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EXPLANATORY NOTE
 

As previously disclosed in Form 8-K Current Reports filed on December 21 and 24, 2009 and January 4, 7, 11 and 20, 2010, Koss Corporation
(“Company”) recently discovered certain unauthorized financial transactions from at least its fiscal year ended June 30, 2005 and through December 2009. 
The following is a brief summary of events that occurred since the Company discovered the unauthorized transactions:

 
·                  On December 21, 2009, at the Company’s request, NASDAQ halted trading of the Company’s common stock after the Company discovered

evidence of the unauthorized transactions.  The Company announced that a committee of independent directors, with the assistance of forensic
accountants and independent counsel, would conduct an internal investigation of the unauthorized transactions (“Independent Investigation”).

 
·                  On December 23, 2009, the Company terminated Sujata Sachdeva, its Vice President of Finance, Principal Accounting Officer and Secretary. 

On January 4, 2010, the Company also terminated a senior accountant and a staff accountant.
 
·                  On December 24, 2009, the Company announced that the Independent Investigation covered the fiscal years since 2006 and that the previously

issued financial statements on Forms 10-K for the fiscal years ended June 30, 2006 through 2009 and on Form 10-Q for the three months ended
September 30, 2009 should no longer be relied upon.

 
·                  On January 4, 2010, the Company announced that, upon a recommendation from its Audit Committee and approval by the Board of Directors, it

dismissed Grant Thornton LLP as its independent auditor effective December 31, 2009.  The Company also announced that the committee of
independent directors, on the recommendation of its advisors and management, expanded the scope of the Independent Investigation to include
fiscal year 2005, and advised that its previously issued financial statements on Form 10-K for that year should no longer be relied upon. The
Company also announced that preliminary estimates indicated that the amount of unauthorized transactions since fiscal year 2005 exceeded $31
million.

 
·                  On January 5, 2010, the Company, upon a recommendation from its Audit Committee and approval by the Board of Directors, appointed Baker

Tilly Virchow Krause, LLP (“Baker Tilly”) as its independent auditor.
 
·                  On January 11, 2010, the Company released preliminary and unaudited estimates of the total amounts of the unauthorized transactions since

fiscal year 2005 as follows:
 

·
 

FY 2005:
 

$ 2,195,477
  

·
 

FY 2006:
 

$ 2,227,669
  

·
 

FY 2007:
 

$ 3,160,310
  

·
 

FY 2008:
 

$ 5,040,968
  

·
 

FY 2009:
 

$ 8,485,937
  

·
 

Q1 FY 2010:
 

$ 5,326,305
  

·
 

Q2 FY 2010:
 

$ 4,917,005
  

 
·                  On January 11, 2010, NASDAQ resumed trading of the Company’s common stock.
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·                  On January 18, 2010, the Company announced the appointment of David D. Smith as Executive Vice President, Chief Financial Officer and
Principal Accounting Officer and that Michael Koss stepped down as Chief Financial Officer effective upon Mr. Smith’s appointment.

 
As a result of the unauthorized transactions and the events described herein, the Company will restate its previously issued consolidated financial

statements for the fiscal years ended June 30, 2008 and 2009 and for each of the quarterly periods in the fiscal years then ended, and for the quarter ended
September 30, 2009.  Baker Tilly will audit the Company’s restated consolidated financial statements for the fiscal years ended June 30, 2008 and 2009.  The



Company intends to amend its annual report on Form 10-K for the fiscal year ended June 30, 2009 and its quarterly reports on Form 10-Q for the quarters
ended September 30, 2008, December 31, 2008, March 31, 2009 and September 30, 2009.

 
The Company is also assisting with the Independent Investigation by responding to requests and inquiries from the committee of independent

directors and its forensic accountants and independent counsel, and intends to pursue proceeds from the sale of items seized by law enforcement authorities,
as well as from insurance coverage, potential claims against third parties and tax refunds.  The Company is also addressing the legal matters described in
Part II, Item 1 Legal Proceedings and continues to cooperate with law enforcement and regulatory authorities in their investigations.

