver this Agreement
to perform his obligations hereunder and to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and
delivered by Stockholder and constitutes a valid and binding agreement of
Stockholder, enforceable against Stockholder in accordance with its terms,
except that enforceability may be subject to the effect of any applicable
bankruptcy, reorganization, insolvency, moratorium or other similar laws
affecting or relating to the enforcement of creditors rights generally
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and to general principles of equity.

SECTION 3.02. Ownership of Shares. On the date hereof, the Owned Shares set
forth opposite Stockholder's name on Attachment A hereto are owned by
Stockholder and constitute all of the Owned Shares directly owned by
Stockholder, free and clear of any claims, liens, encumbrances, and security
interests, including, for greater certainty, any right in favor of a third party
to exercise voting rights with respect to such shares. As of the date hereof,
Stockholder has, and as of the date of the stockholder meeting of the Company
(or action by written consent) in connection with the Asset Purchase Agreement
and the transactions contemplated thereby, Stockholder will have (except as
otherwise permitted by this Agreement), sole voting power and sole dispositive
power with respect to all of the Owned Shares.

SECTION 3.03. No Conflicts. The execution and delivery of this Agreement by
Stockholder do not, and the performance of the terms of this Agreement by
Stockholder will not, (a) require Stockholder to obtain the consent or approval
of, or make any filing with or notification to, any governmental or regulatory
authority, domestic or foreign, (b) require the consent or approval of any other
person pursuant to any material agreement, obligation or instrument binding on
Stockholder or his properties and assets, (c) conflict with or violate any law,
rule, regulation, order, judgment or decree applicable to Stockholder or
pursuant to which any of his properties or assets are bound or (d) violate any
other agreement to which Stockholder is a party including, without limitation,
any voting agreement, stockholders agreement, irrevocable proxy or voting trust,
except for any consent, approval, filing or notification which has been obtained
as of the date hereof or the failure of which to obtain, make or give would not,
or any conflict or violation which would not, prevent, delay or materially
adversely affect the consummation of the transactions contemplated by this
Agreement.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF UTSI

UTSI hereby represents and warrants to Stockholder as follows: UTSI is a
corporation duly organized and validly existing under the laws of the State of
Delaware. UTSI has full corporate power and authority to execute and deliver
this Agreement to perform its obligations hereunder and thereunder and to
consummate the transactions contemplated hereby. The execution and delivery of
this Agreement and the consummation by UTSI of the transactions contemplated
hereby have been duly and validly authorized by all necessary corporate action
on the part of UTSI, and no other proceedings on the part of UTSI are necessary
to authorize this Agreement or to consummate the transactions contemplated
hereby. This Agreement has been duly and validly executed and delivered by UTSI
and constitutes a valid and binding agreement of UTSI, except that
enforceability may be subject to the effect of any applicable bankruptcy,
reorganization, insolvency, moratorium or other similar laws affecting or
relating to the enforcement of creditors rights generally and to general
principles of equity.
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ARTICLE V
CERTAIN COVENANTS OF STOCKHOLDER

Stockholder hereby covenants and agrees with UTSI as follows:

SECTION 5.01. Restriction On Transfer, Proxies and Non-Interference. Except
as contemplated herein, Stockholder hereby agrees, while this Agreement is in
effect, not to (a) sell, transfer, pledge, encumber, assign or otherwise dispose
of, or enter into any contract, option or other arrangement or understanding
with respect to the sale, transfer, pledge, encumbrance, assignment or other
disposition of, or limitation on the voting rights of, any of the Voting Shares,
(b) grant any proxies or powers of attorney, deposit any Voting Shares into a
voting trust or enter into a voting agreement with respect to any Voting Shares,
(c) take any action that would cause any representation or warranty of
Stockholder contained herein to become untrue or incorrect or have the effect of
preventing or disabling Stockholder from performing his obligations wunder this
Agreement or (d) commit or agree to take any of the actions prohibited by this
sentence provided, that nothing this Agreement will 1imit or restrict
Stockholder from acting in such Stockholder's capacity as an officer or director
of the Company (it being understood that this Agreement shall apply to
Stockholder solely in his capacity as a stockholder of the Company). Any
transfer of Voting Shares not permitted hereby shall be null and void.
Stockholder agrees that any such prohibited transfer may and should be enjoined.
If any involuntary transfer of any of the Voting Shares shall occur (including,
but not limited to, a sale by Stockholder's trustee in any bankruptcy, or a sale
to a purchaser at any creditor's or court sale), the transferee (which term, as
used herein, shall include any and all transferees and subsequent transferees of
the initial transferee) shall take and hold such Voting Shares subject to all of
the restrictions, liabilities and rights wunder this Agreement, which shall
continue in full force and effect; provided, however, that the restriction in
this paragraph shall not apply to any sale, transfer, pledge, encumbrance,
assignment or other disposition if, after such action, the remaining Voting
Shares constitute 50.5% of the voting power of all outstanding shares of the
Company.

SECTION 5.02. Additional Shares. Stockholder hereby agrees, while this
Agreement is in effect, to promptly notify UTSI of the number of any new Voting
Shares acquired by Stockholder, if any, after the date hereof. Any such shares
shall be subject to the terms of this Agreement.

SECTION 5.03. Further Assurances. From time to time, at the request of UTSI
or Stockholder and without further consideration, Stockholder or UTSI,
respectively, shall execute and deliver such additional documents and take all
such further action as may be necessary or desirable to consummate and make
effective the transactions contemplated by this Agreement.

ARTICLE VI
STOP TRANSFER ORDER

In furtherance of this Agreement, and concurrently herewith, Stockholder
shall authorize the Company or the Company's counsel to notify the Company's
transfer agent that there is a stop transfer order with respect to the Voting
Shares that constitute 50.5% of the voting power of all outstanding shares of
the Company. At the request of UTSI, Stockholder shall cause to be provided to
UTSI evidence of such stop transfer order.
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ARTICLE VII
MISCELLANEOUS

SECTION 7.01. Non-Survival. The representations and warranties made herein
shall not survive the termination of this Agreement.

SECTION 7.02. Entire Agreement; Assignment. This Agreement constitutes the
entire agreement among the parties with respect to the subject matter hereof and
supersedes all other prior agreements and understandings, both written and oral,
among the parties with respect to the subject matter hereof. Nothing in this
Agreement, express or implied, is intended to or shall confer upon any other
person any right, benefit or remedy of any nature whatsoever under or by reason
of this Agreement. This Agreement shall not be assigned by operation of law or
otherwise and shall be binding upon and inure solely to the benefit of each
party hereto.

SECTION 7.03. Amendments This Agreement may not be modified, amended,
altered or supplemented, except upon the execution and delivery of a written
agreement executed by each of Stockholder and UTSI.

SECTION 7.04. Notices. All notices, requests, claims, demands and other
communications hereunder shall be in writing and shall be given (and shall be
deemed to have been duly received if so given) by hand delivery, by facsimile
transmission or by mail (registered or certified mail, postage prepaid, return
receipt requested) or by any courier service, such as Federal Express, providing
proof of delivery. All communications hereunder shall be delivered to the
respective parties at the following addresses:

(a) If to Stockholder:

Audiovox Corporation

150 Marcus Blvd.
Hauppauge, NY 11788
Attention: John J. Shalam

with a copy to:

Levy, Stopol & Camelo, LLP
190 EAB Plaza

East Tower-14th fl.
Uniondale, NY 11556
Attention: Robert S. Levy
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(b) If to UTSI:

UTStarcom Inc.

1275 Harbor Bay Parkway
Alameda, CA 94502
Telecopy: (510) 864-8802
Attention: General Counsel

with a copy to:

Shearman & Sterling LLP

1080 Marsh Road

Menlo Park, CA 94025
Telecopy: (650) 838-3699
Attention: Carmen Chang, Esq.

or to such other address as the person to whom notice is given may have
previously furnished to the others in writing in the manner set forth above.

SECTION 7.05. Governing Law.

(a) This Agreement shall be governed by and construed in accordance with
the laws of the State of Delaware, regardless of the laws that might otherwise
govern under applicable principles of conflicts of laws thereof.

(b) Each party hereto irrevocably submits to the jurisdiction of any
Delaware state court or any federal court sitting in the State of Delaware in
any action arising out of or relating to this Agreement, and hereby irrevocably
agrees that all claims in respect of such action may be heard and determined in
such Delaware state or federal court. Each party hereto hereby irrevocably
waives, to the fullest extent it may effectively do so, the defense of an
inconvenient forum to the maintenance of such action or proceeding. The parties
hereto further agree, to the extent permitted by law, that final and
unappealable judgment against any of them in any action or proceeding
contemplated above shall be conclusive and may be enforced in any other
jurisdiction within or outside the United States by suit on the judgment, a
certified copy of which shall be conclusive evidence of the fact and amount of
such judgment.

(c) To the extent that any party hereto has or hereafter may acquire any
immunity from jurisdiction of any court or from any legal process (whether
through service or notice, attachment prior to judgment, attachment in aid of
execution, execution or otherwise) with respect to itself or its property, each
party hereto hereby irrevocably waives such immunity in respect of 1its
obligations with respect to this Agreement.

(d) Each party hereto waives, to the fullest extent permitted by applicable
laws, any right it may have to a trial by jury in respect of any action, suit or
proceeding arising out of or relating to this Agreement. Each party hereto
certifies that it has been induced to enter into this Agreement by, among other
things, the mutual waivers and certifications set forth above in this Section.
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SECTION 7.06. Remedies. (a) Each of Stockholder and UTSI recognize and
acknowledge that a breach by it of any covenants or agreements contained in this
Agreement will cause the other party to sustain irreparable injury and damages,
for which money damages would not provide an adequate remedy, and therefore each
of Stockholder and UTSI agrees that in the event of any such breach by the
other, Stockholder or UTSI, as the case may be, shall be entitled to the remedy
of specific performance of such covenants and agreements and injunctive and
other equitable relief.

(b) In the event of (i) a breach of the covenants and agreements contained
in this Agreement by Stockholder and (ii) a termination of the Asset Purchase
Agreement by UTSI pursuant to Section 9.01(e) of the Asset Purchase Agreement,
if UTSI elects to not enforce, or is unsuccessful in attempting to enforce, 1its
rights in Section 7.06(a) above and elects to not attempt, or is unsuccessful in
attempting, to consummate the transactions contemplated by the Asset Purchase
Agreement, UTSI may elect to seek money damages for such breach by Stockholder.
In such circumstances, UTSI and Stockholder hereby acknowledge and agree that
the actual damages suffered by UTSI for such breach might be difficult and
costly to determine and therefore agree that such damages would, at a minimum,
be equal to 3.5% of the Purchase Price set forth in the Asset Purchase Agreement
(the "Minimum Damages Amount"). Stockholder and UTSI further agree that the
actual damages suffered by UTSI in such circumstances, as a consequence of such
breach by Stockholder, may exceed the Minimum Damages Amount and such amount
shall in no way limit the amount of additional damages that UTSI may seek or
recover hereunder.

SECTION 7.07. Counterparts. This Agreement may be executed by facsimile and
in two or more counterparts, each of which shall be deemed to be an original,
but all of which together shall constitute one and the same Agreement.

SECTION 7.08. Descriptive Headings. The descriptive headings used herein
are inserted for convenience of reference only and are not intended to be part
of or to affect the meaning or interpretation of this Agreement.

SECTION 7.09. Severability. Whenever possible, each provision or portion of
any provision of this Agreement will be interpreted in such manner as to be
effective and valid under applicable law but if any provision or portion of any
provision of this Agreement is held to be invalid, illegal or wunenforceable in
any respect wunder any applicable law or rule in any jurisdiction, such
invalidity, illegality or unenforceability will not affect any other provision
or portion of any provision in such jurisdiction, and this Agreement will be
reformed, construed and enforced in such jurisdiction as if such invalid,
illegal or unenforceable provision or portion of any provision had never been
contained herein.

[Remainder of page intentionally blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
duly executed as of the day and year first above written.

UTSTARCOM, INC.

