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2,500,000 Shares

InfoSonics Corporation

Common Stock

We are offering 2,500,000 shares of our common stock at a price of $0.40 per share pursuant to this this prospectus
supplement, the accompanying prospectus and a securities purchase agreement entered into by us and the investors.

In a concurrent private placement, we are also offering to the investors an equal number of warrants to purchase shares
of our common stock.

Our common stock is traded on the NASDAQ Capital Market under the symbol “IFON.” On July 31, 2017, the last
reported sale price of our common stock on the NASDAQ Capital Market was $0.46 per share.

We have sold no securities pursuant to Instruction I.B.6 of Form S-3 during the preceding 12 calendar months. As of
July 31, 2017, the aggregate market value of our common stock held by non-affiliates was approximately $4.95
million.

Investing in our common stock involves a high degree of risk. You should review carefully the risks and uncertainties
described under the heading “Risk Factors” beginning on page S-4 of this prospectus supplement, on page 2 of the
accompanying prospectus and in the documents incorporated by reference into this prospectus supplement.

Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is truthful
or complete. Any representation to the contrary is a criminal offense.
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Per Share Total
Public offering price $ 0.40 $ 1,000,000
Proceeds, before expenses, to us $ 0.40 $ 1,000,000

Delivery of the shares of common stock is expected to be made on or about August 4, 2017.

The date of this prospectus supplement is August 2, 2017.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying prospectus are part of a registration statement that we filed with
the U.S. Securities and Exchange Commission (the “SEC”) utilizing a “shelf” registration process. This document is in
two parts. The first part is this prospectus supplement, which describes the specific terms of this offering of shares of
our common stock and also adds to and updates information contained in the accompanying prospectus, and the
documents incorporated by reference in this prospectus supplement and the accompanying prospectus. The second
part is the accompanying prospectus, which gives more general information. Generally, when we refer to this
prospectus, we are referring to both parts of this document combined. To the extent there is a conflict between the
information contained in the accompanying prospectus and this prospectus supplement, you should rely on the
information in this prospectus supplement; provided that if any statement in one of these documents is inconsistent
with a statement in another document having a later date—for example, a document incorporated by reference in the
accompanying prospectus or this prospectus supplement—the statement in the document having the later date modifies
or supersedes the earlier statement.

As permitted by the rules and regulations of the SEC, the registration statement of which the accompanying
prospectus forms a part includes additional information not contained in the accompanying prospectus. You may read
the registration statement and the other reports we file with the SEC at the SEC’s website or at the SEC’s offices
described below under the heading “Where You Can Find Additional Information.”

You should read this prospectus supplement along with the accompanying prospectus and the documents incorporated
by reference carefully before you decide whether to invest. These documents contain important information you
should consider when making your investment decision. This prospectus supplement contains information about the
securities offered in this offering and may add, update or change information in the accompanying prospectus.

This prospectus supplement, the accompanying prospectus or the documents incorporated by reference into this
prospectus supplement or the accompanying prospectus may include trademarks, service marks and trade names
owned by us or other companies. All trademarks, service marks and trade names included or incorporated by reference
in this prospectus supplement, the accompanying prospectus or the documents incorporated by reference into this
prospectus supplement or the accompanying prospectus are the property of their respective owners. Solely for
convenience, copyrights, trademarks, service marks and trade names referred to in this prospectus supplement, the
accompanying prospectus or the documents incorporated by reference into this prospectus supplement or the
accompanying prospectus may appear without the ©, ®, TM or SM symbols, but such references are not intended to
indicate, in any way, that we will not assert, to the fullest extent under applicable law, our rights or the right of the
applicable owners to these copyrights, trademarks, service marks and trade names

Unless otherwise mentioned or unless the context requires otherwise, all references in this prospectus to “the Company,”
“we,” “us,” “our,” and “InfoSonics” refer to InfoSonics Corporation, a Maryland corporation, and its subsidiaries.

i
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and
therein contain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended (the “Securities Act”) and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”). These forward-looking statements involve known or unknown risks, uncertainties and other factors that may or
may not be outside our control and that may cause our actual results, performance, or achievements to be materially
different from any future results, performance or achievements expressed or implied by the forward-looking
statements. Specifically, the actions of competitors, suppliers, customers and the NASDAQ Stock Market are
generally outside of our control. Our ability to execute our business plans and to increase revenues and operating
income are each dependent upon our ability to continue to expand our current businesses and to enter new business
areas, as well as upon general economic conditions and other factors, including some of the factors identified as “Risk
Factors” in this prospectus supplement and from time to time in our other SEC filings. You can identify
forward-looking statements by terminology such as “may,” “will,” “should,” “expects,” “intends,” “plans,” “anticipates,” “believes,”
“estimates,” “predicts,” “potential,” “continues,” or the negative of these terms, or other comparable terminology. Although we
believe that the expectations reflected in the forward-looking statements are reasonable, we cannot guarantee future
results, levels of activity, performance, achievements or continued market listing. We do not intend to publicly release
any revisions to these forward-looking statements to reflect events or circumstances after the date hereof or to reflect
the occurrence of unanticipated events, unless required by law.

The forward-looking statements contained herein reflect our views and assumptions only as of the date such
forward-looking statements are made. You should not place undue reliance on forward-looking statements. Except as
required by law, we assume no responsibility for updating any forward-looking statements nor do we intend to do so.
Our actual results, performance or achievements could differ materially from the results expressed in, or implied by,
these forward-looking statements. The risks included in this section are not exhaustive. Additional factors that could
cause actual results to differ materially from those described in the forward-looking statements are set forth in the
section entitled “Risk Factors” beginning on page S-4 of this prospectus supplement.

ii

Edgar Filing: INFOSONICS Corp - Form 424B5

5



PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information about us appearing elsewhere or incorporated by reference in this
prospectus supplement and the accompanying prospectus, and may not contain all of the information that is important
to you in making a decision to invest in our common stock. You should read this prospectus supplement and the
accompanying prospectus carefully, including the information incorporated by reference and any free writing
prospectus that we have authorized for use in connection with this offering, in their entirety, before making an
investment decision. See the “Risk Factors” section of this prospectus supplement beginning on page S-4 for a
discussion of the risks involved in investing in our securities.

About InfoSonics

We are a provider of wireless handsets (which may be referred to herein as “phones”, “cell phones”, “mobile phones”,
“feature phones” and “smartphones”), tablets and accessories to carriers, distributors and retailers, primarily in Latin
America. We define, source and sell our proprietary line of products under the verykool® brand, with the goal to
provide the market with products that are unique, handsomely designed, feature rich and provide exceptional “value” for
the consumer. Our verykool® products include a wide range of GSM Android-based smartphones and a limited
number of feature phones and Android-based tablets.

Our corporate headquarters are in San Diego, California. We have wholly owned subsidiaries in Mexico, Central
America and South America, which conduct some of our business activities in their respective regions, as well as
subsidiaries in Hong Kong and China where we source our verykool® products, oversee production at manufacturers,
conduct quality control and monitor third party logistics and warehousing for shipment to our customers. We also
have sales representatives, field engineers and marketing resources located throughout Latin America, our principal
market.

Recent Developments

Merger

On July 25, 2017, we entered into an agreement and plan of merger (“Merger Agreement”) among Cooltech Holding
Corp. (“Cooltech”) and, our wholly-owned subsidiary, InfoSonics Acquisition Sub, Inc. (“Merger Sub”), pursuant to
which Cooltech will merge with and into the Merger Sub (the “Merger”), with Cooltech surviving as a wholly-owned
subsidiary of InfoSonics. The Merger Agreement provides that we will issue 62,500,000 shares of our common stock
in exchange for all of the outstanding capital stock of Cooltech. Following the Merger and the offerings described
below, the former stockholders of Cooltech will hold approximately 84.13%, on a fully diluted basis, of our common
stock and will appoint three of the four members of the board of directors. The Merger and the transactions
contemplated thereby are subject to a number of customary closing conditions, including approval by our
stockholders.

A description of the Merger and related transactions and a copy of the Merger Agreement are included in the Current
Report on Form 8-K filed with the Securities and Exchange Commission on July 26, 2017, and is incorporated by
reference herein.

Concurrent Warrant Offering

Concurrently with the offering of 2,500,000 shares of our common stock pursuant to this prospectus supplement, we
are offering an equal number of warrants to the purchasers hereunder pursuant to an exemption from the registration
requirements of Section 5 of the Securities Act contained in Section 4(a)(2) thereof and/or Regulation D thereunder
(the “Concurrent Warrant Offering”). Each warrant will allow the holder to purchase up to a number of shares of
common stock equal to 100% of the common stock purchased by the purchaser hereunder with an exercise price equal
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to $0.484 per share, subject to adjustment therein. The warrants shall be exercisable commencing six months from the
date hereof and have a term of exercise equal to three years from the initial exercise date.