 
Because of the events described above, the Company’s unaudited consolidated financial statements for the quarter ended December 31, 2009 are not

yet available and are not included in this quarterly report on Form 10-Q.  The Company intends to amend this Form 10-Q to include the quarterly unaudited
consolidated financial statements as soon as practicable after the restatements of the Company’s previously issued consolidated financial statements are
completed.

 
Because the Company is unable to file its quarterly unaudited consolidated financial statements in this Form 10-Q, the Company may be considered

not to be current in its filings under the Securities Exchange Act of 1934. The Company is evaluating the impact of filing a partial Form 10-Q under its
contractual commitments, its obligations under NASDAQ Stock Market listing standards, and the federal securities laws.
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PART I
FINANCIAL INFORMATION

 
Item 1. Financial Statements.
 

The information required by this Item is not included in this Form 10-Q.  Please see the discussion in the Explanatory Note.
 

Item 2.  Management’s Discussion and Analysis of Financial Condition and Results of Operations.
 

Because the Company’s unaudited consolidated financial statements for the quarter ended December 31, 2009 are not yet available and are not
included in this quarterly report on Form 10-Q, the Company is unable to provide comprehensive disclosure and discussion in this section.  The Company
intends to file an amendment to this Form 10-Q after the restatements of the Company’s previously issued consolidated financial statements are completed.

 
Results of Operations for the Quarter Ended December 31, 2009
 

As previously reported, the Company announced that preliminary estimates of the Independent Investigation indicated that the amount of
unauthorized transactions since fiscal year 2005 exceeded $31 million.  The Company’s results of operations have been affected during these years by the
unauthorized transactions.  Although the Independent Investigation is not complete, it appears that approximately $5.0 million in unauthorized transactions
occurred in the quarter ended December 31, 2009.  This $5.0 million amount is included in the total estimated amount of over $31 million of unauthorized
transactions that occurred since fiscal year 2005.  Notwithstanding the disruption resulting from the discovery of the unauthorized transactions, the Company
is operating in the normal course of business and expects the absence of such unauthorized transactions to improve its future results of operations.

 
Liquidity and Capital Resources
 

The Company anticipates that its current liquidity and cash flow from operations will meet its cash requirements for operations, including the
additional investigation costs related to the unauthorized transactions, and new product development.  The Company’s cash and cash equivalents have
increased since December 31, 2009.  The unauthorized transactions adversely affected the Company’s cash flow from operations.  The absence of such
unauthorized transactions can be expected to result in improved cash flow in the future.  Although the Company expects to incur certain costs in connection
with the investigation of and legal proceedings related to the unauthorized transactions, the Company will pursue reimbursement of these costs through its
available insurance coverage.

 
As of December 31, 2009 and as of the date of this quarterly report on Form 10-Q, the outstanding balance on the Company’s credit facility with

Harris, N.A. (the “Bank”) was $5.9 million.  The Company does not anticipate drawing additional amounts on the credit facility to support the Company’s
short term cash requirements.  See Part II, Item 1A Risk Factors for a description of the risks associated with the credit facility.

 
Off-Balance Sheet Arrangements
 

The Company has no off-balance sheet arrangements.
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Recently Issued Financial Accounting Pronouncements
 

In August 2009, the Financial Accounting Standards Board (“FASB”) issued FASB Accounting Standards Update No. 2009-05, Fair Value
Measurements and Disclosures (“ASU 2009-05”), which is effective for financial statements issued for interim and annual periods ending after August 2009. 
ASU 2009-05 amends FASB Accounting Standards Codification (“FASB ASC”) Topic 820-10 (“FASB ASC 820-10”).  The update provides clarification on
the techniques for measurement of fair value required of a reporting entity when a quoted price in an active market for an identical liability is not available. 
This update had no impact on the Company’s financial position, results of operations or cash flows.

 
In May 2009, the FASB issued expanded guidance on disclosing subsequent events, codified within ASC Topic 855-10, which establishes

accounting and disclosure standards for events that occur after the balance sheet date but before financial statements are issued or are available to be issued. 