By: /s/ Mike Sophie
Name: Mike Sophie
Title: CFO & SVP

JOHN J. SHALAM
By: /s/ John J. Shalam

Name: John J. Shalam
Title:
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ATTACHMENT A

1,918,977 shares of Class A Common Stock

2,144,152 shares of Class B Common Stock
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PERSONALLY HELD INTANGIBLES PURCHASE AGREEMENT

This Personally Held Intangibles Purchase Agreement (this "Agreement") is
made and entered into as of June 10, 2004, by and between Audiovox
Communications Corp. (the Company), a Delaware corporation with an office at 555
Wireless Boulevard, Hauppauge, New York 11788, and Philip Christopher, an
individual residing at 108 Fairway View Drive, Commack, New York 11725 (the
"Seller").

WITNESSETH:

A. Seller owns the Personally Held Intangibles, as defined below.

B. Prior to the execution of this document, Seller had never sold,
transferred, assigned or conveyed to the Company any of the Personally Held
Intangibles, but has allowed some of the Personally Held Intangibles to be used
in the business of the Company.

C. Seller desires to sell, transfer, assign and convey to Company and
Company desires to purchase all rights in and to the Personally Held Intangibles
so that Company will be entitled to the full use of the Personally Held
Intangibles. In connection with the Asset Purchase Agreement between the
Company, Audiovox Corporation and UTStarcom Inc. dated as of June 11, 2004 (the
"Asset Purchase Agreement"), the Company and the Seller have also agreed to the
sale and purchase of the Personally Held Intangibles pursuant to the terms of
this Agreement with the understanding that the Company will transfer the
Personally Held Intangibles to UTStarcom in the Asset Purchase Agreement.

D. Seller, as a seller of Personally Held Intangibles to Company, is
subject under applicable law to an implied covenant not to compete with Company.

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties agree as follows:

Article I.
PURCHASE AND SALE

Section 1.1 Agreement to Sell. The Seller hereby grants, sells, conveys,
assigns, transfers and delivers to the Company, upon and subject to the terms
and conditions of this Agreement, all right, title and interest of the Seller in
and to all of his personal contacts and personal and professional relationships
with suppliers, customers, contractors, financers, employees and ex-employees of
the Company, and his personal know-how, trademarks, trade names and patentable
assets relating to or useable by the Company (the "Personally Held
Intangibles"), free and clear of all mortgages, liens, pledges, security
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interests, charges, claims, restrictions and encumbrances of any nature
whatsoever.

Section 1.2 Agreement to Purchase. The Company, in recognition of the fact that
upon the sale of substantially all of its assets (as detailed in the Asset
Purchase agreement), the employment agreement between Seller and Company is null
and void and therefore the Company no longer has the use of Seller's personally
held intangibles, hereby agrees to purchase the Personally Held Intangibles from
the Seller, upon and subject to the terms and conditions of this Agreement and
in reliance on the representations, warranties and covenants of the Seller
contained herein, in exchange for the Purchase Price (hereinafter defined in
Section 1.3 hereof).

Section 1.3 The Purchase Price. The Purchase Price shall be determined by a
qualified independent professional appraiser and shall be paid on the Closing
Date. Based on its preliminary due diligence, the Company believes that the
valuation by the appraiser will exceed $16,000,000.00. However, the purchase
price to be paid to Seller will not exceed $16,000,000.00.

Article II.

CLOSING, ITEMS TO BE DELIVERED,



THIRD PARTY CONSENTS AND FURTHER ASSURANCES

Section 2.1 Closing. The <closing (the "Closing") of the Personally Held
Intangibles Purchase Agreement is taking place simultaneously with the closing
of the Asset Purchase Agreement. The date of the Closing is sometimes herein
referred to as the "Closing Date."

Section 2.2 Further Assurances. This Agreement 1is intended to operate as an
assignment and assumption agreement with respect to the Personally Held
Intangibles. Notwithstanding the foregoing, the Seller from time to time after
the Closing, at the Company's expense and request, will execute, acknowledge and
deliver to the Company such other instruments of conveyance and transfer and
will take, at Company's expense, such other actions and execute and deliver such
other documents, certifications and further assurances as the Company may
reasonably require in order to vest more effectively in the Company, or to put
the Company more fully in possession of any of the Personally Held Intangibles.
Each of the parties hereto will cooperate with the other and execute and deliver
to the other parties hereto such other instruments and documents and take such
other actions as may be reasonably requested from time to time by any other
party hereto as necessary to carry out, evidence and confirm the intended
purposes of this Agreement.

Article III.
REPRESENTATIONS AND WARRANTIES

Section 3.1 Representations and Warranties of the Seller. The Seller hereby
represents and warrants to the Company that:

(a) Authority; Enforceable Obligations. The Seller has the authority and
legal right to
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(b)

(c)

(d)

(e)

(f)

(9)

execute, deliver and perform this Agreement. This Agreement, and any
and all other agreements, documents and instruments delivered by the
Seller in accordance with the provisions hereof (the "Seller's
Documents") have been duly executed and delivered by the Seller, and
this Agreement, and the Seller's Documents constitute the legal, valid
and binding obligations of the Seller, enforceable against him in
accordance with their respective terms.

Validity of Contemplated Transactions, etc. The execution, delivery
and performance of this Agreement and Seller' Documents by the Seller
does not and will not violate, conflict with or result in the breach
of any term, condition or provision of, or require the consent of any
other person under, (a) any existing law, ordinance, or governmental
rule or regulation to which the Seller are subject, (b) any judgment,
order, writ, injunction, decree or award of any court, arbitrator or
governmental or regulatory official, body or authority which 1is
applicable to the Seller, or (c) any agreement, contract, commitment,
Authorization (defined below), or other instrument, document or
understanding, oral or written, to which the Seller are a party, by
which the Seller may have rights or by which any of the Personally
Held 1Intangibles may be bound or affected, or give any party with
rights thereunder the right to terminate, modify, accelerate or
otherwise change the existing rights or obligations of the Seller
thereunder. Except as aforesaid, no authorization, approval or consent
of, and no registration or filing with, any governmental or regulatory
official, body or authority is required in connection with the
execution, delivery or performance of this Agreement by the Seller.

No Third Party Options. There are no existing agreements, options,
commitments or rights with, of or to any person to acquire any of the
Personally Held Intangibles or any interest therein.

Title to Personally Held Intangibles. The Seller has good, valid and
marketable title to the Personally Held Intangibles free and clear of
all mortgages, liens, pledges, security interests, charges, claims,
restrictions and other encumbrances and defects of title, to Seller's
knowledge. Seller shall cooperate with the Company to effectuate the
transfer of the Personally Held Intangibles to the Company.

Policies and Practices. During the twelve months prior to the Closing
Date, Seller has not changed any policies or practices with respect to
the ownership or value of the Personally Held Intangibles, caused the
Company to terminate any material business relationship without cause,
or agreed or threatened to do any of the foregoing.

Relationships. The Seller has maintained and shall maintain good
relations with substantially all of the employees, suppliers,
customers and contractors of the Company.

Maintenance of Key Arrangements. Seller has maintained and shall
maintain in good standing all personal relationships, distributorship
arrangements, representation
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agreements, lease agreements, actor/creative talent relationships and
arrangements, and other material agreements and arrangements of the
Seller that have been used in connection with the business of the
Company so that the Company may hereafter maintain such relationships,
agreements and arrangements.

(h) Compliance with Law; Authorizations. To Seller's knowledge, Seller has
complied with each, and is not in violation of, any law, ordinance, or
governmental or regulatory rule or regulation, whether federal, state,
local or foreign, to which the Personally Held Intangibles is subject
("Regulations"), if any. The Seller owns, holds, possesses or lawfully
uses all licenses, permits, rights, applications, filings,
registrations and other authorizations ("Authorizations") which are in
any manner necessary for the ownership and use of the Personally Held
Intangibles free and clear of all liens, charges, restrictions and
encumbrances. The Seller is not in default, nor has he received any
notice of any claim of default, with respect to any such
Authorization. None of such Authorizations will be adversely affected
by consummation of the transactions contemplated hereby.

(i) Litigation. No litigation, including any arbitration, investigation or
other proceeding of or before any court, arbitrator or governmental or
regulatory official, body or authority is pending or, to the knowledge
of the Seller, threatened against the Seller and which relates to the
Personally Held Intangibles or the transactions contemplated by this
Agreement, nor does the Seller know of any reasonably likely basis for
any such litigation, arbitration, investigation or proceeding, the
result of which could adversely affect the Personally Held Intangibles
or the transactions contemplated hereby.

Section 3.2 Representations and Warranties of the Company. The Company
represents and warrants to the Seller as follows:

(a) Corporate Existence. The Company is a corporation duly organized,
validly existing and in good standing under the laws of the State of
Delaware.

(b) Corporate Power and Authorization. The Company has the corporate
power, authority and legal right to execute, deliver and perform this
Agreement. The execution, delivery and performance of this Agreement
by the Company have been duly authorized by all necessary corporate
action. This Agreement has been duly executed and delivered by the
Company and constitutes the legal, valid and binding obligation of the
Company enforceable against the Company in accordance with its terms.

Section 3.3 Survival of Representations and Warranties. All representations and
warranties made by the parties in this Agreement shall survive until four years
following the Closing Date with respect to any and all claims in connection
therewith. Notwithstanding any investigation or audit conducted before or after
the Closing Date or the decision of any party to complete the Closing, each
party shall be entitled to rely upon the representations and warranties set
forth herein and therein.
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Article 1IV.
MISCELLANEOUS

Section 4.1 Amendment and Modification. This Agreement may be amended, modified
and supplemented at any time with respect to any of the terms contained herein,
by a written agreement signed by both of the parties hereto.

Section 4.2 Waiver. The failure of any party hereto to comply with any
obligation, covenant, agreement or condition herein may be waived in writing by
the other party hereto affected thereby, but such waiver shall not operate as a
waiver of, or estoppel with respect to, any subsequent waiver or other failure.
Whenever this Agreement requires or permits consent by or on behalf of any party
hereto, such consent shall be given in writing.

Section 4.3 Notices. All notices, claims, requests, demands or other
communications required or permitted hereunder shall be in writing and shall be
deemed to have been duly given when delivered by hand, by first class certified
mail, return receipt requested, with postage paid, or by receipted overnight
courier service to the intended recipient at the address specified below or at
such other address as shall be designated by such party in any notice delivered
as above provided to the other parties hereto.

If to the Company:

Audiovox Communications Corp.
150 Marcus Blvd.

Hauppauge, NY 11788

Attn: Charles M. Stoehr

Fax: (631) 231-1370

If to the Seller:

Mr. Philip Christopher 108 Fairway View Drive Commack, NY
11725 Fax: (631) 951-0784

Section 4.4 Assignment. This Agreement and all of the provisions hereof shall be
binding upon and inure to the benefit of the parties hereto and their respective
heirs, successors and permitted assigns, but neither this Agreement nor any of
the rights, interests or obligations hereunder shall be assigned by either of
the parties hereto (whether by operation of law or otherwise) without the prior
written consent of the other party hereto; provided, however, that the Company
may, without the prior written consent of the Seller, assign any or all of its
rights hereunder and under any other agreements, contracts or documents executed
or delivered in connection herewith to UTStarcom or an affiliate of UTStarcom.
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Section 4.5 Governing Law. This Agreement shall be governed by the laws of the
State of New York, without regard to its principles of conflict of laws.

Section 4.6 Counterparts. This Agreement may be executed in counterparts, each
of which shall be deemed an original, but all of which together shall constitute
one and the same instrument. Delivery of an executed counterpart of this
Agreement by facsimile transmission shall be as effective as delivery of a
manually executed counterpart hereof.

Section 4.7 Headings. The Article and Section headings contained in this
Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement.

Section 4.8 Entire Agreement. This Agreement constitutes the entire agreement
between Seller and Company relative to the subject matter hereof. Any previous
agreements between the parties are superseded by this Agreement. Subject to any
exceptions specifically set forth in this Agreement, the terms and conditions of
this Agreement shall inure to the benefit of and be binding upon the respective
executors, administrators, heirs, successors and permitted assigns of the
parties.

Section 4.9 No Benefit. This Agreement shall not be construed so as to confer
any right or benefit upon any person other than the signatories to this
Agreement and each of their respective heirs, successors and permitted assigns.