S-1
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Concurrent PIPE Offering

On or about August 3, 2017, we expect to enter into a securities purchase agreement for the sale of 4,375,000 shares
of our common stock at $0.40 per share and an equal number of warrants to purchase our common stock (the “PIPE
Offering”) pursuant to a private placement exempt from the registration under the requirements of Section 5 of the
Securities Act contained in Section 4(a)(2) thereof and/or Regulation D thereunder. Each warrant will allow the holder
to purchase up to a number of shares of common stock equal to 100% of the common stock purchased by the
purchaser with an exercise price equal to $0.484 per share, subject to adjustment as provided therein. The warrants
shall be exercisable commencing six months from the closing date and have a term of exercise equal to three years
from the initial exercise date.

The closing of the PIPE Offering is contingent upon approval by our stockholders pursuant to the requirements of the
NASDAQ Stock Market. The proceeds of the PIPE Offering will be held in escrow pending the receipt of stockholder
approval. If holders of the majority our outstanding shares do not approve the PIPE Offering, the proceeds will be
returned to the purchasers.

Corporate Information

We incorporated under the laws of the State of California on February 7, 1994, under the name InfoSonics
Corporation. On September 11, 2003, we reincorporated under the same name under the laws of the State of
Maryland.

Our principal executive offices are located at 3636 Nobel Drive, Suite 325, San Diego, California 92122-1078 and our
telephone number at that address is (858) 373-1600. Our corporate website is located at www.infosonics.com, with
our product website at www.verykool.net. We make available free of charge through our website our annual report on
Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and amendments to those reports filed or
furnished pursuant to Section 13(a) or 15(d) of the Exchange Act, as soon as reasonably practicable after we
electronically file such material with, or furnish it to, the SEC. The information contained in, or that can be accessed
through, our websites are not part of this prospectus supplement or the accompanying prospectus.

S-2
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THE OFFERING

Common stock offered by us 2,500,000 shares of common stock.

Common stock outstanding after this offering 16,888,728 shares of common stock.

Use of proceeds We will use the net proceeds from this offering for expenses relating to the Merger, and for
working capital and for other general corporate purposes. You should read the discussion under the
heading “Use of Proceeds” on page S-6 for more information.

NASDAQ Capital
Market symbol

“IFON”

Risk factors Investing in our common stock involves a high degree of risk. See “Risk Factors” beginning on
page S-4 of this prospectus supplement for a discussion of factors you should carefully consider
before deciding to invest in our common stock.

The number of shares of our common stock to be outstanding after this offering is based on 14,388,728 shares
outstanding as of July 31, 2017 and excludes as of that date:

•1,075,250 shares of our common stock issuable upon the exercise of outstanding options as of March 31, 2017 at a
weighted-average exercise price of $1.04 per share;
•1,089,499 shares of our common stock available for future equity awards under our 2015 Equity Incentive Plan;
•shares of common stock issuable upon the exercise of the warrants issued in the Current Warrant Offering; and
•shares of common stock expected to be issued, or issuable upon the exercise of any warrants, in the PIPE Offering.

S-3
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RISK FACTORS

An investment in our common stock involves a high degree of risk. Prior to making a decision about investing in our
common stock, you should carefully consider the following risks and uncertainties, as well as those discussed under
the caption “Risk Factors” in the accompanying prospectus, in our Annual Report on Form 10-K for the year ended
December 31, 2016 and our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2017. Our
business, prospects, financial condition or operating results could be harmed as a result of any of these risks. In that
case, the trading price of our common stock could decline, and you may lose all or part of your investment. Additional
risks and uncertainties not presently known to us or that we currently believe are immaterial may also impair our
business operations and our liquidity. You should also refer to the other information contained in this prospectus
supplement and the accompanying prospectus or incorporated by reference herein or therein, including our financial
statements and the notes to those statements and the information set forth under the heading “Cautionary Note
Regarding Forward-Looking Statements.”

We have broad discretion in the use of the net proceeds from this offering and may not use them effectively, which
could cause the value of your investment to decline.

Our management will have broad discretion in the application of the net proceeds of this offering. You will not have
the opportunity to influence our decisions on how to use our net proceeds from this offering and you will be relying on
the judgment of our management regarding the application of these proceeds. Our failure to apply the net proceeds
effectively could affect our ability to close the Merger, continue to develop and sell our products and grow our
business, which could cause the value of your investment to decline.

Our stock price may be volatile, and your investment in our securities could suffer a decline in value.

We cannot predict whether the price of our common stock will rise or fall. A variety of factors may have a significant
effect on our stock price, including:

•our liquidity situation;
•our ability to consummate the Merger;
•the addition or loss of customer or supplier relationships;
•product availability and cost;
•market competition and selling prices;
•the cost of promotions, price protection and subsidies;
•U.S. and foreign government policies and stability;
•the timing of introduction of new products by our suppliers and competitors;
•purchasing patterns of customers in different markets; and
•general economic conditions.

Our operating performance may cause our stock price to fluctuate. Between January 1, 2016 and August 1, 2017, our
stock price has fluctuated between $0.35 and $2.00 per share, and we anticipate that significant volatility in our stock
price will continue for the foreseeable future.

Furthermore, the stock markets have experienced extreme price and volume fluctuations that have affected and
continue to affect the market prices of equity securities of many companies. These fluctuations often have been
unrelated or disproportionate to the operating performance of those companies. These broad market and industry
fluctuations, as well as general economic, political and market conditions such as recessions, interest rate changes or
international currency fluctuations, may negatively impact the market price of shares of our common stock, regardless
of our operating performance, and cause the value of your investment to decline.

Additionally, in the past, companies that have experienced volatility in the market price of their stock have been
subject to securities class action litigation or other derivative stockholder lawsuits. We may be the target of this type
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of litigation in the future. Securities litigation against us could result in substantial costs and divert our management’s
attention from other business concerns, which could seriously harm our business regardless of the outcome.

S-4
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Sales of a substantial number of shares of our common stock or securities linked to our common stock in the public
market are expected to be made concurrently with this offering and future sales could occur at any time. These sales,
or the perception in the market that such sales may occur, could reduce the market price of our common stock.

Concurrently with this offering, we are issuing an equal amount of warrants to purchase our common stock in the
Concurrent Warrant Offering and we expect to enter into a securities purchase agreement for the PIPE Offering
pursuant to which we intend to issue an additional 4,375,000 shares of our common stock and an equal number of
warrants to purchase shares of our common stock. We also will issue an additional 62,500,000 shares of our common
stock as consideration to Cooltech stockholders under the Merger Agreement. Such issuances may materially and
adversely affect the price of our common stock and cause dilution to our existing stockholders.

We may obtain additional funds through public or private debt or equity financings in the near future. If we issue
additional shares of common stock or instruments convertible into common stock, it may materially and adversely
affect the price of our common stock. In addition, the future exercise of some or all of our warrants may dilute the
ownership interests of our stockholders, and any sales in the public market of any of our common stock issuable upon
exercise could adversely affect prevailing market prices of our common stock.

We may be delisted from The NASDAQ Stock Market if we do not satisfy continued listing requirements.

At various times over the last several years we faced potential delisting from The NASDAQ Stock Market for failure
to maintain the minimum $1.00 bid price per share requirement for continued listing. On May 3, 2016, we received a
NASDAQ staff Deficiency letter indicating that, for the prior thirty consecutive business days, the bid price for our
common stock had closed below the minimum $1.00 per share requirement for continued listing on The NASDAQ
Capital Market under NASDAQ Listing Rule 5550(a)(2). In accordance with NASDAQ Listing Rule 5810(c)(3)(A),
we were provided an initial period of 180 calendar days, or until October 31, 2016, to regain compliance. The letter
stated that the Nasdaq staff would provide written notification that we had achieved compliance with
Rule 5550(a)(2) if at any time before October 31, 2016, the bid price of our common stock closed at $1.00 per share or
more for a minimum of ten consecutive business days.

Although the bid price of our common stock did not rise to the $1.00 per share level for the specified number of days
by October 31, 2016, we maintained our compliance with other appropriate listing requirements of The NASDAQ
Capital Market, with the exception of the bid price requirement. Accordingly, on November 1, 2016, we received
notification from The NASDAQ Stock Market that we were granted an additional 180 calendar day period, or until
May 1, 2017, to regain compliance.

As of May 1, 2017, we had not regained compliance with the bid price requirement and on May 2, 2017 we received
notification from NASDAQ that on May 11, 2017 our common stock would be delisted and trading suspended unless
we requested an appeal. On May 4, 2017, we requested an oral hearing before the NASDAQ Hearings Panel (the
“Panel”) to appeal the NASDAQ staff’s delisting determination, which hearing was held on June 1, 2017. We presented a
plan to the Panel to regain compliance with the minimum bid price requirement which included the Merger and a
reverse stock split, and requested a further extension of time to execute the plan. On June 6, 2017, we received a letter
from the Nasdaq Office of General Counsel advising us of the decision of the Panel to grant the Company an
extension of time until October 30, 2017.