It defines financial statements as available to be issued, requiring the disclosure of the date through which an entity has evaluated subsequent events and the
basis for that date, whether it be the date the financial statements were issued or the date they were available to be issued.  This standard had no impact on the
Company’s financial position, results of operations or cash flows.

 
Item 3.  Quantitative and Qualitative Disclosures about Market Risk.
 

Not applicable.
 

Item 4.  Controls and Procedures.
 
(a)                                  Evaluation of Disclosure Controls and Procedures.  The Company maintains a system of disclosure controls and procedures that were designed to

and believed to provide reasonable assurance that information, which is required to be timely disclosed, is accumulated and communicated to
management in a timely fashion.  A control system, no matter how well conceived and operated, can provide only reasonable, not absolute,
assurance that the objectives of the control system are met.  It is possible for even the best control system to be circumvented by those with the
intent, knowledge and opportunity to do so.

 
The Company’s management, including the Company’s Chief Executive Officer and Chief Financial Officer, is reevaluating the effectiveness of the
Company’s disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) of the Securities Exchange Act of 1934, as amended
(“Exchange Act”)) as of the end of the period covered by this report, to identify any enhancements that may provide greater comfort that the
Company’s disclosure controls and procedures are effective to provide reasonable assurance that information required to be disclosed by the
Company in the reports that it files or submits under the Exchange Act is accumulated and communicated to the Company’s management, including
its principal executive officer and principal financial officer, as appropriate to allow timely decisions regarding required disclosure and are effective
to provide reasonable assurance that such information is recorded, processed, summarized, and reported within the time periods specified in the
SEC’s rules and forms.
 

(b)                                 Changes in Internal Controls.  The Company’s internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
was designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles.  Because of the inherent limitations in all control systems, no evaluation of
controls can provide absolute assurance that all control issues and instances of fraud within the Company have been
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detected.  Although numerous actions were taken beginning in late December 2009 following the discovery of the unauthorized transactions,
including changes relating to the Company’s banking procedures and certain other internal policies and procedures, as well as the other actions
described in the Explanatory Note, the Company implemented no formal changes in the Company’s internal control over financial reporting during
the Company’s most recent fiscal quarter that have materially affected, or are reasonably likely to materially affect, the Company’s internal control
over financial reporting.

 
The Company is currently working on its plan to document, assess and test the Company’s internal control over financial reporting in anticipation of
complying with the auditor attestation report requirement of Section 404 of the Sarbanes-Oxley Act of 2002.  The Company expects that
enhancements to the Company’s internal control over financial reporting will be implemented and that the auditor attestation will be provided in the
Company’s next annual report.

 
PART II

OTHER INFORMATION
 

Item 1.                                                           Legal Proceedings
 

The Company was not subject to any material legal proceedings during the period covered by this quarterly report.  However, as a result of the
unauthorized transactions, the following matters arose during January 2010:

 
·                  On January 11, 2010, the Company received a letter from a law firm stating that it represented a shareholder and demanding that the Company’s

Board of Directors investigate and take legal action against all responsible parties to ensure compensation for the Company’s losses stemming
from the unauthorized transactions.  The Company’s legal counsel has responded preliminarily to the letter indicating that the Board of Directors
will determine the appropriate course of action after the Independent Investigation is completed.

 
·                  On January 15, 2010, a class action complaint was filed in federal court in Wisconsin against the Company, Michael Koss and Ms. Sachdeva. 

The suit alleges violations of Section 10(b), Rule 10b-5 and Section 20(a) of the Exchange Act relating to the unauthorized transactions and
requests an award of compensatory damages in an amount to be proven at trial.  See David A Puskala v. Koss Corporation, et al., United States
District Court, Eastern District of Wisconsin, Case No. 2:2010cv00041.

 
·                  On January 26, 2010, the SEC’s Division of Enforcement advised the Company that it obtained a formal order of investigation in connection

with the unauthorized transactions. The Company immediately brought the unauthorized transactions to the SEC staff’s attention when they
were discovered in December 2009, and is cooperating fully with the ongoing SEC investigation.