Section 4.10 Delays or Omissions. No delay or omission to exercise any right,
power or remedy accruing to any party hereto upon any breach or default of
another party hereto under this Agreement shall impair any such right, power or
remedy of such party nor shall it be construed to be a waiver of any such breach
or default or an acquiescence therein or of or in any similar breach or default
thereafter occurring. All remedies, whether under this Agreement, by law or
otherwise, afforded to any party shall be cumulative and not alternative.

Section 5.11 Arbitration. Any dispute or claim arising under or with respect to
this Agreement which is incapable of resolution will be resolved in the City of
New York by arbitration in accordance with the Rules for Commercial Arbitration
of the American Arbitration Association ["AAA"]. The decision or award of the
arbitrator shall be final and binding upon the parties. Any arbitral award may
be entered as a judgment or order in any court of competent jurisdiction.
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the
date first set forth above.

COMPANY :

Audiovox Communication Corp.

By: /s/ Charles M. Stoehr
Name: Charles M. Stoehr
Title: Vice President

SELLER:

By: /s/ Philip Christopher
Philip Christopher

Exhibit 99.3



AGREEMENT AND GENERAL RELEASE

This Agreement and General Release (the "Agreement") is made and entered
into in Hauppauge, New York, as of June 10, 2004 among Audiovox Communications
Corp. (the "Company"), Audiovox Corporation ("Audiovox"), and Philip Christopher
("Executive"), who is domiciled at 108 Fairway View Drive, Commack, New York
11725.

WHEREAS, the Company has entered into an agreement to sell substantially
all of its assets and transfer certain of its liabilities to UTStarcom, Inc.
(the "APA"); and

WHEREAS, upon the consummation of the transactions contemplated by the APA,
Executive, the Company and Audiovox desire to terminate the Employment Agreement
effective as of May 29, 2002 by and among the Company, Executive and Audiovox
(the "Employment Agreement"); and

WHEREAS, upon consummation of the transactions contemplated by the APA,
Executive and the Company desire to terminate the Award Agreement dated June 1,
2002 evidencing the grant of an award pursuant to the Company's Long-Term
Incentive Compensation Plan (the "Plan") entered into between the Company and
Executive (the "Award Agreement"); and

WHEREAS, Executive and the Company desire to settle fully and finally any
and all differences between them, including, but not limited to, any differences
that may arise out of Executive's employment with the Company and the
termination thereof;

NOwW, THEREFORE, IT IS HEREBY AGREED THAT:

1. The Employment Agreement will terminate, effective upon the consummation
of the transactions contemplated by the APA (the "Termination Date").

2. The Award Agreement will terminate on the Termination Date.

3. (a) Executive shall be paid Executive's regular salary for services
performed during the period through the Termination Date, in accordance with
prevailing company payroll practices.

(b) Effective on the later of (i) eight (8) days after the Company has
received a fully executed original copy of this Agreement, or (ii) the
Termination Date, the Company, in full and final settlement of any and all
claims as set forth in this Agreement, and as consideration for this Agreement,
shall pay the Executive $4,000,000.00.

4. Executive represents, warrants, and acknowledges that the Company and
Audiovox owe Executive no wages, commissions, bonuses, vacation pay, or other
compensation or payments of any kind or nature, 1in connection with Executive's
employment by the Corporation, other than as provided in this Agreement.
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5. Executive, 1in consideration of this Agreement, in consideration of the
monies paid to Executive pursuant to this Agreement, and for other good and
valuable consideration received from the Company, receipt whereof is hereby
acknowledged, releases and forever discharges Audiovox, the Company and the
Company's current, former, and future controlling shareholders, subsidiaries,
affiliates, related companies, predecessor companies, divisions, directors,
trustees, officers, employees, agents, attorneys, successors, and assigns (and
the current, former and future controlling shareholders, directors, trustees,
officers, employees, agents, and attorneys of such subsidiaries, affiliates,
related companies, predecessor companies, and divisions), and all persons acting
by, through under, or in concert with any of them (the Company and the foregoing
other persons and entities are hereinafter defined separately and collectively
as the "Releasees"), from all actions, causes of action, suits, debts, dues,
sums of money, accounts, reckonings, bonds, bills, specialties, covenants,
contracts, controversies, agreements, promises, variances, trespasses, damages,
judgments, extents, executions, claims, and demands whatsoever up to the date of
Executive's execution of this Agreement, whether known or unknown in. law,
admiralty, or equity, whether statutory or common law, whether federal, state,
local, or otherwise, arising out of Executive's employment with the Company, the
Employment Agreement, the Plan and Award Agreement, any agreement concerning



such employment, or the termination of such employment, including, but not
limited to:

(a) any and all claims of wrongful discharge or breach of contract, any and
all claims for equitable estoppel, any and all claims for employee benefits,
including, but not limited to, any and all claims under the Employee Retirement
Income Security Act of 1974, as amended, and any and all claims of employment
discrimination on any basis, including, but not limited to, any and all claims
under Title VII of the Civil Rights Act of 1964, as amended, under the Age
Discrimination in Employment Act of 1967, as amended, under the Civil Rights Act
of 1866, 42 U.S.C. ss. 1981, wunder the Civil Rights Act of 1991, as amended,
under the Americans With Disabilities Act of 1990, as amended, under the
Immigration Reform and Control Act of 1986, and under any applicable New York
state or local fair employment practices statute;

(b) any and all claims under any other federal, state, or local labor law,
civil rights law, fair employment practices law, or human rights law;

(c) any and all claims of slander, libel, defamation, invasion of privacy,
intentional or negligent infliction of emotional distress, intentional or
negligent misrepresentation, fraud, and prima facie tort; and

(d) any and all claims for monetary recovery, including, but not limited
to, back pay, front pay, 1liquidated, compensatory, and punitive damages, and
attorneys' fees, experts' fees, disbursements, and costs, which against the
Releasees, Executive, Executive's heirs, executors, administrators, successors,
and assigns ever had, now have, or hereafter can, shall, or may have, for, upon,
or by reason of any matter, cause, or thing whatsoever from the beginning of the
world to the date of Executives execution of this Agreement.
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6. Except as otherwise provided in Paragraphs 18 and 19 of this Agreement,
Executive represents and warrants that Executive has never commenced or filed,
and Executive covenants and agrees never to commence, file, aid, or in any way
prosecute or cause to be commenced or prosecuted against the Releasees any
action, charge, complaint, or other proceeding, whether administrative,
judicial, legislative, or otherwise, relating to Executive's employment with the
Company, including, but not limited to, any action or proceeding for attorneys'
fees, experts' fees disbursements, or costs based upon or seeking relief on
account of actions or failures to act by the Releasees which may have occurred
or failed to occur before Executive's execution of this Agreement.

7. Except as otherwise provided in Paragraph 18 of this Agreement,
Executive represents and warrants that no person other than Executive is
entitled to assert any claim based on or arising out of any alleged
discriminatory, unlawful, wrongful, tortious, or other conduct against Executive
by the Releasees including, but not 1limited to, arty and all claims for
attorneys' fees or damages resulting as a consequence thereof, based upon or
seeking relief on account of actions or failures to act by the Releasees which
may have occurred or failed to occur before Executive's execution of this
Agreement. Except as otherwise provided in Paragraph 18 of this Agreement,
Executive further represents and warrants that Executive has not assigned and
shall never assign any such claim, and that in the event any such claim is filed
or prosecuted by any other person or entity, Executive will cooperate fully with
the Releasees and will move immediately to withdraw Executive's name and to
disassociate Executive completely from any such claim, will request such person
or entity to withdraw such claim with prejudice, and will not wvoluntarily
cooperate with or testify on behalf of the person or entity prosecuting such
claim.

8. Executive shall keep confidential, and shall not hereafter disclose to
any person, firm, corporation, governmental agency, or other entity other than
UTStarcom, Inc. and its designees, any trade secret, proprietary information, or
confidential information of the Company, including, but not 1limited to,
information relating to trade secrets, processes, methods, pricing strategies,
customer lists, marketing plans, product introductions, advertising or
promotional programs, sales, and other confidential business matters.

9. Unless otherwise required by law, Executive shall not disclose facts
relating to or disparage the Company or any parent, subsidiary or affiliate
thereof, or the business, operations, personnel, policies or procedures of any
of them. Unless otherwise required by law, neither the Company or Audiovox or
any person acting on their behalf shall disclose facts relating to or disparage
the business or personal reputation of Executive.

10. Executive shall keep the terms, amount, and fact of this Agreement
confidential, and shall not hereafter disclose any information concerning this
Agreement to any person, firm., corporation, governmental agency, or other
entity without the prior written consent of the Company, except that Executive
may disclose this Agreement to his tax and legal advisers and as may become
necessary to file income tax returns, keep related financial records, or comply
with any court order, subpoena, or other direction by a court, administrative
agency, or legislative body,
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11. Should any provision of this Agreement be declared or determined by a
court to be illegal or invalid, the validity of the remaining parts, terms, or
provisions shall not be affected thereby and said illegal or invalid part, term,
or provision shall be deemed not to be a part of this Agreement.

12. Executive agrees to indemnify and hold harmless each and all of the
Releasees from and against any and all 1loss, cost, damage, or expense,
including, but not limited to, attorneys' fees, incurred by the Releasees, or
any of them, arising out of any breach by Executive of this Agreement, or the
fact that any representation made by Executive in this Agreement was false when
made.

13. This Agreement shall be deemed to have been made at and shall be
interpreted, construed, and enforced pursuant to the laws of the State of New
York.

14. As used in this Agreement, the singular or plural number shall be
deemed to include the other whenever the context so indicates or requires.

15. This Agreement sets forth the entire agreement between the parties
hereto with respect to Executive's employment with the Company and the
termination thereof, fully supersedes any and all prior agreements or
understandings between the parties hereto pertaining to the subject matter
hereof, and may not be modified orally.

16. This Agreement shall not in any way be construed as an admission by the
Company of any liability, or of any wrongful or unlawful acts whatsoever against
Executive or any other person, and the Company specifically disclaims any
liability to or wrongful or unlawful acts against Executive or any other person,
on the part of the Company, or any of the other Releasees.

17. Executive expressly acknowledges, represents, and warrants that the
terms and pro- visions of this  Agreement herein stated are the only
consideration for signing this Agreement; that no other promise or agreement of
any kind has been made to or with any person or entity whatsoever to cause the
signing of this Agreement; and that, in executing this Agreement, Executive does
not rely and has not relied upon any representation or statement made by any of
the Releasees or by any of the Releasees' agents, representatives, or attorneys
with regard to the subject matter, basis, or effect of this Agreement or
otherwise.

18. Notwithstanding any other provision of this Agreement to the contrary:

(a) Executive, 1in consideration of the monies paid by the Company, as
described in Paragraph 3 of this Agreement (which payments Executive agrees
contain consideration in addition to anything of value to which Executive
is already entitled), agrees that this Agreement constitutes a knowing and
voluntary waiver of all rights or claims Executive may have against the
Releasees, or any of them, including, but not 1limited to, all rights or
claims arising under the Age Discrimination in Employment Act of 1967, as
amended ("ADEA"), including, but not limited to, all claims of age
discrimination in employment and all claims of retaliation in violation of
the ADEA.
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(b) The Company and Executive agree that, by entering into this
Agreement, Executive does not waive rights or claims that may arise after
the date this Agreement is executed.

(c) The Company and Executive agree that this Agreement shall not
affect the rights and responsibilities of the U.S. Equal Employment
Opportunity Commission (the "EEOC") to enforce the ADEA and other laws, and
further agree that this Agreement shall not be used to justify interfering
with Executive's protected right to file a charge or participate in an
investigation or proceeding conducted by the EEOC. The Company and
Executive further agree that Executive knowingly and voluntarily waives all
rights or claims (that arose prior to Executive's execution of this
Agreement) Executive may have against the Releasees, or any of them, to
receive any benefit or remedial relief (including, but not limited to,
reinstatement, back pay, front pay, damages, attorneys' fees, and experts'
fees) as a consequence of any charge filed with the EEOC, and of any
litigation concerning any facts alleged in any such charge.