We intend to closely monitor the bid price of our stock in light of the Merger. If the Merger is delayed or terminated
such that it becomes apparent that it will not close by October 17, 2017 (10 consecutive business days prior to the
October 30, 2017 Nasdaq deadline), we intend to conduct a reverse stock split sufficient to ensure that we preserve our
Nasdaq listing. Furthermore, Nasdaq Listing Rule 5110(a) requires that because the Merger with Cooltech (a
non-Nasdaq entity) will result in a change of control, we must submit an initial listing application for the post-Merger
entity, which would require us to comply with a higher minimum bid price requirement of $4.00 per share and
necessitate a larger or additional reverse stock split. If our common stock were to be delisted from The NASDAQ
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Capital Market, trading of our common stock most likely would be conducted in the over-the-counter market on an
electronic bulletin board established for unlisted securities such as OTC Pink, OTCQX, OTCQB or the OTC Bulletin
Board. Such trading would reduce the market liquidity of our common stock. As a result, an investor would find it
more difficult to dispose of, or obtain accurate quotations for the price of, our common stock, thereby negatively
impacting the share price of our common stock.

S-5
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We cannot predict when or if the Merger will close.

The Merger is contingent upon a number of conditions beyond our control, including approval by our stockholders.
We are, therefore, unable to accurately predict when or if the Merger will close. If we are unable to close the Merger
for any reason, we will not realize the potential benefits of the Merger and may face significant liquidity risks, which
may have a material adverse effect on our business prospects and the value of our common stock.

The potential Merger will subject us to significant additional liabilities and other risks and will cause us to incur
significant expenses.

Following the Merger, we will be subject to substantially all the liabilities of Cooltech. The Merger and subsequent
integration process may be complex, costly, time-consuming and divert management's time and attention, which could
have a material adverse effect on our business, financial condition, results of operations and cash flows. We expect to
incur a significant amount of expenses in connection with the Merger, including legal, accounting, financial advisory
and other expenses. Many of these expenses are payable by us whether or not the Merger is completed.

If we are unable to consummate the Merger, our stock price may be adversely affected and our financial condition and
liquidity position may materially suffer.

If the Merger is not completed for any reason, the trading price of our common stock may decline to the extent that the
market price of our common stock reflects positive market assumptions that the Merger will be completed and the
related benefits will be realized. In addition, if the Merger is not completed our financial condition could materially
suffer, including with respect to our liquidity position, which may be substantially negatively impacted due to
expenses related to the Merger.

USE OF PROCEEDS

We expect the net proceeds from this offering to be approximately $1,000,000, after deducting estimated offering
expenses payable by us. We will use the net proceeds from this offering for expenses relating to the Merger, and for
working capital and for other general corporate purposes. As of the date of this prospectus supplement, we cannot
specify with certainty all of the particular uses of the proceeds from this offering. Accordingly, we will retain broad
discretion over the use of such proceeds.

S-6
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and capitalization as of March 31, 2017:

•on an actual basis;
•on an as adjusted basis giving effect to the sale of 2,500,000 shares of our common stock offered in this offering,
after deducting estimated offering expenses payable by us.

You should read this table in conjunction with the entire prospectus supplement, the accompanying prospectus and
information incorporated by reference in this prospectus supplement and the accompanying prospectus.

March 31, 2017
Actual As Adjusted
(Amounts in thousands,
except share data)

Cash and cash equivalents: $1,297 $ 2,247
Stockholders’ equity:
Preferred stock, par value, $0.001 per share; 10,000,000 shares authorized and no shares
issued and outstanding, actual and as adjusted — —
Common stock, par value $0.001 per share, 40,000,000 shares authorized and 14,388,728
shares issued and outstanding, actual; 16,888,728 shares issued and outstanding, as
adjusted 14 17
Additional paid-in capital 33,187 34,134
Accumulated other comprehensive loss (2,375 ) (2,375 ) 
Accumulated deficit (20,980)  (20,980 )  
Total stockholders’ equity 9,846 10,796
Total capitalization $9,846 $ 10,796

The number of shares of our common stock to be outstanding after this offering on an as adjusted basis excludes:

•1,075,250 shares of our common stock issuable upon the exercise of outstanding options as of March 31, 2017 at a
weighted-average exercise price of $1.04 per share;
•1,089,499 shares of our common stock available for future equity awards under our 2015 Equity Incentive Plan;
•shares of common stock issuable upon the exercise of the warrants issued in the Current Warrant Offering; and
•shares of common stock expected to be issued, or issuable upon the exercise of any warrants, in the PIPE Offering.

DESCRIPTION OF OUR COMMON STOCK

Authorized and Outstanding Common Stock

Our authorized common stock consists of 40,000,000 shares of common stock, par value $0.001 per share. As of
July 31, 2017, there were 14,388,728 shares of common stock outstanding.

The material terms and provisions of our common stock and each other class of our securities which may qualify or
limit the rights and privileges of our common stock are described under the caption “Description of Common Stock and
Preferred Stock” starting on page 4 of the accompanying prospectus. 

S-7
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES

The following is a summary of the material U.S. federal income tax consequences arising from and relating to the
acquisition, ownership and disposition of shares of our common stock.

Scope of this Summary

This summary is for general information purposes only and does not purport to be a complete analysis or listing of all
potential U.S. federal income tax consequences related to the acquisition, ownership and disposition of shares of our
common stock. Except as specifically set forth below, this summary does not discuss applicable tax reporting
requirements. In addition, this summary does not take into account the individual facts and circumstances of any
particular holder that may affect the U.S. federal income tax consequences to such holder.

Accordingly, this summary is not intended to be, and should not be construed as, legal or tax advice with respect to
any particular holder. Each holder should consult its own tax advisors regarding the U.S. federal, state and local, and
non-U.S. tax consequences related to the acquisition, ownership and disposition of shares of our common stock.

No legal opinion from U.S. legal counsel or ruling from the Internal Revenue Service (the “IRS”) has been requested, or
will be obtained, regarding the U.S. federal income tax consequences related to the acquisition, ownership and
disposition of shares of our common stock. This summary is not binding on the IRS, and the IRS is not precluded
from taking a position that is different from, or contrary to, the positions taken in this summary.

Authorities

This summary is based upon provisions of the Internal Revenue Code of 1986, as amended (the “Code”), regulations,
rulings and judicial decisions as of the date hereof. Those authorities may be changed, perhaps retroactively, or be
subject to differing interpretations, so as to result in U.S. federal tax considerations different from those summarized
below.

U.S. Holders

As used in this summary, the term “U.S. Holder” means a beneficial owner of shares of our common stock acquired
pursuant to this prospectus supplement that is, for U.S. federal income tax purposes:

•an individual who is a citizen or resident of the U.S.;
•a corporation (or other entity taxable as a corporation) organized under the laws of the U.S., any state thereof or the
District of Columbia;
•an estate whose income is subject to U.S. federal income taxation regardless of its source; or
•a trust that (1) is subject to the primary supervision of a court within the U.S. and the control of one or more U.S.
persons for all substantial decisions or (2) has a valid election in effect under applicable Treasury Regulations to be
treated as a U.S. person.

Non-U.S. Holders

For purposes of this summary, a “Non-U.S. holder” means a beneficial owner of shares of common stock acquired
pursuant to this prospectus supplement that is neither a U.S. Holder nor a partnership (or an entity or arrangement
treated as a partnership for U.S. federal income tax purposes). A Non-U.S. Holder should review the discussion under
the heading “Non-U.S. Holders” below for more information.

Holders Subject to Special U.S. Federal Income Tax Rules
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This summary deals only with persons or entities who hold shares of our common stock as a capital asset within the
meaning of Section 1221 of the Code (generally, property held for investment purposes). This summary does not
address all aspects of U.S. federal income taxation that may be applicable to holders in light of their particular
circumstances or to holders subject to special treatment under U.S. federal income tax law, such as: banks, insurance
companies, and other financial institutions; dealers or traders in securities, commodities or foreign currencies;
regulated investment companies; U.S. expatriates or former long-term residents of the U.S.; persons holding shares of
common stock as part of a straddle,

S-8
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appreciated financial position, synthetic security, hedge, conversion transaction or other integrated investment;
persons holding shares of our common stock as a result of a constructive sale; real estate investment trusts; U.S.
Holders that have a “functional currency” other than the U.S. dollar; holders that acquired shares of our common stock
in connection with the exercise of employee stock options or otherwise as consideration for services; or holders that
are “controlled foreign corporations” or “passive foreign investment companies.” Holders that are subject to special
provisions under the Code, including holders described immediately above, should consult their own tax advisors
regarding the U.S. federal, state and local, and non-U.S. tax consequences arising from and relating to the acquisition,
ownership and disposition of shares of our common stock.

If an entity classified as a partnership for U.S. federal income tax purposes holds shares of our common stock, the tax
treatment of a partner generally will depend on the status of the partner and the activities of the partnership. This
summary does not address the tax consequences to any such owner or entity. Partners of entities or arrangements that
are classified as partnerships for U.S. federal income tax purposes should consult their own tax advisors regarding the
U.S. federal income tax consequences arising from and relating to the acquisition, ownership and disposition of shares
of our common stock.