 
Item 1A.                                                  Risk Factors
 

In addition to the other information set forth in this report and in the Form 8-K Current Reports referred to in the Explanatory Note, you should also
carefully consider the risk factors discussed below
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and in the Company’s Annual Report on Form 10-K for the year ended June 30, 2009, which could materially affect the Company’s business, financial
condition or operating results.  These risks are not the only risks facing the Company.  Additional risk and uncertainties not currently known that the
Company currently deems to be immaterial also may materially adversely affect the Company’s business, financial condition or operating results.

 
The Company is currently unable to determine the extent to which the unauthorized transactions will affect the Company’s previously issued consolidated
financial statements.
 

As described in the Explanatory Note, the Company is restating its previously issued consolidated financial statements since fiscal year 2008 because
of the unauthorized transactions during that period.  As of the date of this quarterly report, the Company has not determined the effect of the unauthorized
transactions on its financial statements for the applicable periods.  The restatements could result in materially adverse adjustments to the Company’s
previously reported financial results.

 
The Company is currently unable to assess the amounts that may be recovered through the proceeds from the sale of items seized by law enforcement,
insurance, potential claims against third parties or tax refunds.
 

The Company has estimated that the amount of the unauthorized transactions exceeds $31 million since fiscal year 2005.  Over 25,000 items have
been seized by law enforcement authorities. Although the Company intends to pursue proceeds from the sale of items seized by law enforcement authorities,
as well as from insurance coverage, potential claims against third parties and tax refunds, the Company cannot reasonably assess the amounts or timing of
such recoveries.  The Company’s inability to recover its losses could have a significant and adverse effect on its future financial condition.

 
The Company’s inability to file its quarterly financial statements in this Form 10-Q in a timely manner could result in a loss of liquidity for the
Company’s common stock if its shares are delisted by the NASDAQ Stock Exchange.
 

The Company’s inability to timely file quarterly financial statements for the period ended December 31, 2009 may lead NASDAQ to assert a
violation of its continued listing rules and may result in delisting of the Company’s common stock from the NASDAQ Stock Exchange.  Such delisting may
cause a loss of liquidity for shares of the Company’s common stock.  The Company is working diligently to complete the restatements of the Company’s
previously issued consolidated financial statements since fiscal year 2008 and the Company intends to amend the applicable periodic reports as promptly as it
is able to do so.  The Company cannot predict with certainty when these financial statements will be available or what action NASDAQ will take in response
to the partial filing of this Form 10-Q.

 
Legal proceedings related to the unauthorized transactions may adversely affect the Company’s results of operations, cash flows and financial condition.
 

As further described in Part II, Item 1, Legal Proceedings, the Company is currently addressing several legal matters related to the unauthorized
transactions. The Company is unable at this time to quantify its exposure, if any.  The costs of dealing with these matters and any penalties and awards that
may be assessed against the Company could be substantial, and may adversely affect the Company’s future results of operations, cash flows and financial
condition.
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The Company’s stock price may fluctuate as a result of the unauthorized transactions and because of the uncertainties about their effect on the
Company’s financial condition.
 

Uncertainties about the effect of the unauthorized transactions and significant developments related to the unauthorized transactions, such as the
results of the restatements of the Company’s previously issued consolidated financial statements, the legal matters described above or the results and
recommendations of the Independent Investigation, could cause fluctuation in the Company’s stock price.  The Company’s common stock could also be
subject to wide fluctuations in response to additional business factors such as the following:

 
·                  the sale or availability for sale of substantial amounts of the Company’s common stock;
 
·                  actual or anticipated fluctuations in the Company’s operating results or its competitors’ operating results;
 
·                  announcements by the Company or its competitors of new products;
 
·                  capacity changes, significant contracts, acquisitions or strategic investments;
 
·                  the Company’s growth rate and its competitors’ growth rates;
 
·                  changes in stock market analyst recommendations regarding the Company, its competitors or the industry generally, or lack of analyst coverage

of the Company’s common stock;
 
·                  sales of the Company’s common stock by its executive officers, directors and significant stockholders or sales of substantial amounts of common

stock; and
 
·                  changes in accounting principles.
 