(d) The Company and Executive agree that, for a period of seven (7)
days following the execution of this Agreement, Executive has the right to
revoke this Agreement by written notice of revocation delivered to Charles
M. Stoehr of the Company, in Hauppauge, New York. The Company and Executive
further agree that this Agreement shall not become effective or enforceable
until the eighth (8th) day after the execution of this Agreement; and that
in the event Executive revokes this Agreement prior to the eighth (8th) day
after execution of this Agreement, this Agreement and the promises
contained in this Agreement shall automatically be deemed null and void.

(e) The Company hereby advises and urges Executive in writing to
consult with an attorney prior to executing this Agreement. Executive
represents and warrants that the Company has advised and urged Executive in
writing, as specifically stated in this written Agreement, to consult with
an attorney prior to executing this Agreement. Executive further represents
and warrants that the Company gave Executive a period of at least
twenty-one (21) days to consider this Agreement before executing this
Agreement.

(f) Executive's acceptance of any of the monies paid or benefits
provided by the Company, as described in Paragraph 3 of this Agreement, at
any time more than seven (7) days after the execution of this Agreement
shall constitute an admission by Executive that Executive did not revoke
this Agreement during the revocation period of seven (7) days; and shall
further constitute an admission by Executive that this Agreement has become
effective and enforceable.

(g) If Executive executed this Agreement at any time prior to the end
of the greater than twenty-one (21) day period that the Company gave
Executive in which to consider this Agreement, such early execution was a
knowing and voluntary waiver of Executive's right to consider this
Agreement for at least twenty-one (21) days, and was due to Executive's
belief that Executive had ample time in which to consider and understand
this Agreement, and in which to review this Agreement with an attorney.

Exhibit 99.4
5



19. (a) Audiovox and the Company acknowledge and agree that notwithstanding
the termination of Executive's employment with the Company, Executive (subject
to shareholder approval before the Termination Date) will continue to serve as a
member of the Board of Directors of Audiovox for the year 2004-2005 and
thereafter as long as he continues to be elected by the shareholders. While he
remains as a director, he is entitled to the following options which have
already been granted to him:

OPTION NUMBER PRICE EXPIRATION DATE
30,000 5.88 August 9, 2005
326,000 7.6875 July 21, 2007
75,000 11.000 November 22, 2004
580, 000 15.000 September 9, 2009

(b) Nothing in this Agreement 1is intended to release the Releasees
from any rights Executive may have, or compensation or other benefitis to
which he may be entitled, now or in the future, 1in his capacity as a
Director of Audiovox or any of its subsidiaries, or in his capacity as a
shareholder and optionholder of Audiovox.

(c) Nothing in this Agreement 1is intended to release the Releasees
from any rights to indemnification to which Executive may be entitled as a
director and/or officer of Audiovox and the Company under such
corporations' certificates of incorporation, by-laws, any indemnification
agreement, any policy of directors and officers insurance maintained by
Audiovox and the Company, or otherwise at law.

(d) Nothing in this Agreement 1is intended to release the Releasees
from any rights that Executive may have on the Termination Date for
unreimbursed business and travel expenses consistent with past practice,
unreimbursed medical and health care expenses covered under health
insurance plans, the vested benefits under retirement plans maintained for
the benefit of employees of the Company, claims under workers' compensation
laws or any claims that he may have against the Releasees that are
unrelated to his employment with the Company.

20. This Agreement shall be null and void if the APA is terminated by the
parties thereto.

21. In consideration of this Agreement, the Company, its officers and
directors, release and forever discharge Executive from any and all damages,
claims and demands that could be asserted against him arising out of his
employment with the Company.

22. EXECUTIVE EXPRESSLY ACKNOWLEDGES, REPRESENTS, AND WARRANTS THAT
EXECUTIVE HAS CAREFULLY READ THIS AGREEMENT AND GENERAL RELEASE; THAT EXECUTIVE
FULLY UNDERSTANDS THUS AGREEMENT AND GENERAL RELEASE'S TERMS, CONDITIONS, AND
SIGNIFICANCE; THAT EXECUTIVE HAS HAD AMPLE TIME TO CONSIDER THIS AGREEMENT AND
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GENERAL RELEASE; THAT THE COMPANY HAS ADVISED AND URGED EXECUTIVE TO CONSULT
WITH AN ATTORNEY CONCERNING THIS AGREEMENT AND GENERAL RELEASE; THAT EXECUTIVE
HAS HAD A FULL OPPORTUNITY TO REVIEW THIS AGREEMENT AND GENERAL RELEASE WITH AN
ATTORNEY, AND HAS DONE SO OR HAS DECLINED TO DO SO; AND THAT EXECUTIVE HAS
EXECUTED THIS AGREEMENT AND GENERAL RELEASE VOLUNTARILY, KNOWINGLY, AND WITH
SUCH ADVICE FROM AN ATTORNEY AS EXECUTIVE DEEMED APPROPRIATE.

PLEASE READ CAREFULLY. THIS AGREEMENT AND GENERAL RELEASE HAS IMPORTANT LEGAL
CONSEQUENCES.

Audiovox Communications Corp. Executive
By: /s/ Charles M. Stoehr By: /s/ Philip Christopher
Charles M. Stoehr, Philip Christopher

Vice President
Audiovox Corporation
By: /s/ John J. Shalam

John J. Shalam,

President and CEO

STATE OF NEW YORK)
ss.. COUNTY OF NASSAU)

On June 10, 2004 before me personally came Philip Christopher to me known and

known to me to be the individual described in and who executed the foregoing
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Agreement and General Release, and he duly acknowledged to me that he
voluntarily and knowingly executed the said Agreement, after having read and
understood said Agreement.

/s/ Robert S. Levy
Robert S. Levy
Notary Public
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STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (this "Agreement") is made and entered into
as of June 10, 2004 by and among TOSHIBA CORPORATION, a Japanese corporation,
acting through its Mobile Communications Company ("Toshiba"), AUDIOVOX
COMMUNICATIONS CORP., a Delaware corporation ("ACC"), and AUDIOVOX CORPORATION,
a Delaware corporation ("Audiovox"). Toshiba, ACC and Audiovox are referred to
herein collectively as the "Parties" and each individually as a "Party".

RECITALS

A. The Parties are currently parties to the agreements set forth on
Schedule A (the "Existing Agreements").

B. Concurrently herewith, Audiovox and ACC are entering into an Asset
Purchase Agreement dated as of the date hereof with UTStarcom, Inc. ("UTSI") and
certain other parties identified therein (the "Asset Purchase Agreement"). The
Asset Purchase Agreement provides for, among other things, ACC's transfer of
certain assets and liabilities to UTSI on the terms and conditions set forth in
such agreement.

C. In connection with the transactions contemplated by the Asset Purchase
Agreement, the Parties wish to enter into this Agreement to provide for
Toshiba's sale of ACC shares to Audiovox, the termination of the Existing
Agreements and the other matters set forth herein, in each case on the terms and
conditions set forth herein.

D. Certain terms used herein have the meanings set forth for such terms in
the text of this Agreement or in Annex I hereto.

NOW, THEREFORE, for valuable consideration, the receipt and adequacy of
which are hereby acknowledged, the Parties hereby agree as follows:

AGREEMENT
1. Purchase and Sale of the Shares; Payment of the Note.
Subject to the terms and conditions of this Agreement, at the Closing:

1.1 Toshiba shall sell and transfer to Audiovox, and Audiovox shall
purchase from Toshiba, 29.166666 shares (the "Shares") of ACC's Class B Common
Stock, no par value per share.

1.2 ACC shall pay to Toshiba U.S.$8,106,667 as payment in full of the
entire outstanding principal amount of the Non-Negotiable Subordinated
Convertible Promissory Note of ACC dated May 31, 2002 issued to Toshiba (the
"Note"), and all accrued and unpaid interest thereon through and including the
Closing Date (such principal amount and interest are described collectively
herein as the "Note Payment Amount").
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1.3 The aggregate purchase price for the Shares shall be U.S.$5,483,333
(the "Share Purchase Price"). The Share Purchase Price and the Note Payment
Amount shall be payable in cash at the Closing as provided in Section 2.2.

2. The Closing.

2.1 Closing; Time and Place. The closing of the purchase and sale of the
Shares contemplated by this Agreement shall take place immediately prior to the
UTSI Closing, and the closing of the repayment of the Note contemplated by this
Agreement shall take place concurrently with the UTSI Closing. Such closings
(collectively, the "Closing") shall take place at ACC's offices or at another
place agreed by the Parties. The date and time of the closing of the purchase
and sale of the Shares hereunder are referred to herein as the "Closing Date".

2.2 Closing Deliveries.
(a) By Audiovox. At the Closing, Audiovox shall deliver to Toshiba:

(1)The certificate or certificates described in Section 7.1(c).



(iiThe Share Purchase Price by wire transfer of immediately
available funds to an account specified by Toshiba (for the avoidance
of doubt, such payment shall be made on the UTSI Closing Date).

(b) By ACC. At the Closing, ACC shall deliver to Toshiba the Note
Payment Amount by wire transfer of immediately available funds to an
account specified by Toshiba (for the avoidance of doubt, such payment
shall be made on the UTSI Closing Date), together with a schedule showing
the calculation of interest paid on the Note at the Closing.

(c) By Toshiba. At the Closing, Toshiba shall deliver:
(1)To Audiovox, a certificate representing the Shares (duly
endorsed in blank for transfer or accompanied by a stock power duly

endorsed in blank).

(1iiTo ACC, the Note for cancellation wupon payment as provided
herein.

(iiTo Audiovox, the certificate described in Section 7.2(c).

2.3 Audiovox and ACC (collectively, the "Interested Parties") and Toshiba
shall each use its respective commercially reasonable efforts to cause all
conditions to the obligations of the Parties at the Closing as contained in
Section 7 to be satisfied.

2.4 In case ACC deducts any U.S. withholding tax amounts from interest
payments to Toshiba on the Note, ACC shall timely pay such taxes and shall
provide Toshiba with official receipt of such payment.
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3. Representations and Warranties of the Interested Parties.

The Interested Parties hereby jointly and severally represent and warrant
to Toshiba as follows:

3.1 Organization and Related Matters. Each Interested Party 1is a
corporation duly incorporated, validly existing and in good standing under the
laws of the State of Delaware.

3.2 Authority; Enforceability; Effect of Agreement. Each Interested Party
has all necessary corporate power and authority to execute, deliver and perform
this Agreement. This Agreement has been duly authorized by all necessary
corporate action of each 1Interested Party, and has been duly executed and
delivered by each Interested Party. Assuming the due authorization, execution
and delivery by Toshiba, this Agreement constitutes a valid and legally binding
obligation of each Interested Party, enforceable against each Interested Party
in accordance with its terms.

3.3 No Conflicts.

(a) The execution and delivery by each 1Interested Party of this
Agreement does not, and the performance by each 1Interested Party of its
obligations hereunder will not, conflict with or result in any violation of
or default (with or without notice or lapse of time or both) under (i) the
organizational documents of either 1Interested Party, (ii) any Contract or
Approval to which either Interested Party is a party or is otherwise bound,
or (iii) any Legal Requirement applicable to either Interested Party.

(b) The execution and delivery of this Agreement by each Interested
Party, the performance of its obligations hereunder and the consummation of
the transactions contemplated hereby will not require any Approvals of or
with any Person (for the avoidance of the doubt, certain Approvals shall be
required to consummate the UTSI Transactions, as disclosed under the UTSI
Agreements).

3.4 UTSI Agreements. The UTSI Agreements constitute all of the material
Contracts between UTSI and the Interested Parties with respect to the
transactions contemplated by the Asset Purchase Agreement.

3.5 Reduction Items. Neither Interested Party or any of its respective
Affiliates, officers or employees will, directly or indirectly, receive any
payments, benefits or other value in connection with the Reduction Items, except
as contemplated in the definition of Reduction Items. The Reduction Items
payments will be paid in full to the applicable parties at or following the
Closing.

4. Representations and Warranties of Toshiba.
Toshiba hereby represents and warrants to Audiovox and ACC as follows:

4.1 Organization and Related Matters. Toshiba 1is a corporation duly
incorporated and validly existing under the laws of Japan.