Tax Consequences Not Addressed

This summary does not address the U.S. state and local, U.S. federal estate and gift, U.S. federal alternative minimum
tax, or non-U.S. tax consequences to holders of the acquisition, ownership and disposition of shares of common stock.
Each holder should consult its own tax advisors regarding the U.S. state and local, U.S. federal estate and gift, U.S.
federal alternative minimum tax, and non-U.S. tax consequences of the acquisition, ownership and disposition of
shares of our common stock.

U.S. Holders

Distributions on Shares of our Common Stock

We have never declared or paid any cash dividends on our common stock and do not anticipate paying any cash
dividends on our common stock in the foreseeable future. If we were to pay cash dividends in the future, such
distributions made on shares of our common stock generally would be included in a U.S. Holder’s income as ordinary
dividend income to the extent of our current or accumulated earnings and profits (determined under U.S. federal
income tax principles) as of the end of our taxable year in which the distribution occurred. Dividends received by
certain non-corporate U.S. Holders may be eligible for taxation at preferential rates provided certain holding period
and other requirements are satisfied. Distributions in excess of our current and accumulated earnings and profits
would be treated as a return of capital to the extent of a U.S. Holder’s adjusted tax basis in the shares and thereafter as
capital gain from the sale or exchange of such shares, which would be taxable according to rules discussed under the
heading “Sale, Certain Redemptions or Other Taxable Dispositions of Shares of our Common Stock” below. Dividends
received by a corporate holder may be eligible for a dividends received deduction, subject to applicable limitations.

Sale, Certain Redemptions or Other Taxable Dispositions of Shares of our Common Stock

Upon the sale, certain qualifying redemptions, or other taxable disposition of shares of our common stock, a U.S.
Holder generally will recognize capital gain or loss equal to the difference, if any, between (i) the amount of cash and
the fair market value of any property received upon such taxable disposition and (ii) the U.S. Holder’s adjusted tax
basis in the shares of our common stock sold or otherwise disposed of. Such capital gain or loss will be long-term
capital gain or loss if a U.S. Holder’s holding period in the shares of our common stock is more than one year at the
time of the taxable disposition. Long-term capital gains recognized by certain non-corporate U.S. Holders (including
individuals) may be eligible for taxation at preferential rates. Deductions for capital losses are subject to limitations
under the Code.
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Additional Tax on Passive Income

Individuals, estates and certain trusts whose income exceeds certain thresholds will be required to pay a 3.8%
Medicare surtax on “net investment income” including, among other things, dividends and net gain from disposition of
property (other than property held in certain trades or businesses). U.S. Holders should consult their own tax advisors
regarding the effect, if any, of this tax on their ownership and disposition of shares of our common stock.
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Information Reporting and Backup Withholding

Information reporting requirements generally will apply to payments of dividends on shares of our common stock and
to the proceeds of a sale of shares of our common stock paid to a U.S. Holder unless the U.S. Holder is an exempt
recipient (such as a corporation). Backup withholding will apply to those payments if the U.S. Holder fails to provide
its correct taxpayer identification number, or certification of exempt status, or if the U.S. Holder is notified by the IRS
that it has failed to report in full payments of interest and dividend income. Backup withholding is not an additional
tax. Any amounts withheld under the backup withholding rules generally will be allowed as a refund or a credit
against a U.S. Holder’s U.S. federal income tax liability, if any, provided the required information is furnished in a
timely manner to the IRS.

Non-U.S. Holders

Distributions on Shares of our Common Stock

We have never declared or paid any cash dividends on our common stock and do not anticipate paying any cash
dividends on our common stock in the foreseeable future. If we were to pay cash dividends in the future on our
common stock, they would be subject to U.S. federal income tax in the manner described below.

Cash distributions on shares of our common stock shares generally would constitute dividends for U.S. federal income
tax purposes to the extent paid out of our current or accumulated earnings and profits, as determined under
U.S. federal income tax principles as of the end of our taxable year in which the distribution occurred. Distributions in
excess of current and accumulated earnings and profits would be applied against and reduce a Non-U.S. Holder’s tax
basis in shares of our common stock, to the extent thereof, and any excess would be treated as capital gain realized on
the sale or other disposition of the shares and subject to tax in the manner described under the heading “Sale or Other
Taxable Disposition of Shares of our Common Stock,” below.

Any dividends paid to a Non-U.S. Holder with respect to shares of our common stock that constitute dividends under
the rules described above generally would be subject to withholding of U.S. federal income tax at a 30% rate or such
lower rate as may be specified by an applicable income tax treaty. However, dividends that are effectively connected
with the conduct of a trade or business by a Non-U.S. Holder within the U.S. and, where an income tax treaty applies,
are attributable to a U.S. permanent establishment of the Non-U.S. Holder, would not be subject to this withholding
tax, but instead would be subject to U.S. federal income tax on a net income basis at applicable individual or corporate
rates. A Non-U.S. Holder generally must deliver an IRS Form W-8ECI certifying under penalties of perjury that such
dividends are effectively connected with a U.S. trade or business of the holder in order for effectively connected
dividends to be exempt from this withholding tax. Any such effectively connected dividends received by a foreign
corporation may be subject to an additional “branch profits tax” at a 30% rate or such lower rate as may be specified by
an applicable income tax treaty.

A Non-U.S. Holder of shares of our common stock who is entitled to and wishes to claim the benefits of an applicable
treaty rate (and avoid backup withholding as discussed below) with respect to dividends received generally will be
required to (i) complete an IRS Form W-8BEN or W-8BEN-E (or an acceptable substitute form) and make certain
certifications, under penalty of perjury, to establish its status as a non-U.S. person and its entitlement to treaty benefits
or (ii) if the stock is held through certain foreign intermediaries, satisfy the relevant certification requirements of
applicable U.S. Treasury regulations. Special certification and other requirements apply to certain Non-U.S. Holders
that are entities rather than individuals.

The certification requirements described above must be satisfied prior to the payment of dividends and may be
required to be updated periodically. A Non-U.S. Holder eligible for a reduced rate of U.S. federal withholding tax
pursuant to an income tax treaty may obtain a refund of any excess amounts withheld by timely filing an appropriate
claim for refund with the IRS.
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Sale or Other Taxable Disposition of Shares of our Common Stock

In general, a Non-U.S. Holder of shares of our common stock will not be subject to U.S. federal income tax with
respect to gain recognized on a sale or other disposition of such shares of our common stock, unless: (i) the gain is
effectively connected with a trade or business of the Non-U.S. Holder in the U.S. and, where a tax treaty applies, is
attributable to a U.S. permanent establishment of the Non-U.S. Holder (in which case, the special rules described
below apply), (ii) in the case of a Non-U.S. Holder who is an individual, such holder is present in the U.S. for 183 or
more days in the taxable year of the sale or other disposition and certain other conditions are met, in which case the
gain would be subject to a flat 30% tax, or such reduced rate as may be specified by an applicable income tax treaty,
which may be offset
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by U.S. source capital losses, even though the individual is not considered a resident of the U.S.; or (iii) subject to
certain exceptions, we are or have been a “U.S. real property holding corporation,” as such term is defined in
Section 897(c) of the Code, during the shorter of the five-year period ending on the date of disposition or the holder’s
holding period of shares of our common stock.

We believe we currently are not, and do not anticipate becoming, a “U.S. real property holding corporation” for
U.S. federal income tax purposes.

Any gain described in (i) above will be subject to U.S. federal income tax at the regular graduated rates. If the
Non-U.S. Holder is a corporation, under certain circumstances, that portion of its earnings and profits that is
effectively connected with its U.S. trade or business, subject to certain adjustments, generally would be subject to an
additional “branch profits tax” at a 30% rate or such lower rate as may be specified by an applicable income tax treaty.

Information Reporting and Backup Withholding

We must report annually to the IRS and to each Non-U.S. Holder the amount of dividends paid to such holder on the
shares of our common stock and the tax withheld (if any) with respect to such dividends, regardless of whether
withholding was required. Copies of the information returns reporting such dividends and any withholding may also
be made available to the tax authorities in the country in which the Non-U.S. Holder resides under the provisions of an
applicable income tax treaty or information sharing agreement. In addition, dividends paid to a Non-U.S. Holder may
be subject to backup withholding unless applicable certification requirements are met.

Payment of the proceeds of a sale of shares of our common stock within the U.S. or conducted through certain
U.S. related financial intermediaries is subject to information reporting and, depending upon the circumstances,
backup withholding unless the Non-U.S. Holder certifies under penalties of perjury that it is not a U.S. person (and the
payor does not have actual knowledge or reason to know that the holder is a U.S. person) or the holder otherwise
establishes an exemption.

Any amounts withheld under the backup withholding rules may be allowed as a refund or a credit against such holder’s
U.S. federal income tax liability provided the required information is timely furnished to the IRS.