The effect of the discovery of the unauthorized transactions on the Company’s credit facility with Harris, N.A. is uncertain.
 

The Company is party to a credit facility under which the Company has an outstanding balance of approximately $5.9 million.  The Company
notified the Bank of the unauthorized transactions immediately after they were discovered.  Since then, the Company and the Bank have been in discussions
about what actions, if any, the Bank may take in response to the unauthorized transactions.  The Bank may declare an event of default under the credit facility,
which could result in the inability of the Company to draw funds under, or lead to acceleration of the maturity and/or termination of, the credit facility.



 
The credit facility contains affirmative, negative and financial covenants customary for financings of this type.  The Company’s ability to comply

with these covenants is subject to various risks and uncertainties. In addition, events beyond the Company’s control could affect its ability to comply with and
maintain the financial tests and ratios required by this indebtedness.  Any failure by the Company to comply with and maintain all applicable financial tests
and ratios and to comply with all applicable covenants could result in an event of default with respect to a substantial portion of its debt which would result in
the acceleration of the maturity and/or the termination of the credit facility.  Even if the Company is able to comply with all applicable covenants, the
restrictions on its ability to operate its
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business in its sole discretion could harm the business by, among other things, limiting its ability to take advantage of financing, mergers, acquisitions and
other corporate opportunities.

 
Item 2.                                                         Unregistered Sales of Equity Securities and Use of Proceeds
 

In April of 1995, the Board of Directors approved a stock repurchase program authorizing the Company to purchase its common stock from time to
time for its own account.  No purchases were made by the Company under the stock repurchase program during the quarter ended December 31, 2009.

 
Item 3.                                                         Defaults Upon Senior Securities
 

None.
 

Item 4.                                                         Submission of Matters to a Vote of Security Holders
 

On November 19, 2009, the Company held a Special Meeting of Stockholders (the “Special Meeting”).  The Special Meeting was held in order for
the stockholders to approve the increase in the number of authorized shares of the Company from eight million five hundred thousand (8,500,000) to twenty
million (20,000,000) with a $0.005 par value in order to accommodate a two-for-one forward stock split. On September 10, 2009, NASDAQ notified the
Company that it no longer met the 750,000 minimum publicly held shares requirement under Listing Rule 5450(b)(1)(B) for continued listing on The
NASDAQ Global Market. The proposed stock split would cause the Company’s total number of publicly held shares to exceed the 750,000 minimum
threshold while maintaining the Company’s compliance with NASDAQ’s other continued listing requirements, thus bringing the Company into compliance
with Listing Rule 5450(b)(1)(B).

 
There were 3,691,353 shares of common stock eligible to vote at the Special Meeting, of which 3,049,141 shares were present at the Special Meeting

in person or by proxy, which constituted a quorum.  The following is a summary of the results of the voting:
 

    
Number of Votes

 
Broker

 

  
For

 
Against

 
Abstain

 
Non-Votes

 

Proposal to Authorize the Board of Directors, in its
Discretion, to Amend the Company’s Restated
Certificate of Incorporation to Increase the Number
of Authorized Shares of Common Stock

 

3,047,367
 

1,574
 

200
 

0
 

 
On November 19, 2009, after the Special Meeting, the Company filed the amendment to the Restated Certificate of Incorporation increasing the

number of authorized shares to 20,000,000.  On December 1, 2009, the Company completed the stock split by distributing a stock dividend of one share of
common stock for each share of common stock outstanding on November 20, 2009, the record date for the stock split.
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Item 5.                                                         Other Information
 
None.
 
Item 6.                                                         Exhibits
 
See Exhibit Index attached hereto.
 