4.2 Authority; Enforceability; Effect of Agreement. Toshiba has all
necessary organizational power and authority to execute, deliver and perform
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this Agreement. This Agreement has been duly authorized by all necessary
corporate action of Toshiba, and has been duly executed and delivered by
Toshiba. Assuming the due authorization, execution and delivery by each
Interested Party, this Agreement constitutes a valid and 1legally binding
obligation of Toshiba, enforceable against Toshiba in accordance with its terms.

4.3 No Conflicts.

(a) The execution and delivery by Toshiba of this Agreement does not,
and the performance by Toshiba of its obligations hereunder will not,
conflict with or result in any violation of or default (with or without
notice or lapse of time or both) under (i) the organizational documents of
Toshiba, (ii) any Contract or Approval to which Toshiba is a party or is
otherwise bound, or (iii) any Legal Requirement applicable to Toshiba.

(b) The execution and delivery of this Agreement by Toshiba, the
performance of its obligations hereunder and the consummation of the
transactions contemplated hereby will not require any Approvals of or with
any Person.

4.4 Ownership of Shares. Toshiba is the record and beneficial holder of the
Shares and will transfer and deliver to Audiovox at the Closing valid title to
the Shares, free and clear of any lien, encumbrance, pledge, interests of third
parties or other claims.

5. Termination of Existing Agreements; Surviving Provisions.

5.1 Except as provided in Section 5.2, effective upon the consummation of
the Closing, each Existing Agreement shall hereby terminate and cease to have
further force or effect, and none of the parties to the Existing Agreements nor
any other Persons shall have any further rights or obligations under any
Existing Agreement.

5.2 Notwithstanding Section 5.1, the following Sections of the Existing
Agreements shall survive the termination of the applicable Existing Agreements
pursuant to Section 5.1 and shall continue in full force and effect from and
after the date of such termination in accordance with their respective terms
(the surviving provisions of the Existing Agreements as set forth in this
Section 5.2 are described herein as the "Surviving Provisions"):

(a) The following Sections of the Securities Purchase Agreement shall
constitute Surviving Provisions: 5.4, 5.5, 5.6, 5.7, 6.1 (subject to the
Parties' acknowledgment that there has been no extension of a statute of
limitation and there has been no notice given by any Party that any
inaccuracy in or breach of any representation or warranty by another Party
has to date occurred with respect to such Section), 6.2, 6.3, 6.4, 6.5, 6.6
(subject to the Parties' acknowledgment that to date no notification under
such Section has been made by any Party), 6.8, 6.9, 6.10, 7.1, 7.2, 7.3,
7.4, 7.5 and 8.

(b) The following Sections of the Stockholders Agreement shall
constitute Surviving Provisions: 4.1(a), 4.1(b), 4.1(c), 4.1(d), 4.1(e) and
8 (except for 8.1).
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(c) The following Sections of the Distribution Agreement shall
constitute Surviving Provisions: 1.1 and 1.2 (solely to the extent that the
definitions of "Products" and "Toshiba Products" contained in those
Sections are applicable to other Surviving Provisions of the Distribution
Agreement), 9.3, 10 (first sentence only), 13, 15.5, 16.1, 16.2, 16.3,
16.4, 16.5, 17.3(b) and 18.

(d) The following Sections of the Secondment Agreement shall
constitute Surviving Provisions: 4, 6 and 7 (solely to the extent that any
payment obligations of Toshiba and ACC under such Sections have accrued as
of the Closing Date), 8, 11, 12, 13, 14, 15, 16, 17, 18, 19 and 20.

(e) The following Sections of the Service Agreement shall constitute
Surviving Provisions: 3 (solely to the extent that any payment obligations
of Toshiba under such Section have accrued as of the Closing Date), 4, 5,
6, 9 and 10.

6. Releases and Covenants Not to Sue.

This Section 6 shall become effective only upon the consummation of the
Closing, and not otherwise.

6.1 By the Interested Parties.

(a) Subject to Section 6.1(c), each Interested Party hereby forever
waives and releases each Person in the Toshiba Group of and from any and
all Claims that such 1Interested Party has, had or may in the future have
against such Person, arising from or related to any act, fact, transaction,
cause, matter, condition, occurrence or event whatsoever occurring or in
existence at or prior to the Closing Date (collectively, the "Interested
Party Released Claims"). For the avoidance of doubt, the Interested Party
Released Claims shall include any Claim (other than as set forth in Section
6.1(c)) arising from or related to any failure or alleged failure by
Toshiba to develop or supply products, any delay or alleged delay by
Toshiba in the development or supply of products, or any failure or alleged
failure by Toshiba to use commercially reasonable efforts, good faith
efforts, best efforts or any other efforts to develop or supply products
(including in each case products described in clause (b) of the definition
of Toshiba Products contained herein).

(b) Each 1Interested Party shall not, and shall cause each Person of
the Interested Party Group not to, initiate, file, institute, maintain or
proceed upon, or encourage, advise, or voluntarily assist any other Person
to initiate, institute, maintain, or proceed upon, any Interested Party
Released Claim.

(c) The waivers and releases set forth in Section 6.1(a) shall not
apply to or affect, and the Interested Party Released Claims shall not
include:

(i)any Claim arising from or related to Toshiba's obligations
under any Surviving Provision;

(iiany Claim arising from or related to Reserved Third Party
Claims;

(iiany rights of reimbursement for payments made by ACC to
carriers relating to test phone numbers for Toshiba Product models
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9900 and 9950;

(ivany rights of reimbursement to the extent that air freight
charges incurred by ACC and caused by late delivery on Toshiba's part
of units of Toshiba Product model 9900 exceed boat delivery charges
for such units;

(v)any rights of reimbursement for costs incurred by ACC to
purchase items from third parties (such as other manufacturers'
products) at Toshiba's request;

(viany rights of reimbursement for expenses incurred by ACC at
Toshiba's request and relating to printing, artwork, welcome CDs and
manuals for units of Toshiba Product model 9900 provided to Verizon;
or

(viany rights of reimbursement for expenses incurred by ACC at
Toshiba's request and relating to obtaining approval of model 9900 by
Verizon.

For the avoidance of doubt, this Section 6.1(c) shall not be deemed to
expand, reduce or otherwise affect the rights or obligations of any Party or to
create any new rights or obligations with respect to the matters set forth in
paragraphs (i) through (vii) of this Section 6.1(c), other than to preserve
those rights and obligations as they may exist at the Closing Date or in the
future, as applicable. All such preserved rights and obligations shall be
subject to all applicable <claims, counterclaims, defenses and other rights of
the Toshiba Group, which shall not be deemed to be waived or otherwise affected
by this Section 6.1(c).

6.2 By Toshiba.

(a) Subject to Section 6.2(c), Toshiba hereby forever waives and releases
each Person in the Interested Party Group of and from any and all Claims that
Toshiba has, had or may in the future have against such Person, arising from or
related to any act, fact, transaction, cause, matter, condition, occurrence or
event whatsoever occurring or in existence at or prior to the Closing Date
(collectively, the "Toshiba Released Claims").

(b) Toshiba shall not, and shall cause each Person of the Toshiba Group not
to, initiate, file, institute, maintain or proceed upon, or encourage, advise,
or voluntarily assist any other Person to initiate, institute, maintain, or
proceed upon, any Toshiba Released Claim.

(c) The waivers and releases set forth in Section 6.2(a) shall not apply to
or affect, and the Toshiba Released Claims shall not include:

(i)any Claim arising from or related to the obligations of either
Interested Party under any Surviving Provision; or

(iiany Claim arising from or related to Reserved Third Party Claims.
For the avoidance of doubt, this Section 6.2(c) shall not be deemed to
expand, reduce or otherwise affect the rights or obligations of any Party or to
create any new rights or obligations with respect to the matters set forth in
paragraphs (i) and (ii) of this Section 6.2(c), other than to preserve those
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rights and obligations as they may exist at the Closing Date or in the future,
as applicable. All such preserved rights and obligations shall be subject to all
applicable claims, counterclaims, defenses and other rights of the Interested
Party Group, which shall not be deemed to be waived or otherwise affected by
this Section 6.2(c).

6.3 Representations and Warranties. The Interested Parties jointly and
severally represent and warrant that they are the sole owners of, and have not
assigned, sold, transferred, encumbered, hypothecated, or otherwise disposed of,
any of the Interested Party Released Claims or any interest therein. Toshiba
represents and warrants that it is the sole owner of, and has not assigned,
sold, transferred, encumbered, hypothecated, or otherwise disposed of, any of
the Toshiba Released Claims or any interest therein.

6.4 Each Party acknowledges that it may have sustained Losses that are
presently wunknown or unsuspected, and that such Losses that may have been
sustained may give rise to additional Losses in the future. Nevertheless, each
Party acknowledges that the terms and conditions set forth in this Section 6
have been negotiated and agreed upon in light of any and all such risks, and
each Party intends hereby to release and discharge any unknown Claims that are
included in the scope of the Interested Party Released Claims (in the case of
the 1Interested Parties) and the Toshiba Released Claims (in the case of
Toshiba).

6.5 The Parties agree that this Agreement constitutes a compromise
settlement of disputed Claims, and that neither the execution and delivery of
this Agreement nor the waivers and releases set forth in this Section 6 shall be
deemed or construed as an admission by any Party of any liability or
responsibility at any time for any purpose; provided that the obligations of the
Parties set forth in this Section 6 may be pleaded as a full and complete
defense to, and may be used as the basis for an injunction against, any
Proceeding which may be instituted, prosecuted or attempted in breach of this
Section 6.

7. Conditions Precedent to Closing.

7.1 Conditions to the Obligations of Toshiba. The obligation of Toshiba to
take the actions required to be taken by Toshiba at the Closing is subject to
the satisfaction, at or prior to the Closing, of each of the following
conditions (any of which may be waived by Toshiba in writing, in whole or in
part):

(a) Representations and Warranties. The representations and warranties
of each 1Interested Party set forth in this Agreement shall be true and
correct as of the Closing Date with the same effect as though such
representations and warranties had been made at and as of the Closing Date.

(b) Performance. Each Interested Party shall have performed all
obligations and complied in all material respects with all covenants
required under this Agreement to be performed or complied with by it on or
prior to the Closing Date.

(c) officers Certificate. Audiovox shall have delivered to Toshiba a
certificate or certificates of the Interested Parties executed by an
authorized officer of each Interested Party certifying to the matters set
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forth in Sections 7.1(a) and 7.1(b).
(d) Consummation of the UTSI Transactions.

(i)There shall have been no modifications or amendments to any
UTSI Agreement as in effect on the date hereof that would materially
change the structure of the UTSI Transactions;

(iiIn case of any modifications or amendments to any UTSI
Agreement as in effect on the date hereof that would result in any
increase in the consideration payable to ACC in the UTSI Transactions,
Audiovox shall have agreed to equitably share such increase with
Toshiba on terms mutually acceptable to Audiovox and Toshiba; and

(1iThe UTSI Transactions shall have been consummated (subject to
modifications and amendments to the USTI Agreements made in compliance
with subsections (i) and (ii)).

(e) Reduction Items. The aggregate Reduction Items payments shall not
be less than U.S.$25,000,000.

(f) No Proceedings. No Proceeding (i) pertaining to the transactions
contemplated by this Agreement or their consummation or (ii) that would
reasonably be expected to have a material adverse impact on the UTSI
Transactions or their consummation shall have been instituted or threatened
on or prior to the Closing Date.

(g) Illegality. No Law shall be in effect which prohibits or restricts
the consummation of the Transactions.

7.2 Conditions to the Obligations of the Interested Parties. The obligation
of each 1Interested Party to take the actions required to be taken by such
Interested Party at the Closing is subject to the satisfaction, at or prior to
the Closing, of each of the following conditions (any of which may be waived by
Audiovox in writing, in whole or in part):

(a) Representations and Warranties. The representations and warranties
of Toshiba set forth in this Agreement shall be true and correct as of the
Closing Date with the same effect as though such representations and
warranties had been made at and as of the Closing Date.