Foreign Account Tax Compliance Act (“FATCA”)

Legislation commonly referred to as the Foreign Account Tax Compliance Act and associated guidance, or FATCA,
generally will impose a 30% U.S. federal withholding tax on any “withholdable payment” (as defined below) paid to
(i) a “foreign financial institution” (as specifically defined in the legislation), whether such foreign financial institution is
the beneficial owner or an intermediary, unless such foreign financial institution agrees to verify, report and disclose
its U.S. “account” holders (as specifically defined in the legislation) and meets certain other specified requirements, or
(ii) a non-financial foreign entity, whether such non-financial foreign entity is the beneficial owner or an intermediary,
unless such entity provides a certification that the beneficial owner of the payment does not have any substantial U.S.
owners or provides the name, address and taxpayer identification number of each such substantial U.S. owner and
certain other specified requirements are met. In certain cases, the relevant foreign financial institution or non-financial
foreign entity may qualify for an exemption from, or be deemed to be in compliance with, these rules. Under final
regulations and other current guidance, “withholdable payments” generally include dividends on shares of our common
stock, and will include the gross proceeds of a disposition of shares of our common stock, on or after January 1, 2019.
Investors are urged to consult their own tax advisors regarding the possible application of these rules to their
investment in our units, shares of our common stock.
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PLAN OF DISTRIBUTION

We are selling shares of our common stock under this prospectus supplement directly to various investors at a price of
$0.40 per share. We have entered into a securities purchase agreement directly with the investors relating to the sale of
our common stock offered under this prospectus supplement. We currently anticipate that the closing of the sale of
such shares under this prospectus supplement will take place on or about August 2, 2017. On the closing date, we will
issue the shares of common stock to the investors and we will receive funds in the amount of the aggregate purchase
price of $1.0 million.

The expenses of this offering payable by us are estimated to be approximately $50,000.

The transfer agent for our common stock is Computershare Trust Company, N.A. Our common stock is traded on the
NASDAQ Capital Market under the symbol “INFO.”

LEGAL MATTERS

The validity of the securities being offered by this prospectus will be passed upon by Perkins Coie LLP, Denver,
Colorado.

EXPERTS

The consolidated financial statements of InfoSonics incorporated in this prospectus supplement by reference to the
Annual Report on Form 10-K for the year ended December 31, 2016 have been so incorporated by reference in
reliance upon the report of SingerLewak LLP, an independent registered public accounting firm, upon the authority of
said firm as experts in accounting and auditing.

The consolidated combined financial statements of Cooltech Holding Corp. for the years ended December 31, 2016
and 2015 appearing in this prospectus supplement have been audited by MNP LLP, an independent registered public
accounting firm, as set forth in their report thereon appearing elsewhere herein, and are included in reliance upon such
report given on the authority of such firm as an expert in accounting and auditing.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings
are available over the Internet at the SEC's web site at www.sec.gov. You may also read and copy any document we
file with the SEC at their Public Reference Room located at 100 F Street, N.E., Washington, D.C. 20549. You may
obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330 for more
information. The SEC also maintains an internet website at www.sec.gov that contains our filed reports, proxy and
information statements, and other information that we file electronically with the SEC. You may also access our
reports and proxy statements free of charge at our website, www.infosonics.com. The information contained in, or that
can be accessed through, our website is not part of this prospectus supplement. The prospectus included in this filing
is part of a registration statement filed by us with the SEC. The full registration statement can be obtained from the
SEC, as indicated above, or from us.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to "incorporate by reference" the information we file with them, which means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference is
considered to be part of this prospectus and any accompanying prospectus supplement, and later information filed
with the SEC will automatically update and supersede this information. We incorporate by reference the documents
listed below and all documents we subsequently file with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act, prior to the termination of the offering under this prospectus supplement (other than information
deemed furnished and not filed in accordance with SEC rules, including Items 2.02 and 7.01 of Form 8-K):

•our Annual Reports on Form 10-K and Form 10-K/A for the fiscal year ended December 31, 2016, filed with the
SEC on March 10, 2017 and April 27, 2017, respectively;
•our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2017, filed with the SEC on May 12,
2017;
•our Current Reports on Forms 8-K filed with the SEC on March 29, 2017, May 3, 2017, June 7, 2017, July 26, 2017
and August 3, 2017; and
•the description of our common stock contained in our Registration Statement on Form 8-A, filed with the SEC on
August 2, 2006 (File No. 001-32217), including any amendment or report filed for the purpose of updating such
description.

You may request a copy of these filings (other than an exhibit to a filing unless that exhibit is specifically incorporated
by reference into that filing) at no cost, by writing to or telephoning us at the following address:

InfoSonics Corporation

3636 Nobel Drive, Suite 325

San Diego, CA 92122

Attn: Investor Relations

(858) 373-1675
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PROSPECTUS

InfoSonics Corporation

$25,000,000

Common Stock

Preferred Stock

Warrants

Units

We may, from time to time in one or more offerings, offer and sell up to $25,000,000 in the aggregate of common
stock, preferred stock, warrants to purchase common stock or preferred stock, or any combination of the foregoing,
either individually or as units comprised of one or more of the other securities.

This prospectus provides a general description of the securities we may offer. We will provide the specific terms of
the securities offered in one or more supplements to this prospectus. We may also authorize one or more free writing
prospectuses to be provided to you in connection with these offerings. The prospectus supplement and any related free
writing prospectus may add, update or change information contained in this prospectus. You should read carefully this
prospectus, the applicable prospectus supplement and any related free writing prospectus, as well as the documents
incorporated or deemed to be incorporated by reference, before you invest in any of our securities. This prospectus
may not be used to offer or sell any securities unless accompanied by the applicable prospectus supplement.

Our common stock is traded on The Nasdaq Capital Market under the symbol “IFON.” On June 4, 2015, the last
reported sale price for our common stock was $2.70 per share. As of that date, the aggregate market value of our
outstanding common stock held by non-affiliates was approximately $27,458,000 based on 14,379,895 shares of our
outstanding common stock, of which approximately 4,210,100 shares were held by non-affiliates. Pursuant to General
Instruction I.B.6. of Form S-3, in no event will we sell the securities covered hereby in a public primary offering with
a value exceeding more than one-third of the aggregate market value of our common stock in any 12-month period so
long as the aggregate market value of our outstanding common stock held by non-affiliates remains below
$75,000,000. During the 12 calendar months prior to and including the date of this prospectus, we have not offered or
sold any securities pursuant to General Instruction I.B.6 of Form S-3.

Investing in our securities involves a high degree of risk. See “ Risk Factors ” on page 2 of this prospectus and in the
documents incorporated by reference in this prospectus, as updated in the applicable prospectus supplement, any
related free writing prospectus and other future filings we make with the Securities and Exchange Commission that
are incorporated by reference into this prospectus, for a discussion of the factors you should consider carefully before
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deciding to purchase our securities.

We may sell these securities directly to investors, through agents designated from time to time or to or through
underwriters or dealers. For additional information on the methods of sale, you should refer to the section entitled “Plan
of Distribution” in this prospectus. If any underwriters are involved in the sale of any securities with respect to which
this prospectus is being delivered, the names of such underwriters and any applicable commissions or discounts will
be set forth in a prospectus supplement. The price to the public of such securities and the net proceeds we expect to
receive from such sale will also be set forth in a prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The date of this prospectus is June 5, 2015.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the
SEC, under the Securities Act of 1933, as amended, or the Securities Act, using a “shelf” registration process. Under this
shelf registration process, we may from time to time sell common stock, preferred stock or warrants to purchase
common stock or preferred stock, or any combination of the foregoing, either individually or as units comprised of
one or more of the other securities, in one or more offerings up to a total dollar amount of $25,000,000. We have
provided to you in this prospectus a general description of the securities we may offer. Each time we sell securities
under this shelf registration, we will, to the extent required by law, provide a prospectus supplement that will contain
specific information about the terms of that offering. We may also authorize one or more free writing prospectuses to
be provided to you that may contain material information relating to these offerings. The prospectus supplement and
any related free writing prospectus that we may authorize to be provided to you may also add, update or change
information contained in this prospectus or in any documents that we have incorporated by reference into this
prospectus. To the extent there is a conflict between the information contained in this prospectus and the prospectus
supplement or any related free writing prospectus, you should rely on the information in the prospectus supplement or
the related free writing prospectus; provided that if any statement in one of these documents is inconsistent with a
statement in another document having a later date – for example, a document filed after the date of this prospectus and
incorporated by reference into this prospectus or any prospectus supplement or any related free writing prospectus – the
statement in the document having the later date modifies or supersedes the earlier statement

We have not authorized any dealer, agent or other person to give any information or to make any representation other
than those contained or incorporated by reference in this prospectus and any accompanying prospectus supplement, or
any related free writing prospectus that we may authorize to be provided to you. You must not rely upon any
information or representation not contained or incorporated by reference in this prospectus or an accompanying
prospectus supplement, or any related free writing prospectus that we may authorize to be provided to you. This
prospectus and the accompanying prospectus supplement, if any, do not constitute an offer to sell or the solicitation of
an offer to buy any securities other than the registered securities to which they relate, nor do this prospectus and the
accompanying prospectus supplement constitute an offer to sell or the solicitation of an offer to buy securities in any
jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such jurisdiction. You should
not assume that the information contained in this prospectus, any applicable prospectus supplement or any related free
writing prospectus is accurate on any date subsequent to the date set forth on the front of the document or that any
information we have incorporated by reference is correct on any date subsequent to the date of the document
incorporated by reference (as our business, financial condition, results of operations and prospects may have changed
since that date), even though this prospectus, any applicable prospectus supplement or any related free writing
prospectus is delivered or securities are sold on a later date.