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
 

This Form 10-Q contains forward-looking statements within the meaning of that term in the Private Securities Litigation Reform Act of 1995 (the
“Act”) (Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934).  Additional written or oral forward-looking
statements may be made by the Company from time to time in filings with the Securities Exchange Commission, press releases, or otherwise.  Statements
contained in this Form 10-Q that are not historical facts are forward-looking statements made pursuant to the safe harbor provisions of the Act.  Forward-
looking statements may include, but are not limited to, projections of revenue, income or loss and capital expenditures, statements regarding future
operations, anticipated financing needs, compliance with financial covenants in loan agreements, plans for acquisitions or sales of assets or businesses, plans
relating to products or services of the Company, assessments of materiality, predictions of future events, the effects of pending and possible litigation, and
assumptions relating to the foregoing.  In addition, when used in this Form 10-Q, the words “anticipates,” “believes,” “estimates,” “expects,” “intends,”
“plans” and variations thereof and similar expressions are intended to identify forward-looking statements.

 
Forward-looking statements are inherently subject to risks and uncertainties, some of which cannot be predicted or quantified based on current

expectations.  Consequently, future events and actual results could differ materially from those set forth in, contemplated by, or underlying the forward-



looking statements contained in this Form 10-Q, or in other Company filings, press releases, or otherwise.  In addition to the factors discussed in this
Form 10-Q, other factors that could contribute to or cause such differences include, but are not limited to, developments in any one or more of the following
areas:  future fluctuations in economic conditions, the receptivity of consumers to new consumer electronics technologies, the rate and consumer acceptance
of new product introductions, competition, pricing, the number and nature of customers and their product orders, production by third party vendors, foreign
manufacturing, sourcing and sales (including foreign government regulation, trade and importation concerns), borrowing costs, changes in tax rates, pending
or threatened litigation and investigations, fluctuations in currency exchange rates and other risk factors which may be detailed from time to time in the
Company’s Securities and Exchange Commission filings.

 
Readers are cautioned not to place undue reliance on any forward-looking statements contained herein, which speak only as of the date hereof.  The

Company undertakes no obligation to publicly release the result of any revisions to these forward-looking statements that may be made to reflect events or
circumstances after the date hereof or to reflect the occurrence of unexpected events.
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Signatures
 

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

 
 

KOSS CORPORATION
  
  
Date:  February 16, 2010 /s/ Michael J. Koss 
 

Michael J. Koss
 

Vice Chairman, President and
 

Chief Executive Officer
  
  
Date:  February 16, 2010 /s/ David D. Smith
 

David D. Smith
 

Executive Vice President, Chief Financial Officer and Principal Accounting
Officer
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EXHIBIT INDEX
 
Exhibit No.

 
Exhibit Description

   
3.1

 

Amended and Restated Certificate of Incorporation of Koss Corporation, as in effect on November 19, 2009.*
   
3.2

 

By-Laws of Koss Corporation, as in effect on September 25, 1996.  Filed as Exhibit 3.2 to the Company’s Annual Report on Form 10-K for
the year ended June 30, 1996 and incorporated herein by reference.

   
10.1

 

Death Benefit Agreement with John C. Koss.  Filed as Exhibit 10.4 to the Company’s Annual Report on Form 10-K for the year ended
June 30, 1996 and incorporated herein by reference.

   
10.2

 

Stock Purchase Agreement with John C. Koss.  Filed as Exhibit 10.5 to the Company’s Annual Report on Form 10-K for the year ended
June 30, 1996 and incorporated herein by reference.

   
10.3

 

Salary Continuation Resolution for John C. Koss.  Filed as Exhibit 10.6 to the Company’s Annual Report on Form 10-K for the year ended
June 30, 1996 and incorporated herein by reference.

   
10.4

 

1983 Incentive Stock Option Plan.  Filed as Exhibit 10.7 to the Company’s Annual Report on Form 10-K for the year ended June 30, 1996
and incorporated herein by reference.

   
10.5

 

Assignment of Lease to John C. Koss.  Filed as Exhibit 10.7 to the Company’s Annual Report on Form 10-K for the year ended June 30,
1988 and incorporated herein by reference.