(b) Performance. Toshiba shall have performed all obligations and
complied in all material respects with all covenants required under this
Agreement to be performed or complied with by it on or prior to the Closing
Date.

(c) Officers Certificate. Toshiba shall have delivered to Audiovox a
certificate of Toshiba executed by an authorized officer of Toshiba
certifying to the matters set forth in Sections 7.2(a) and 7.2(b).

(d) Consummation of the UTSI Transactions. The UTSI Transactions shall
have been consummated.

(e) No Proceedings. No Proceeding (i) pertaining to the transactions
contemplated by this Agreement or their consummation or (ii) that would
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reasonably be expected to have a material adverse impact on the UTSI
Transactions or their consummation shall have been instituted or threatened on
or prior to the Closing Date.

(f) Illegality. No Law shall be in effect which prohibits or restricts
the consummation of the Transactions.

8. Survival; Indemnification.

8.1 Survival of Representations and Warranties. The representations and
warranties of the Parties contained in or made pursuant to this Agreement shall
expire one year after the Closing, except that if a claim or notice is given
under Section 8 with respect to any representation or warranty prior to the
applicable expiration date, such representation or warranty shall continue
indefinitely until such claim is finally resolved.

8.2 Indemnification.

(a) Indemnification by the Interested Parties. The Interested Parties
shall jointly and severally indemnify and hold harmless Toshiba and its
employees, Affiliates, representatives, advisors, agents and assigns from
and against any and all Losses as a result of, based upon or arising from:

(i)Any inaccuracy in or breach of any representation or warranty by a
Interested Party contained herein.

(iiAny breach by a Interested Party of, or any failure by a Interested
Party to perform or comply with, any of its obligations contained in this
Agreement.

8.3 1Indemnification by Toshiba. Toshiba shall indemnify and hold harmless
the Interested Parties and their respective  employees, Affiliates,
representatives, advisors, agents and assigns from and against any and all
Losses as a result of, based upon or arising from:

(a) Any inaccuracy in or breach of any representation or warranty by
Toshiba contained herein.

(b) Any breach by Toshiba of, or any failure by Toshiba to perform or
comply with, any of its obligations contained in this Agreement.

8.4 Indemnification Procedure.

(a) Claims for Indemnification. Whenever any claim shall arise for
indemnification wunder this Section 8, the indemnified person making such claim
shall promptly notify the indemnifying person in writing of the claim and, when
known, the facts constituting the basis for such claim; provided that failure to
give such notice shall not affect any rights or remedies of the indemnified
person hereunder except to the extent that the indemnifying person is materially
prejudiced thereby.
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(b) Defense of Third Party Claims. In connection with any Third Party Claim
giving rise to indemnity hereunder and upon request of the indemnified person
seeking indemnification, the indemnifying person at its sole cost and expense
shall assume the defense of any such Third Party Claim and thereafter diligently
conduct the defense thereof with counsel reasonably acceptable to the
indemnified person. The indemnified person shall be entitled to participate in
the defense of any Third Party Claim assumed by an indemnifying person with the
indemnified person's counsel and at its own expense. If the indemnifying person
does not assume the defense of such Third Party Claim within thirty (30) days
after written notice thereof from the indemnified person, and if the indemnified
person elects at its option to assume the defense of the Third Party Claim
itself, the indemnified person may defend against such Third Party Claim in such
manner and on such terms as it may deem appropriate, including but not limited
to settling such claim, such defense to be at the sole cost and expense of the
indemnifying person. Notwithstanding the foregoing, without the prior written
consent of the indemnified person, which shall not be unreasonably withheld, the
indemnifying person shall not consent to the entry of any judgment or enter into
any settlement (or have any liability for Losses with respect thereto) which
does not include as an unconditional term thereof the giving by the claimant or
plaintiff to the indemnified persons a release from all liability with respect
to such Third Party Claim.

(c) Reasonable Cooperation. The indemnified persons shall reasonably
cooperate at the indemnifying person's expense in any Proceedings with respect
to any Third Party Claim in respect of which indemnity is provided pursuant to
this Section 8, including, but not limited to, by providing the indemnifying
person with reasonable access to employees and officers (including as witnesses)
and other information.

8.5 Not Exclusive Remedy. This Section 8 shall not be deemed to preclude or
otherwise 1limit in any way the exercise of any other rights or the pursuit of
any other remedies for the breach of this Agreement or with respect to any
inaccuracy of representations or warranties contained herein.

8.6 No Duplication. No indemnified person shall be entitled to any
duplication of reimbursement or indemnification with respect to any claims which
constitute a breach of more than one representation, warranty, covenant or
agreement contained in this Agreement, provided that such claims are reimbursed
or indemnified to the full extent provided for hereunder.

9. Termination; Effect.

9.1 Termination. This Agreement may be terminated at any time before the
Closing as follows:

(a) Consent of Toshiba and Audiovox. By consent in writing of Toshiba
and Audiovox.

(b) Failure of Closing to Occur. By either Toshiba or Audiovox by
written notice to the other party if the Closing has not occurred by the
first anniversary of the date hereof, other than through the failure of the
terminating Party to comply with its obligations under this Agreement.

(c) Termination of the Asset Purchase Agreement. Automatically without
action by any Party upon termination of the Asset Purchase Agreement.
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(d) Failure of a Interested Party. By Toshiba, if there has been a
material violation or breach by either Interested Party of any
representation, warranty, covenant or agreement contained in this
Agreement, which violation or breach shall not have been cured or corrected
by the violating or breaching Interested Party within 10 days after receipt
of notice thereof.

(e) Failure of Toshiba. By Audiovox, if there has been a material
violation or breach by Toshiba of any representation, warranty, covenant or
agreement contained in this Agreement, which violation or breach shall not
have been cured or corrected by Toshiba within 10 days after receipt of
notice thereof.

9.2 Effect of Termination. 1In the event of the termination of this
Agreement pursuant to Section 9.1, (a) no Party shall have any liability to any
other Party in respect of this Agreement, except for any liabilities relating to
(i) any breach of any covenant contained herein occurring prior to such
termination, or (ii) any breach of or inaccuracy in any representation or
warranty occurring prior to such termination, and (b) for the avoidance of doubt
but subject to clause (a) of this Section 9.2, the Parties' execution and
delivery of this Agreement shall be deemed to have no effect on the Parties'
rights and obligations under the Existing Agreements or otherwise.

10. General Provisions.

10.1Governing Law. This Agreement shall be construed and interpreted in
accordance with and governed by the Laws of the State of New York, U.S.A.,
including, without limitation, Section 5-1401 of the General Obligations Law of
the State of New York (without regard to the choice of law provisions thereof).
Judgement upon an award rendered by the arbitrators pursuant to Section 10.2
shall be entered in the courts of the State of New York, and the Parties hereby
submit to the exclusive jurisdiction of such courts for the purpose of any such
entry. The Parties agree and consent that services of process may be made upon
the Parties in any legal proceedings relating hereto by any means allowed under
applicable Law.

10.2Dispute Resolution.

(a) The Parties intend that all disputes between the Parties arising
out of this Agreement that do not involve Claims by or against Third
Parties shall be settled by the Parties amicably through good faith
discussions upon the written request of either Toshiba or Audiovox. In the
event that any such dispute cannot be resolved thereby within a period of
sixty (60) calendar days after such notice has been given, such dispute
shall be finally settled by binding arbitration at the request of Toshiba
or Audiovox.

(b) Each arbitration hereunder shall be conducted in the English
language in New York, New York, and shall be administered by the American
Arbitration Association wunder its Commercial Arbitration Rules then in
effect, before three (3) independent arbitrators to be appointed as
follows. Toshiba and Audiovox shall each appoint one (1) arbitrator, and
the two (2) arbitrators so appointed shall appoint a third arbitrator in
accordance with paragraph (c) of AAA Rule R-15 (Appointment of Neutral
Arbitrator by Party-Appointed Arbitrators or Parties) currently in effect.
However, in all events, these arbitration provisions shall govern over any
conflicting rules which may now or hereafter be contained in the applicable
rules.
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(c) Toshiba and Audiovox each may demand arbitration by filing a
written demand with the other Party within one hundred eighty (180)
calendar days after the expiration of the sixty (60) day period described
above. The arbitrators shall have the authority to grant any equitable and
legal remedies that would be available in any judicial proceeding intended
to resolve a dispute, including the termination of this Agreement.
Notwithstanding the foregoing, Toshiba and Audiovox each shall be entitled
to seek preliminary injunctive relief from any court of competent
jurisdiction, pending the final decision or award of the arbitrators. The
award rendered in an arbitration hereunder shall be final and
non-appealable.

10.3Notices and Other Communications. Any and all notices, requests,
demands and other communications required or otherwise contemplated to be made
under this Agreement shall be in writing and in English and shall be provided by
one or more of the following means and shall be deemed to have been duly given
(a) if delivered personally, when received, (b) if transmitted by facsimile, on
the first (1st) Business Day following receipt of a transmittal confirmation, or
(c) if by international courier service, on the third (3rd) Business Day
following the date of deposit with such courier service, or such earlier
delivery date as may be confirmed in writing to the sender by such courier
service. All such notices, requests, demands and other communications shall be
addressed as follows:

If to Toshiba:

Toshiba Corporation

Mobile Communications Company

1-1, Shibaura 1-chome, Minato-ku

Tokyo 105-8001

Japan

Attention: General Manager, Business Planning Division, Mobile
Communications Company

Telephone: (81-3) 3457-2608

Facsimile: (81-3) 5444-9442

If to Audiovox:

Audiovox Corporation

150 Marcus Blvd.

P.0. Box 18000

Hauppauge, NY 11788-1800

U.S.A.

Attention: Charles M. Stoehr
Telephone: (631) 436-6505
Facsimile: (631) 231-1370
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If to ACC:

Audiovox Communications Corp.
555 Wireless Boulevard
Hauppauge, New York 11788

U.S.A.

Attention: Charles M. Stoehr
Telephone: (631) 436-6505
Facsimile: (631) 231-1370

with a copy to:

Levy & Stopol, LLP

East Tower, 14th Floor

190 EAB Plaza

Uniondale, NY 11556-0190
Telephone: (516) 802-7007
Facsimile: (516) 802-7008

or to such other address or facsimile number as a Party may have specified to
the other Parties in writing delivered in accordance with this Section 10.3.

10.4Severability. If any provisions of this Agreement shall be held to be
illegal, invalid or unenforceable, the Parties agree that such provisions will
be enforced to the maximum extent permissible so as to effect the intent of the
Parties, and the wvalidity, legality and enforceability of the remaining
provisions of this Agreement shall not in any way be affected or impaired
thereby. If necessary to effect the intent of the Parties, the Parties will
negotiate 1in good faith to amend this Agreement to replace the unenforceable
language with enforceable language which as closely as possible reflects such
intent.

10.5Amendments. This Agreement may be amended or modified only by a written
instrument signed by each Party.

10.6Waiver. Any waiver by a Party of an instance of another Party's
noncompliance with any obligation or responsibility herein contained shall be in
writing and signed by the waiving Party and shall not be deemed a waiver of
other instances of another Party's noncompliance hereunder.

10.7No Assignment. This Agreement shall be binding upon and inure to the
benefit of and be enforceable by the respective successors and permitted assigns
of the Parties. Nothing in this Agreement shall confer any rights wupon any
Person other than the Parties and their respective successors and permitted
assigns. No Party may assign this Agreement or its rights hereunder to any
Person without the written consent of the other Parties. No assignment by any
Person of this Agreement or of any of such Person's rights hereunder shall
release such Person from any of its obligations hereunder. Any attempted
assignment of this Agreement in violation of this Section 10.7 shall be void and
of no effect.
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10.8Expenses. Each Party shall bear all out-of-pocket costs and expenses
(including, without limitation, attorney's, accountant's and financial advisor's
fees) incurred by it in connection with the negotiation and execution of this
Agreement.

10.9Construction. This Agreement has been negotiated by the Parties and
their respective counsel and shall be fairly interpreted in accordance with its
terms and without any strict construction in favor of or against any Party.