As permitted by SEC rules and regulations, the registration statement of which this prospectus forms a part includes
additional information not contained in this prospectus. You may read the registration statement and the other reports
we file with the SEC at its website or at its offices described below under “Where You Can Find More Information.”

Unless the context otherwise requires, all references in this prospectus to “InfoSonics,” “we,” “us,” “our,” “the Company” or
similar words refer to InfoSonics Corporation, together with our subsidiaries.

1
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ABOUT INFOSONICS

Overview

We are a provider of wireless handsets (which may be referred to herein as “phones”, “cell phones”, “mobile phones”,
“feature phones” and “smartphones”), tablets and accessories to carriers and distributors in Latin America and the United
States. We define, source and sell our proprietary line of products under the verykool ® brand, which we first
introduced in 2006 with the goal to provide the market with products that are unique, beautifully designed, feature
packed and provide exceptional “value” for the consumer. Our verykool ® products include a wide range of Global
Systems for Mobile communications (GSM) feature phones and Android-based smartphones.

Our corporate headquarters is in San Diego, California. We have wholly owned subsidiaries in Central and South
America, which conduct some of our business activities in their respective regions, as well as subsidiaries in Hong
Kong and China where we source our verykool ® products, oversee production at manufacturers, conduct quality
control and monitor third party logistics and warehousing for shipment to our customers. We also have sales
representatives, field engineers and marketing resources located throughout Latin America, our principal market.

Prior to 2012, the majority of our business was derived from the distribution of wireless handsets supplied by major
manufacturers, primarily Samsung. However, this business was concluded on March 31, 2012 with the termination of
our Samsung distribution agreement. Since then, our business has been centered on our verykool ® product line. In
April 2010, in order to better control our product roadmap, we established an in-house design center in China where
we designed a number of phones in our product portfolio. During 2014, we closed the design center and now work
solely with independent design houses and original design manufacturers.

Corporate Information

We incorporated under the laws of the State of California on February 7, 1994, under the name InfoSonics
Corporation. On September 11, 2003, we reincorporated under the same name under the laws of and into the State of
Maryland.

Our principal executive offices are located at 3636 Nobel Drive, Suite 325, San Diego, California 92122-1078 and our
telephone number at that address is (858) 373-1600. Our corporate website is located at www.infosonics.com , with
our product website at www.verykool.net . We make available free of charge through our website our annual report on
Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and amendments to those reports filed or
furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, or the Exchange
Act, as soon as reasonably practicable after we electronically file such material with, or furnish it to, the SEC. The
information contained in, or that can be accessed through, our website is not part of this prospectus or any prospectus
supplement.

RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully consider the risk factors set forth under
“Risk Factors” described in our most recent annual report on Form 10-K, as supplemented and updated by subsequent
quarterly reports on Form 10-Q and current reports on Form 8-K that we have filed with the SEC, together with all
other information contained or incorporated by reference in this prospectus and any applicable prospectus supplement
and in any related free writing prospectus in connection with a specific offering, before making an investment
decision. Each of the risk factors could materially and adversely affect our business, operating results, financial
condition and prospects, as well as the value of an investment in our securities, and the occurrence of any of these
risks might cause you to lose all or part of your investment. 

NOTE REGARDING FORWARD-LOOKING STATEMENTS
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This prospectus and our SEC filings that are incorporated by reference into this prospectus contain or incorporate by
reference forward-looking statements within the meaning of Section 27A of the Securities Act and Section 21E of the
Exchange Act. All statements, other than statements of historical fact, included or incorporated by reference in this
prospectus regarding our business strategy, future operations, projected financial position, potential strategic
transactions, proposed distribution channels, projected sales growth, proposed new products, estimated future
revenues, cash flows and profitability, projected costs, potential sources of additional capital, future prospects, future
economic conditions, the future

2

Edgar Filing: INFOSONICS Corp - Form 424B5

30



of our industry and results that might be obtained by pursuing management’s current plans and objectives are
forward-looking statements. The words “believe,” “anticipate,” “estimate,” “plan,” “expect,” “intend,” “may,” “could,” “should,”
“potential,” “likely,” “projects,” “continue,” “will,” and “would” and similar expressions are intended to identify forward-looking
statements, although not all forward-looking statements contain these identifying words. Forward-looking statements
reflect our current views with respect to future events, are based on assumptions and are subject to risks and
uncertainties. We cannot guarantee that we actually will achieve the plans, intentions or expectations expressed in our
forward-looking statements and you should not place undue reliance on these statements. There are a number of
important factors that could cause our actual results to differ materially from those indicated or implied by
forward-looking statements. These important factors include those discussed under the heading “Risk Factors” contained
or incorporated by reference in this prospectus and in the applicable prospectus supplement and any free writing
prospectus we may authorize for use in connection with a specific offering. These factors and the other cautionary
statements made in this prospectus should be read as being applicable to all related forward-looking statements
whenever they appear in this prospectus. Except as required by law, we undertake no obligation to update publicly any
forward-looking statements, whether as a result of new information, future events or otherwise.

USE OF PROCEEDS

Except as described in any prospectus supplement and any free writing prospectus in connection with a specific
offering, we currently intend to use the net proceeds from the sale of the securities offered under this prospectus to
fund the growth of our business, primarily working capital, and for general corporate purposes. We may also use a
portion of the net proceeds to acquire or invest in technologies, products and/or businesses that we believe will
enhance the value of our Company, although we have no current commitments or agreements with respect to any such
transactions as of the date of this prospectus. We have not determined the amount of net proceeds to be used
specifically for the foregoing purposes. As a result, our management will have broad discretion in the allocation of the
net proceeds and investors will be relying on the judgment of our management regarding the application of the
proceeds of any sale of the securities. If a material part of the net proceeds is to be used to repay indebtedness, we will
set forth the interest rate and maturity of such indebtedness in a prospectus supplement. Pending use of the net
proceeds, we intend to invest the proceeds in investment-grade, interest-bearing securities.

DILUTION

If required, we will set forth in a prospectus supplement the following information regarding any material dilution of
the equity interests of investors purchasing securities in an offering under this prospectus:

•the net tangible book value per share of our equity securities before and after the offering;
•the amount of the increase in such net tangible book value per share attributable to the cash payments made by
purchasers in the offering; and
•the amount of the immediate dilution from the public offering price which will be absorbed by such purchasers.

DESCRIPTION OF COMMON STOCK AND PREFERRED STOCK

The following description of our common stock and preferred stock, together with any additional information we
include in any applicable prospectus supplement or any related free writing prospectus, summarizes the material terms
and provisions of our common stock and the preferred stock that we may offer under this prospectus. While the terms
we have summarized below will apply generally to any future common stock or preferred stock that we may offer, we
will describe the particular terms of any class or series of these securities in more detail in the applicable prospectus
supplement. For the complete terms of our common stock and preferred stock, please refer to our articles of
incorporation and our bylaws, as amended, that are incorporated by reference into the registration statement of which
this prospectus is a part or may be incorporated by reference in this prospectus or any applicable prospectus
supplement. The terms of these securities may also be affected by the Maryland General Corporation Law, or the
MGCL. The summary below and that contained in any applicable prospectus supplement or any related free writing
prospectus are qualified in their entirety by reference to our articles of incorporation and bylaws, as in effect at the
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time of any offering of securities under this prospectus. For information on how to obtain copies of our articles of
incorporation and bylaws, see “Where You Can Find More Information.”
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Common Stock

As of the date of this prospectus, our articles of incorporation authorize us to issue 40,000,000 shares of common
stock, par value $0.001 per share, of which 14,379,895 shares were issued and outstanding as of June 4, 2015.
Additional shares of authorized common stock may be issued, as authorized by our board of directors from time to
time, without stockholder approval, except as may be required by applicable securities exchange requirements. The
holders of common stock possess exclusive voting rights in us, except to the extent our board of directors specifies
voting power with respect to any other class of securities issued in the future. Each holder of our common stock is
entitled to one vote for each share held of record on each matter submitted to a vote of stockholders, except that in the
election of directors each holder of our common stock shall have as many votes for each share of record as there are
directors to be elected and for whose election the holder has a right to vote. Stockholders do not have any right to
cumulate votes in the election of directors.

Subject to any preferences that may be granted to the holders of preferred stock, each holder of our common stock is
entitled to share ratably in any distributions to stockholders and to receive ratably any dividends as may be declared
by our board of directors out of funds legally available therefor, although as of the date of this prospectus, no
dividends have been declared or paid. In the event of our liquidation, dissolution or winding up, the holders of our
common stock will be entitled to receive, after payment of all of our debts and liabilities and of all sums to which
holders of any preferred stock may be entitled, the distribution of any of our remaining assets. Holders of our common
stock have no conversion, exchange, sinking fund or redemption rights and have no preemptive rights to subscribe for
any of our securities.