   
10.6

 

Addendum to Lease.  Filed as Exhibit 10.8 to the Company’s Annual Report on Form 10-K for the year ended June 30, 1988 and
incorporated herein by reference.

   
10.7

 

Amendment to Lease.  Filed as Exhibit 10.22 to the Company’s Annual Report on Form 10-K for the year ended June 30, 2000 and
incorporated herein by reference.

   
10.8

 

Partial Assignment, Termination and Modification of Lease.  Filed as Exhibit 10.25 to the Company’s Annual Report on Form 10-K for the
year ended June 30, 2001 and incorporated herein by reference.

   
10.9

 

Restated Lease.  Filed as Exhibit 10.26 to the Company’s Annual Report on Form 10-K for the year ended June 30, 2001 and incorporated



herein by reference.
   
10.10

 

1990 Flexible Incentive Plan.  Filed as Exhibit 25 to the Company’s Annual Report on Form 10-K for the year ended June 30, 1990 and
incorporated herein by reference.

   
10.11

 

Consent of Directors (Supplemental Executive Retirement Plan for Michael J. Koss dated March 7, 1997).  Filed as Exhibit 10.2 to the
Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 1997 and incorporated herein by reference.
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10.12

 

License Agreement dated June 30, 1998 between Koss Corporation and Logitech Electronics Inc. (including Addendum to License
Agreement dated June 30, 1998).  Filed as Exhibit 10.18 to the Company’s Annual Report on Form 10-K for the year ended June 30, 1998
and incorporated herein by reference.

   
10.13

 

Amendment and Extension Agreement between Koss Corporation and Logitech Electronics Inc. dated May 1, 2001.  Filed as Exhibit 10.3
to the Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2001 and incorporated herein by reference.

   
10.14

 

License Agreement dated June 30, 2003 between Koss Corporation and Sonigem Products, Inc.  Filed as Exhibit 10.19 to the Company’s
Annual Report on Form 10-K for the year ended June 30, 2005 and incorporated herein by reference.

   
10.15

 

Amendment to License Agreement dated August 1, 2005, between Koss Corporation and Sonigem Products, Inc.  Filed as Exhibit 10.20 to
the Company’s Annual Report on Form 10-K for the year ended June 30, 2005 and incorporated herein by reference.

   
10.16

 

Loan Agreement dated February 16, 2009, between Koss Corporation and Harris N.A., a national banking association. Filed as
Exhibit 10.21 to the Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2009 and incorporated by reference herein.

 

*
 

Filed herewith
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Exhibit 3.1
 

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

KOSS CORPORATION
 

Under Section 242 and 245
of the 

Delaware General Corporation Law
 

We, MICHAEL J. KOSS, President, and SUJATA SACHDEVA, Secretary, of Koss Corporation, a corporation existing under the laws of the State of
Delaware, do hereby certify under the seal of said Corporation as follows:

 
FIRST:  The name of the Corporation is Koss Corporation.
 
SECOND:  The Certificate of Incorporation of the Corporation was filed by the Secretary of State, Dover, Delaware, on the 12th day of October,

1971, and a Restated Certificate of Incorporation was filed on the 16th day of November, 1977.
 
THIRD:  The amendment to the Restated Certificate of Incorporation effected by this Certificate is to increase the number of authorized shares of

Common Stock from eight million five hundred thousand (8,500,000) to twenty million (20,000,000) with $0.005 par value.
 
FOURTH:  The Board of Directors of the Corporation at a meeting duly called and held on October 7, 2009, at which a quorum was present for the

transaction of all business, adopted a resolution proposing and declaring advisable the above-described amendment to the Restated Certificate of
Incorporation and directed the amendment proposed, in the form stated in Article V below, be considered at a special meeting of stockholders.

 
FIFTH:  The amendment to the Restated Certificate of Incorporation was duly adopted in accordance with the provisions of the General Corporation

Law of the State of Delaware by an affirmative vote of the necessary number of shares as required by statute at a special meeting of stockholders on
November 19, 2009.