10.10 Interpretation and Construction of this Agreement. Unless the context
shall otherwise require, any pronoun shall include the corresponding masculine,
feminine and neuter forms, and words using the singular or plural number shall
also include the plural or singular number, respectively. The words "include,"
"includes" and "including" shall be deemed to be followed by the phrase "without
limitation". All references herein to Articles, Sections, Annexes, Exhibits and
Schedules shall be deemed to be references to Articles and Sections of, and
Annexes, Exhibits and Schedules to, this Agreement wunless the context shall
otherwise require. The headings of the Articles and Sections are inserted for
convenience of reference only and are not intended to be a part of or to affect
the meaning or interpretations of this Agreement. Unless the context shall
otherwise require, any reference to any agreement or other instrument or statute
or regulation is to such agreement, instrument, statute or regulation as amended
and supplemented from time to time (and, in the case of a statute or regulation,
to any successor provision). Any reference in this Agreement to a "day" or a
number of "days" (without the explicit qualification of "Business") shall be
interpreted as a reference to a calendar day or number of calendar days. If any
action or notice is to be taken or given on or by a particular calendar day, and
such calendar day is not a Business Day, then such action or notice shall be
deferred until, or may be taken or given, on the next Business Day.

10.11 Disclaimer of Agency. This Agreement shall not constitute any Party
as a legal representative or agent of any other Party, nor shall a Party have
the right or authority to assume, create or incur any Liability of any kind,
expressed or implied, against or in the name or on behalf of another Party or
any of its Affiliates.

10.12 Language. The Parties have negotiated this Agreement in the English
language, which shall be the governing language of this Agreement.

10.13 Relationship of the Parties. Nothing contained in this Agreement is
intended to, or shall be deemed to, create a partnership or joint venture
relationship among the Parties or any of their Affiliates for any purpose,
including tax purposes. None of the Parties nor any of their respective
Affiliates will take a position contrary to the foregoing.

10.14 Specific Performance. The Parties agree that each other Party shall
be entitled to obtain an injunction or injunctions 1in accordance with the
dispute resolution procedures contained in Section 10.1 to prevent breaches of
the provisions of this Agreement, or any agreement contemplated hereunder and to
enforce specifically the terms and provisions hereof, in each instance without
being required to post bond or other security, without being required to prove
irreparable harm, and in addition to, and without having to prove the adequacy
of, other remedies at Law.
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10.15 Consequential and Other Damages. No Party shall be liable to the
other Party under any contract, negligence, strict liability or other theory for
any indirect, incidental, consequential, punitive or other special damages
(including without limitation 1lost profits) asserted by the other Party;
provided that this Section shall not be deemed to expand, reduce or otherwise
affect any claims or rights reserved by the Parties under Sections 6.1 and 6.2.

10.16 Entire Agreement. The provisions of this Agreement and the Schedules
and Exhibits hereto set forth the entire agreement and understanding among the
Parties as to the subject matter hereof and supersede all prior agreements, oral
or written, and all other prior communications among the Parties relating to the
subject matter hereof.

10.17 Counterparts. This Agreement may be executed in multiple
counterparts, each of which shall be binding as of the date first written above,
and all of which shall constitute one and the same instrument. Each such
counterpart shall be deemed an original, and it shall not be necessary in making
proof of this Agreement to produce or account for more than one such
counterpart.

[remainder of page intentionally blank]
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IN WITNESS WHEREOF, the Parties have caused their respective duly
authorized representatives to execute this Stock Purchase Agreement as of the
date first above written.

TOSHIBA CORPORATION,
a Japanese corporation, acting through its
Mobile Communications Company

By: /s/ Chikahiro Yokota
Name: Chikahiro Yokota
Title: President and CEO, Mobile
Communications Company

AUDIOVOX COMMUNICATIONS
CORP.,
a Delaware corporation

By: /s/ Charles M. Stoehr
Name: Charles M. Stoehr
Title: Vice President

AUDIOVOX CORPORATION,
a Delaware corporation

By: /s/ John J. Shalam
Name: John J. Shalam
Title: Chief Executive Officer



Annex I
Certain Definitions

"Affiliate" of a specified Person means any Person that controls, is
controlled by or is under common control with such specified Person. For
purposes of this definition, "control" shall mean the possession, directly or
indirectly, of power to direct or cause the direction of management or policies
(whether through ownership of securities or other ownership interests, by
contract or otherwise).

"Approval" means, as to any Person, any consent, approval, authorization,
waiver, grant, concession, license, exemption or order of, registration,
certificate, declaration or filing with, or report or notice to, such Person.

"Business Day" means a day on which commercial banks in New York City are
generally open to conduct their regular banking business.

"Claim" or "Claims" means any and all claims, demands, agreements,
Contracts, covenants, representations, warranties, promises, undertakings,
actions, suits, causes of action, obligations, controversies, debts, costs,
expenses, charges, payments, accounts, damages, judgments, losses, injuries and
liabilities, of whatever kind or nature, in law, equity or otherwise, past,
present and future, whether known or unknown, anticipated or wunanticipated,
contingent or matured.

"Contract" means any contract, agreement, lease, plan, instrument or other
document, commitment, arrangement, undertaking, practice, understanding or
authorization, in each case whether or not in writing.

"Government Approval" means any Approval of, to or with any Governmental
Authority.

"Governmental Authority" shall mean any federation, nation, state,
sovereign or government, any federal, supranational, regional, state, local or
municipal political subdivision, any governmental or administrative body,
instrumentality, department or agency, or any court, administrative hearing
body, arbitrator, commission or other similar dispute resolving panel or body,
and any other entity exercising executive, legislative, judicial, regulatory or
administrative functions of a government.

"Interested Party Group" means each Interested Party and its past, present
and future parents, subsidiaries, and Affiliates, and each of their past,
present and future constituent members, partners, officers, shareholders,
directors, agents, employees and attorneys, and each of their respective
successors and assigns.

"Laws" means all applicable provisions of all (i) constitutions, treaties,
statutes, laws (including common law), rules, regulations, ordinances or codes
of any Governmental Authority, and



(ii) orders, decisions, injunctions, judgments, awards and decrees of any
Governmental Authority.

"Legal Requirement" shall mean any federal, state, regional, local,
municipal, foreign or other Law, statute, legislation, constitution, principle
of common law or equity, resolution, ordinance, code, edict, decree,
proclamation, treaty, convention, rule, regulation, permit, ruling, directive,
pronouncement, requirement (licensing or otherwise), specification,
determination, decision, opinion or interpretation that is, has been or may in
the future be issued, enacted, adopted, passed, approved, promulgated, made,
implemented or otherwise put into effect by or under the authority of any
Governmental Authority.

"Loss" means any Claim, Proceeding, cost, damage, disbursement, expense,
liability, loss, deficiency, diminution in value, obligation, penalty or
settlement of any kind or nature, whether foreseeable or unforeseeable,
including, without 1limitation, interest or other carrying costs, penalties,
legal, accounting and other professional fees and expenses incurred in the
investigation, collection, prosecution and defense of claims and amounts paid in
settlement, that may be imposed on or otherwise incurred or suffered by the
specified Person.

"Person" means a natural individual, Governmental Authority, partnership,
firm, corporation or other entity.

"Proceeding" shall mean any action, litigation, arbitration, suit, clainm,
proceeding or investigation or review of any nature, civil, criminal, regulatory
or otherwise, before any Governmental Authority.

"Reduction Items" means certain payments by ACC to Philip Christopher and
other employees of ACC pursuant to separate arrangements.

"Reserved Third Party Claims" means any Third Party Claims to the extent
arising from or related to the Toshiba Products.

"Third Party Claims" means any Claim brought by a Person other than a
Person in the Toshiba Group or the Interested Party Group.

"Toshiba Group" means Toshiba and its past, present and future parents,
subsidiaries, and Affiliates, and each of their past, present and future
constituent members, partners, officers, shareholders, directors, agents,
employees and attorneys, and each of their respective successors and assigns.

"Toshiba Products" means those products (a) sold by Toshiba to ACC or
Audiovox prior to the Closing Date or (b) covered by binding purchase orders
accepted by Toshiba under Section 11.1 of the Distribution Agreement after the
date hereof and prior to the Closing Date.

"UTSI Agreements" means the Asset Purchase Agreement and the other
Transaction



Agreements
"UTSI
"UTSI

"UTSI

Agreements.

(as defined in the Asset Purchase Agreement).

Closing" means the closing under the Asset Purchase Agreement.

Closing Date" means the date on which the UTSI Closing occurs.

Transactions"

means

the

transactions

contemplated by

the UTSI



Schedule A
Existing Agreements

1.

Securities Purchase Agreement dated as of May 29, 2002 (the "Securities
Purchase Agreement") among Toshiba, Audiovox and ACC

Stockholders Agreement dated as of May 29, 2002 (the "Stockholders
Agreement") among Toshiba, Audiovox and ACC

Distribution Agreement dated as of May 29, 2002 (the "Distribution
Agreement") between Toshiba and ACC

Secondment Agreement dated September 1, 2002 (the "Secondment Agreement")
between Toshiba and ACC

Service Agreement dated September 1, 2002 (the "Service Agreement") between
Toshiba and ACC



AGREEMENT FOR PURCHASE OF 7.5 SHARES

AGREEMENT FOR PURCHASE OF 7.5 SHARES ("Agreement"), dated as of June 8,
2004, by and between Audiovox Corporation, a Delaware corporation ("Purchaser"),
and Toshiba Corporation, a Japanese corporation ("Seller" and together with
Purchaser, the "Parties" and each individually a "Party").

WHEREAS, Purchaser desires to purchase, and Seller desires to sell, seven
and one-half (7.5) shares (the "Shares") of Class B Common Stock of Audiovox
Communications Corp., a Delaware corporation, on the terms set forth herein.

NOW, THEREFORE, the Parties agree as follows:

1. Sale of Shares. Seller shall sell and transfer the Shares to Purchaser,
and Purchaser shall purchase the Shares from Seller, on the terms set forth
herein.

2. Purchase Price. The aggregate purchase price for the Shares shall be
U.S.$1,410,000 (the "Purchase Price").

3. Representations and Warranties.
Each Party hereby represents and warrants to the other Party as follows:

3.1 Organization and Related Matters. Such Party is a corporation duly
incorporated and validly existing under the laws of its jurisdiction of
incorporation.

3.2 Authority; Enforceability; Effect of Agreement. Such Party has all
necessary organizational power and authority to execute, deliver and
perform this Agreement. This Agreement has been duly authorized by all
necessary corporate action of such Party, and has been duly executed and
delivered by such Party. Assuming the due authorization, execution and
delivery by the other Party, this Agreement constitutes a valid and legally
binding obligation of such Party, enforceable against such Party in
accordance with its terms.

3.3 No Conflicts.

(a)The execution and delivery by such Party of this Agreement
does not, and the performance by such Party of its obligations
hereunder will not, conflict with or result in any violation of or
default (with or without notice or lapse of time or both) wunder (1)
the organizational documents of such Party, (ii) any agreement to
which such Party is a party or is otherwise bound, or (iii) any law,
regulation or order of any governmental authority to which such Party
is subject.

(b)The execution and delivery of this Agreement by such Party,
the performance of its obligations hereunder and the consummation of
the transactions contemplated hereby will not require the approval or
consent of any third party, including any governmental authority.

4. Ownership of Shares. Seller hereby represents and warrants to Purchaser
that Seller is the record and beneficial holder of the Shares and will transfer
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and deliver to Purchaser at the Closing valid title to the Shares, free and
clear of any lien, encumbrance, pledge, interests of third parties or other
claims.

5. General Provisions. The provisions contained in Attachment 1 hereto are
hereby incorporated by reference herein as an integral part of this Agreement.
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IN WITNESS WHEREOF, the Parties have caused this Agreement for Purchase of
7.5 Shares to be executed as of the date first written above.