All of the outstanding shares of our common stock are fully paid and non-assessable. The shares of common stock
offered by this prospectus or upon the conversion of any preferred stock or exercise of any warrants offered pursuant
to this prospectus, when issued and paid for, will also be fully paid and non-assessable.

Securities Exchange Listing

Our common stock is listed on The Nasdaq Capital Market under the symbol “IFON.”

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare.

Preferred Stock

As of the date of this prospectus, our articles of incorporation authorize us to issue 10,000,000 shares of preferred
stock, par value $0.001 per share, none of which is currently designated or outstanding. Pursuant to our articles of
incorporation, our board of directors has the authority to provide for the issuance, in one or more series, of our
authorized preferred stock and to fix or alter the rights, preferences, privileges and restrictions granted to or imposed
upon any series of our preferred stock. The rights, privileges, preferences and restrictions of any such series of our
preferred stock may be subordinated to, pari passu with (including, without limitation, inclusion in provisions with
respect to liquidation and acquisition preferences, redemption or approval of matters by vote or written consent), or
senior to any of those of any present or future class or series of preferred stock or common stock. The issuance of
preferred stock may have the effect of decreasing the market price of our common stock and may adversely affect the
voting power of holders of our common stock and reduce the likelihood that holders of our common stock will receive
dividend payments and payments upon liquidation.

The particular terms of each class or series of preferred stock that we may offer under this prospectus, including
redemption privileges, liquidation preferences, voting rights, dividend rights and/or conversion rights, will be more
fully described in the applicable prospectus supplement relating to the preferred stock offered thereby. The rights,
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preferences, privileges and restrictions of any series of preferred stock that we may offer under this prospectus will be
set forth in the particular articles supplementary that we would file with the Maryland State Department of
Assessments and Taxation. We will file as an exhibit to the registration statement of which this prospectus is a part, or
will incorporate by reference from another report we file with the SEC, the form of any articles supplementary that
describe the terms of the series of preferred stock we may offer before the issuance of the related series of preferred
stock. The applicable prospectus supplement will specify the terms of the series of preferred stock we may offer,
including, but not limited to:

•the distinctive designation and the maximum number of shares in the series;
•the number of shares we are offering and purchase price per share;
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•the liquidation preference, if any;
•the terms on which dividends, if any, will be paid;
•the voting rights, if any, of the shares of the series;
•the terms and conditions, if any, on which the shares of the series shall be convertible into, or exchangeable for,
shares of any other class or classes of capital stock;
•the terms on which the shares may be redeemed, if at all;
•any listing of the preferred stock on any securities exchange or market;
•a discussion of any material United States federal income tax considerations applicable to the preferred stock; and
•any or all other preferences, rights, restrictions, including restrictions on transferability, and qualifications of shares
of the series.

The description of preferred stock above and the description of the terms of a particular series of preferred stock in
any applicable prospectus supplement are not complete. You should refer to the applicable articles supplementary for
complete information.

Anti-Takeover Effects of Provisions of our Charter Documents and Maryland Law

Provisions of the MGCL, our articles of incorporation and our bylaws could make it more difficult to acquire us by
means of a tender offer, a proxy contest or otherwise, or to remove incumbent officers and directors. These provisions,
summarized below, are expected to discourage certain types of coercive takeover practices and takeover bids that our
board of directors may consider inadequate and to encourage persons seeking to acquire control of us to first negotiate
with our board of directors. We believe that the benefits of increased protection of our ability to negotiate with the
proponent of an unfriendly or unsolicited proposal to acquire or restructure us outweigh the disadvantages of
discouraging takeover or acquisition proposals because, among other things, negotiation of these proposals could
result in an improvement of their terms. This summary does not purport to be complete and is qualified in its entirety
by reference to the MGCL and our articles of incorporation and bylaws.

Articles of Incorporation and Bylaws

Preferred Stock . Under our articles of incorporation, our board of directors has the power to authorize the issuance of
up to 10,000,000 shares of preferred stock, all of which are currently undesignated, and to determine the price, rights,
preferences, privileges and restrictions, including voting rights, of those shares without further vote or action by our
stockholders. The issuance of preferred stock may:

•delay, defer or prevent a change in control;
•discourage bids for our common stock at a premium over the market price of our common stock;
•adversely affect the voting and other rights of the holders of our common stock; and
•discourage acquisition proposals or tender offers for our shares and, as a consequence, inhibit fluctuations in the
market price of our shares that could result from actual or rumored takeover attempts.

Advance Notice Requirement for Stockholder Nominations for Directors . Stockholder nominations of individuals for
election to our board of directors must comply with the advance notice procedures set forth in our bylaws. Generally,
to be timely, such notice must be received by our Corporate Secretary not less than 90 days nor more than 130 days
prior to (i) any meeting (other than an annual meeting) at which directors are to be elected, appointed or designated or
(ii) in the case of an annual meeting, the anniversary of the previous year’s annual meeting; provided , however , that
if, (x) in the case of an annual meeting, the annual meeting is scheduled to be held on a date more than 30 days prior
to or delayed by more than 60 days after such anniversary date, or (y) in the case of any other meeting, less than
100 days’ notice of the meeting is given to the stockholders, then notice by the stockholder must be delivered no later
than the close of business 90 days prior to such meeting or the 10th day following the day on which notice of the date
of the meeting was mailed or public disclosure of the date of the meeting was first made by the Company.

5
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Advance Notice Requirement for Stockholder Proposals at Annual Meeting . Any stockholder who intends to present
a proposal at an annual meeting of stockholders without inclusion of such proposal in our proxy materials must
provide us notice of such proposal in the manner set forth in our bylaws not less than 53 days nor more than 90 days
prior to the annual meeting at which the business proposed is to be acted upon; provided , however , that if less than
60 days’ notice of the annual meeting is given to stockholders, written notice of business proposed by stockholders
must be delivered or mailed, as prescribed in our bylaws, to our Corporate Secretary not later than the close of the
seventh day following the day on which notice of the meeting was mailed to stockholders.

Special Meeting Requirements . Our bylaws provide that special meetings of our stockholders may be called only at
the request of our president, our board of directors, or stockholders holding an aggregate of at least 25% of the
outstanding shares of our common stock entitled to be voted at such meeting. Such written request must state the
purpose(s) of the meeting and the matters proposed to be acted on at the meeting, and the requesting stockholders
must pay us the reasonable estimated cost of preparing and mailing a notice of the meeting to stockholders entitled to
vote at the meeting.

No Cumulative Voting . Our articles of incorporation specifically disallow cumulative voting for directors, which
means that the holders of a plurality of the outstanding voting shares can elect all directors then standing for
reelection.

Indemnification . Our articles of incorporation and bylaws provide that we will indemnify our officers and directors
against losses, as incurred, in investigations and legal proceedings resulting from their services to us, which may
include service in connection with takeover defense measures.

Removal of Directors . Our bylaws provide that the affirmative vote of the holders of a majority of our shares then
entitled to be cast generally for the election of directors is required to remove our directors, either with or without
cause.

Authorized but Unissued Shares . Except as may be required by applicable securities exchange requirements, our
authorized but unissued shares of common stock and preferred stock will be available for future issuance without
stockholder approval. We may use additional shares for a variety of purposes, including future public offerings to
raise additional capital, to fund acquisitions and as employee compensation. The existence of authorized but unissued
shares of common stock and preferred stock could render more difficult or discourage an attempt to obtain control of
us by means of a proxy contest, tender offer, merger or otherwise.

Control Share Acquisitions

We are subject to Subtitle 7 of Title 3 of the MGCL, which is referred to as the Maryland Control Share Acquisition
Act (the “Act”). The Act provides that “control shares” of a corporation acquired in a “control share acquisition” will have
no voting rights except to the extent approved by a vote of two-thirds of the votes eligible to cast on the matter under
the Act. “Control shares” means shares of stock that, if aggregated with all other shares of stock previously acquired by
the acquirer, would entitle the acquirer to exercise voting power in electing directors within one of the following
ranges of the voting power: one-tenth or more but less than one-third, one-third or more but less than a majority, or a
majority or more of all voting power. A “control share acquisition” means the acquisition of control shares, subject to
certain exceptions.

If voting rights of control shares acquired in a control share acquisition are not approved at a stockholder’s meeting,
then subject to certain conditions and limitations, the issuer may redeem any or all of the control shares for fair value.
If voting rights of such control shares are approved at a stockholder’s meeting and the acquirer becomes entitled to
vote a majority of the shares of stock entitled to vote, all other stockholders may exercise appraisal rights.
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The above provisions may delay, defer or prevent a takeover attempt, and thereby prevent stockholders of the
Company from receiving a “control premium” for their shares. For example, these provisions may defer or prevent
tender offers for our common stock or purchases of large blocks, thus limiting the opportunities for the Company’s
stockholders to receive a premium for their shares over then prevailing market prices.