 
SIXTH:  The text of the Restated Certificate of Incorporation of said Koss Corporation is hereby amended and restated to read in full, as follows:

 

 
ARTICLE I.  NAME

 
The name of the Corporation shall be KOSS CORPORATION.
 

ARTICLE II.  PERIOD OF EXISTENCE
 

The period of existence of the Corporation shall be perpetual.
 

ARTICLE III.  PURPOSE
 

The purpose of the Corporation shall be to engage in any lawful act or activity for which the corporation may be organized under the Delaware
General Corporation Law.

 
ARTICLE IV.  POWERS

 
In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly authorized to adopt, amend or repeal By-

Laws of the Corporation, and to fix and establish by resolution or resolutions providing for the issuance of preferred stock the voting powers, designations,
preferences and relative, participating, optional or other rights, if any, of such stock and the related qualifications, limitations or restrictions, as it may deem
appropriate, including, but not limited to the rate of dividends, the rights of dissolution and other terms and conditions on which shares may be converted into
other classes of stock.  The express power of the Board of Directors to adopt, amend or repeal By-Laws of the Corporation, shall neither divest nor limit the
power of the shareholders to adopt, amend or repeal By-Laws.  The Board shall not have the power to create a non-voting class of stock.  All classes of stock
authorized and issued by the Corporation shall have some form of voting rights.

 
ARTICLE V. CAPITAL STOCK

 
The aggregate number of shares of capital stock which the Corporation shall have authority to issue is twenty million (20,000,000) shares designated

as “Common Stock” with $0.005 par value.
 

ARTICLE VI.  REGISTERED OFFICE AND REGISTERED AGENT
 

The address of the registered office of the Corporation in the State of Delaware is:
 

Corporation Trust Center
1209 Orange Street
Wilmington, Delaware 19801

 

 
The name of the registered agent of the Corporation at such address is The Corporation Trust Company.
 

ARTICLE VII.  AMENDMENT



 
The Certificate of Incorporation may be amended in the manner authorized by law at the time of such amendment.
 

ARTICLE VIII.  DIRECTOR LIABILITY
 

To the fullest extent permitted by the Delaware General Corporation Law, as the same exists or may hereinafter be amended, no person who is or
was a director of the Corporation shall be personally liable to the Corporation or its stockholders for monetary damages for breach of his fiduciary duty as a
director; provided that this Article shall not eliminate or limit the liability of a person who is or was a director for any breach of the director’s duty of loyalty
to the Corporation or its stockholders, for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, for
conduct that is the subject of Section 174 of the Delaware General Corporation Law or for any transaction from which such person derived an improper
personal benefit.
 

 
IN WITNESS WHEREOF, we hereby declare and certify that this is the act and deed of the Corporation and that the facts herein stated are true and

accordingly, we have executed this certificate in duplicate and have caused the corporate seal of the Corporation to be hereunto affixed this 19th day of
November, 2009.
 
 
  

/s/ Michael J. Koss
  

Michael J. Koss, President
 
[Corporate Seal]

  

  

Attest:
   
   
  

/s/ Sujata Sachdeva
  

Sujata Sachdeva, Secretary
 
 
State of Wisconsin

 

)
 

 

: SS
 

County of Milwaukee
 

)
 

 
 

Be it remembered on this 19th day of November, 2009, personally came before me, a Notary Public in and for the county and state aforesaid,
MICHAEL J. KOSS, President, and SUJATA SACHDEVA, Secretary, of Koss Corporation, a corporation of the State of Delaware, parties to the foregoing
certificate, known to me personally to be such, and they duly executed said certificate before me and acknowledged the said certificate to be their act and
deed and the act and deed of said Corporation and that the facts herein stated are true and that the seal affixed to said certificate and attested by the Secretary
of said Corporation is the common or corporate seal of said Corporation.
 

IN WITNESS WHEREOF, I have hereunto set my hand and seal of office and date and year aforesaid.
 
 
 

/s/ Laura Acuff
 

[NOTARY SEAL] Notary Public, State of Wisconsin
 

 

My commission expires 8/14/13
 

 