TOSHIBA CORPORATION,
a Japanese corporation, acting through its
Mobile Communications Company

By: /s/ Chikahiro Yokata
Name: Chikahiro Yokata
Title: President and CEO, Mobile
Communications Company

AUDIOVOX CORPORATION,
a Delaware corporation

By: /s/ John J. Shalam
Name: John J. Shalam
Title: Chief Executive Officer
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Attachment I
General Provisions

1. Governing Law. This Agreement shall be construed and interpreted in
accordance with and governed by the laws of the State of New York, U.S.A.,
including, without limitation, Section 5- 1401 of the General Obligations Law of
the State of New York (without regard to the choice of law provisions thereof).
Judgment upon an award rendered by the arbitrators pursuant to Section 2 of this
Attachment 1 shall be entered in the courts of the State of New York, and the
Parties hereby submit to the exclusive jurisdiction of such courts for the
purpose of any such entry. The Parties agree and consent that services of
process may be made upon the Parties in any legal proceedings relating hereto by
any means allowed under applicable law.

2. Dispute Resolution.

(a) The Parties intend that all disputes between the Parties arising out of
this Agreement that do not involve claims by or against third parties shall be
settled by the Parties amicably through good faith discussions upon the written
request of either Seller or Purchaser. In the event that any such dispute cannot
be resolved thereby within a period of sixty (60) calendar days after such
notice has been given, such dispute shall be finally settled by binding
arbitration at the request of either Party.

(b) Each arbitration hereunder shall be conducted in the English language
in New York, New York, and shall be administered by the American Arbitration
Association under its Commercial Arbitration Rules then in effect, before three
(3) independent arbitrators to be appointed as follows. Each Party shall appoint
one (1) arbitrator, and the two (2) arbitrators so appointed shall appoint a
third arbitrator in accordance with paragraph (c) of AAA Rule R-15 (Appointment
of Neutral Arbitrator by Party-Appointed Arbitrators or Parties) currently in
effect. However, in all events, these arbitration provisions shall govern over
any conflicting rules which may now or hereafter be contained in the applicable
rules.

(c) Each Party may demand arbitration by filing a written demand with the
other Party within one hundred eighty (180) calendar days after the expiration
of the sixty (60) day period described above. The arbitrators shall have the
authority to grant any equitable and legal remedies that would be available in
any judicial proceeding intended to resolve a dispute, including the termination
of this Agreement. Notwithstanding the foregoing, each Party shall be entitled
to seek preliminary injunctive relief from any court of competent jurisdiction,
pending the final decision or award of the arbitrators. The award rendered in an
arbitration hereunder shall be final and non- appealable.

3. Notices and Other Communications. Any and all notices, requests, demands and
other communications required or otherwise contemplated to be made under this
Agreement shall be in writing and in English and shall be provided by one or
more of the following means and shall be deemed to have been duly given (a) if
delivered personally, when received, (b) if transmitted by facsimile, on the
first (1st) Business Day following receipt of a transmittal confirmation, or (c)
if by international courier service, on the third (3rd) Business Day following
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the date of deposit with such courier service, or such earlier delivery date as
may be confirmed in writing to the sender by such courier service. All such
notices, requests, demands and other communications shall be addressed as
follows:

If to Seller:

Toshiba Corporation

Mobile Communications Company

1-1, Shibaura 1-chome, Minato-ku

Tokyo 105-8001

Japan

Attention: General Manager, Business Planning Division, Mobile
Communications Company

Telephone: (81-3) 3457-2608
Facsimile: (81-3) 5444-9442

If to Purchaser:
Audiovox Corporation

150 Marcus Blvd.
P.0. Box 18000 Hauppauge, NY 11788-1800 U.S.A.

Attention: Charles M. Stoehr
Telephone: (631) 436-6505
Facsimile: (631) 231-1370

with a copy to:

Levy & Stopol, LLP

East Tower, 14th Floor

190 EAB Plaza

Uniondale, NY 11556-0190
Telephone: (516) 802-7007
Facsimile: (516) 802-7008

or to such other address or facsimile number as a Party may have specified to
the other Party in writing delivered in accordance with this Section. For the
purposes of this Section, "Business Day" shall mean a day on which commercial
banks in New York City are generally open to conduct their vregular banking
business.

4., Severability. If any provisions of this Agreement shall be held to be
illegal, invalid or unenforceable, the Parties agree that such provisions will
be enforced to the maximum extent permissible so as to effect the intent of the
Parties, and the wvalidity, legality and enforceability of the remaining
provisions of this Agreement shall not in any way be affected or impaired
thereby. If necessary to effect the intent of the Parties, the Parties will
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negotiate 1in good faith to amend this Agreement to replace the unenforceable
language with enforceable language which as closely as possible reflects such
intent.

5. Amendments. This Agreement may be amended or modified only by a written
instrument signed by both of the Parties.

6. Waiver. Any waiver by either Party of an instance of the other Party's
noncompliance with any obligation or responsibility herein contained shall be in
writing and signed by the waiving Party and shall not be deemed a waiver of
other instances of the other Party's noncompliance hereunder.

7. No Assignment. This Agreement shall be binding upon and inure to the benefit
of and be enforceable by the respective successors and permitted assigns of the
Parties. Nothing in this Agreement shall confer any rights upon any person or
entity other than the parties and their respective successors and permitted
assigns. Neither Party may assign this Agreement or its rights hereunder to any
person or entity without the written consent of the other Party. No assignment
by any person or entity of this Agreement or of any of such person's or entity's
rights hereunder shall release such person or entity from any of its obligations
hereunder. Any attempted assignment of this Agreement in violation of this
Section shall be void and of no effect.

8. Expenses. Each Party shall bear all out-of-pocket costs and expenses
(including, without limitation, attorney's, accountant's and financial advisor's
fees) incurred by it in connection with the negotiation and execution of this
Agreement.

9. Construction. This Agreement has been negotiated by the Parties and their
respective counsel and shall be fairly interpreted in accordance with its terms
and without any strict construction in favor of or against any Party.

10. Interpretation and Construction of this Agreement. Unless the context shall
otherwise require, any pronoun shall include the corresponding masculine,
feminine and neuter forms, and words using the singular or plural number shall
also include the plural or singular number, respectively. The words "include,"
"includes" and "including" shall be deemed to be followed by the phrase "without
limitation". The headings of the Sections in this Agreement are inserted for
convenience of reference only and are not intended to be a part of or to affect
the meaning or interpretations of this Agreement. Unless the context shall
otherwise require, any reference to any agreement or other instrument or statute
or regulation is to such agreement, instrument, statute or regulation as amended
and supplemented from time to time (and, in the case of a statute or regulation,
to any successor provision). Any reference in this Agreement to a "day" or a
number of "days" (without the explicit qualification of "Business") shall be
interpreted as a reference to a calendar day or number of calendar days. If any
action or notice is to be taken or given on or by a particular calendar day, and
such calendar day is not a Business Day, then such action or notice shall be
deferred until, or may be taken or given, on the next Business Day.

11. Disclaimer of Agency. This Agreement shall not constitute any Party as a
legal representative or agent of the other Party, nor shall a Party have the
right or authority to assume, create or incur any Liability of any kind,
expressed or implied, against or in the name or on behalf of the other Party or
any of its affiliates.
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12. Language. The Parties have negotiated this Agreement in the English
language, which shall be the governing language of this Agreement.

13. Relationship of the Parties. Nothing contained in this Agreement is intended
to, or shall be deemed to, create a partnership or joint venture relationship
between the Parties or any of their affiliates for any purpose, including tax
purposes. Neither of the Parties nor any of their respective affiliates will
take a position contrary to the foregoing.

14. Specific Performance. Each Party agrees that the other Party shall be
entitled to obtain an injunction or injunctions in accordance with the dispute
resolution procedures contained 1in Section 2 of this Attachment 1 to prevent
breaches of the provisions of this Agreement, or any agreement contemplated
hereunder and to enforce specifically the terms and provisions hereof, in each
instance without being required to post bond or other security, without being
required to prove irreparable harm, and in addition to, and without having to
prove the adequacy of, other remedies at law.

15. Consequential and Other Damages. Neither Party shall be liable to the other
Party under any contract, negligence, strict liability or other theory for any
indirect, incidental, consequential, punitive or other special damages
(including without limitation lost profits) asserted by the other Party.

16. Entire Agreement. The provisions of this Agreement (including this
Attachment 1) set forth the entire agreement and understanding between the
Parties as to the subject matter hereof and supersede all prior agreements, oral
or written, and all other prior communications between the Parties relating to
the subject matter hereof.

17. Counterparts. This Agreement may be executed in counterparts, each of which
shall be binding as of the date first written above, and all of which shall
constitute one and the same instrument. Each such counterpart shall be deemed an
original, and it shall not be necessary in making proof of this Agreement to
produce or account for more than one such counterpart.
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FOR IMMEDIATE RELEASE

AUDIOVOX CORPORATION ANNOUNCES DEFINITIVE AGREEMENT
TO SELL ITS WIRELESS HANDSET BUSINESS TO UTSTARCOM
FOR A TOTAL PURCHASE PRICE OF $165.1 MILLION

Hauppauge, NY, June 14, 2004 . . . Audiovox Corporation (Nasdaq: VOXX) announced
today that its majority owned subsidiary Audiovox Communications Corporation
("ACC") has entered into a definitive agreement to sell selected assets and
liabilities (excluding its receivables, inter-company accounts payable, and
certain accrued expenses), to UTStarcom, Inc. (Nasdaq: UTSI) for a total
purchase price of $165.1 million in cash, subject to certain post closing
adjustments.

Audiovox has agreed to enter into a five-year royalty free licensing agreement
permitting UTStarcom to use the Audiovox brand on certain products. Audiovox
recently purchased 5% of ACC's shares from Toshiba Corporation, ACC's minority
stockholder, and has entered into an agreement with Toshiba to purchase the
balance of Toshiba's shares prior to the closing. Toshiba will be paid $15
million, which includes the repayment of an $8.1 million subordinated note.
Audiovox Communications Corporation anticipates that the net proceeds of the
sale will be approximately $90 million, subject to certain adjustments.

While the company anticipates the transaction to close during the second half of
2004, there can be no assurances as it is subject to certain closing conditions,
including regulatory, third party and Audiovox shareholder approval. The
Company's Board of Directors as well as the Board of UTStarcom has approved the
transaction and John Shalam, Audiovox's Chairman and Chief Executive Officer and
majority shareholder, has agreed to vote his Audiovox shares in favor of this
deal.

Jefferies & Company, Inc. acted as financial advisors to the Company on this
transaction.

"This marks a major milestone in Audiovox Corporation's evolution," stated Mr.
Shalam. "Over the years, ACC has been a key driver in building and enhancing the
Audiovox brand name and today, enjoys long-standing relationships with many of
the world's leading technology manufacturers and wireless carriers. We have
decided to exit that business because we believe we no 1longer have the
capabilities to be a major player in that market. UTStarcom's position in the
communications industry makes them better suited to meet the challenges of this
exciting market."

Shalam continued, "As a result of this transaction we will emerge focused on the
management of a diversified product portfolio. And it is our intention to
continue to invest in engineering, product development, advertising and
promotion as we are committed to building the Audiovox family of brands into a
major force in the consumer electronics industry. We will have a strong balance
sheet with substantial cash reserves that should allow us to take advantage of
growth opportunities and new acquisitions while maximizing shareholder value. We
believe that based both on the past performance of our electronics business, and
the exciting programs currently underway, Audiovox should continue to expand
it's presence in the marketplace."
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Conference Call

Audiovox Corporation will be hosting a conference call on Tuesday, June 15, 2004
at 10:00 a.m. EDT to discuss the details of this transaction. Interested parties
may participate in a listen-only mode via a real-time web cast by visiting the
company's web site http://www.audiovox.com and by clicking on "investor
relations". For more information, please contact the company's investor
relations department.

About Audiovox
Audiovox Corporation is an international leading company in consumer electronics

and communications. The Company conducts its business through subsidiaries and
markets its products both domestically and internationally under its own brands.



It also functions as an OEM (Original Equipment Manufacturer) supplier to
several customers. For additional information, please visit Audiovox on the Web
at http://www.audiovox.com.

Safe-Harbor Language

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
wireless business; our relationships with key suppliers and customers; quality
and consumer acceptance of newly introduced products; market wvolatility;
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
fourth quarter and year ended November 30, 2003 and Form 10-Q for the fiscal
first quarter ended February 29, 2004.
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