Maryland Unsolicited Takeovers Act

Subtitle 8 of Title 3 of the MGCL permits a Maryland corporation with a class of equity securities registered under the
Exchange Act and at least three independent directors to elect to be subject, by provision in its articles of
incorporation or bylaws or a resolution of its board of directors, to any or all of five provisions:

•a classified board;
6
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•a two-thirds vote requirement for removing a director;
•a requirement that the number of directors be fixed only by a vote of directors;
•a requirement that a vacancy on the board be filled only by the remaining directors and for the remainder of the full
term of the directorship in which the vacancy occurred; and
•a majority requirement for the calling of a special meeting of stockholders.

Through provisions in our articles of incorporation and bylaws unrelated to Subtitle 8, we:

•vest in the board the exclusive power to fix the number of directors; and
•require that vacancies on the board be filled only by the remaining directors, even if the remaining directors do not
constitute a quorum, and for the remainder of the full term of the directorship in which the vacancy occurred. 
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DESCRIPTION OF WARRANTS

General

We may issue warrants for the purchase of common stock or preferred stock. Warrants may be offered independently
or together with common stock or preferred stock offered by any prospectus supplement and may be attached to or
separate from those securities. While the terms we have summarized below will apply generally to any warrants that
we may offer under this prospectus, we will describe in particular the terms of any series of warrants that we may
offer in more detail in the applicable prospectus supplement and any applicable free writing prospectus. The terms of
any warrants offered under a prospectus supplement may differ from the terms described below.

We will file as an exhibit to the registration statement of which this prospectus is a part, or will incorporate by
reference from another report that we file with the SEC, the form of warrant and/or warrant agreement, which may
include a form of warrant certificate, as applicable, that describes the terms of the particular series of warrants we may
offer before the issuance of the related series of warrants. We may issue the warrants under a warrant agreement that
we will enter into with a warrant agent to be selected by us. The warrant agent will act solely as our agent in
connection with the warrants and will not assume any obligation or relationship of agency or trust for or with any
registered holders of warrants or beneficial owners of warrants. The following summary of material provisions of the
warrants and warrant agreements is subject to, and qualified in its entirety by reference to, all the provisions of the
form of warrant and/or warrant agreement and warrant certificate applicable to a particular series of warrants. We urge
you to read the applicable prospectus supplement and any related free writing prospectus, as well as the complete form
of warrant and/or the warrant agreement and warrant certificate, as applicable, that contain the terms of the warrants.

The particular terms of any issue of warrants will be described in the prospectus supplement relating to the issue.
Those terms may include:

•the title of such warrants;
•the aggregate number of such warrants;
•the price or prices at which such warrants will be issued;
•the currency or currencies (including composite currencies) in which the price of such warrants may be payable;
•the terms of the securities purchasable upon exercise of such warrants and the procedures and conditions relating to
the exercise of such warrants;
•the price at which the securities purchasable upon exercise of such warrants may be purchased;
•the date on which the right to exercise such warrants will commence and the date on which such right shall expire;
•any provisions for adjustment of the number or amount of securities receivable upon exercise of the warrants or the
exercise price of the warrants;
•if applicable, the minimum or maximum amount of such warrants that may be exercised at any one time;
•if applicable, the designation and terms of the securities with which such warrants are issued and the number of such
warrants issued with each such security;
•if applicable, the date on and after which such warrants and the related securities will be separately transferable;
•information with respect to book-entry procedures, if any;
•the terms of any rights to redeem or call the warrants;
•United States federal income tax consequences of holding or exercising the warrants, if material; and
•any other terms of such warrants, including terms, procedures and limitations relating to the exchange or exercise of
such warrants.

Each warrant will entitle its holder to purchase the number of shares of common stock or preferred stock at the
exercise price set forth in, or calculable as set forth in, the applicable prospectus supplement. The warrants may be
exercised as set forth in the prospectus supplement relating to the warrants offered. Unless we otherwise specify in the
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applicable prospectus supplement, warrants may be exercised at any time up to the close of business on the expiration
date set forth in the prospectus supplement relating to the warrants offered thereby. After the close of business on the
expiration date, unexercised warrants will become void.

We will specify the place or places where, and the manner in which, warrants may be exercised in the form of warrant,
warrant agreement or warrant certificate and applicable prospectus supplement. Upon receipt of payment and the
warrant or warrant certificate, as applicable, properly completed and duly executed at the corporate trust office of the
warrant agent, if any, or any other office, including ours, indicated in the prospectus supplement, we will, as soon as
practicable, issue and deliver the securities purchasable upon such exercise. If less than all of the warrants (or the
warrants represented by such warrant certificate) are exercised, a new warrant or a new warrant certificate, as
applicable, will be issued for the remaining amount of warrants. If we so indicate in the applicable prospectus
supplement, holders of the warrants may surrender securities as all or part of the exercise price for warrants.

Prior to the exercise of any warrants to purchase common stock or preferred stock, holders of the warrants will not
have any of the rights of holders of the common stock or preferred stock purchasable upon exercise, including the
right to vote or to receive any payments of dividends or payments upon our liquidation, dissolution or winding up on
the common stock or preferred stock purchasable upon exercise, if any.

Outstanding Warrants

As of June 4, 2015, there were no outstanding warrants to purchase shares of our common stock.

9
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DESCRIPTION OF UNITS

The following description, together with the additional information we may include in any applicable prospectus
supplement, summarizes the material terms and provisions of the units that we may offer under this prospectus. While
the terms we have summarized below will apply generally to any units that we may offer under this prospectus, we
will describe the particular terms of any series of units in more detail in the applicable prospectus supplement and any
related free writing prospectus. The terms of any units offered under a prospectus supplement may differ from the
terms described below. However, no prospectus supplement will fundamentally change the terms that are set forth in
this prospectus or offer a security that is not registered and described in this prospectus at the time of its effectiveness.

We will file as an exhibit to the registration statement of which this prospectus is a part, or will incorporate by
reference from another report we file with the SEC, the form of unit agreement that describes the terms of the series of
units we may offer under this prospectus, and any supplemental agreements, before the issuance of the related series
of units. The following summaries of material terms and provisions of the units are subject to, and qualified in their
entirety by reference to, all the provisions of the unit agreement and any supplemental agreements applicable to a
particular series of units. We urge you to read the applicable prospectus supplement and any related free writing
prospectus, as well as the complete unit agreement and any supplemental agreements that contain the terms of the
units.

General

We may issue units comprised of shares of common stock or preferred stock and warrants in any combination. Each
unit will be issued so that the holder of the unit is also the holder of each security included in the unit. Thus, the holder
of a unit will have the rights and obligations of a holder of each included security. The unit agreement under which a
unit is issued may provide that the securities included in the unit may not be held or transferred separately, at any time
or at any time before a specified date.

We will describe in the applicable prospectus supplement the terms of the series of units, including, but not limited to:

•the designation and terms of the units and of the securities comprising the units, including whether and under what
circumstances those securities may be held or transferred separately;
•any provisions of the governing unit agreement that differ from those described below; and
•any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising
the units.

The provisions described in this section, as well as those described under “Description of Common Stock and Preferred
Stock” and “Description of Warrants” will apply to each unit and to any common stock, preferred stock or warrant
included in each unit, respectively.

Issuance in Series

We may issue units in such amounts and in numerous distinct series as we determine.

Enforceability of Rights by Holders of Units

We may enter into unit agreements with a unit agent. Each unit agent will act solely as our agent under the applicable
unit agreement and will not assume any obligation or relationship of agency or trust with any holder of any unit. A
single bank or trust company may act as unit agent for more than one series of units. A unit agent will have no duty or
responsibility in case of any default by us under the applicable unit agreement or unit, including any duty or
responsibility to initiate any proceedings at law or otherwise, or to make any demand upon us. Any holder of a unit
may, without the consent of the related unit agent or the holder of any other unit, enforce by appropriate legal action
its rights as holder under any security included in the unit.

Edgar Filing: INFOSONICS Corp - Form 424B5

41



We, the unit agents and any of their agents may treat the registered holder of any unit certificate as an absolute owner
of the units evidenced by that certificate for any purpose and as the person entitled to exercise the rights attaching to
the units so requested, despite any notice to the contrary.
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PLAN OF DISTRIBUTION

We may sell our securities in any one or more of the following ways from time to time:

•through agents;
•to or through underwriters;
•through brokers or dealers;
•in “at the market offerings” within the meaning of Rule 415(a)(4) under the Securities Act, to or through a market
maker or into an existing trading market, on an exchange or otherwise;
•directly by us to purchasers, including through a specific bidding, auction or other process; or
•through a combination of any of these methods of sale.

The applicable prospectus supplement will contain the terms of the transaction, the name or names of any
underwriters, dealers, agents and the respective amounts of securities underwritten or purchased by them, the initial
public offering price of the securities, and the applicable agent’s commission, dealer’s purchase price or underwriter’s
discount. Any dealers and agents participating in the distribution of the securities may be deemed to be underwriters,
and compensation received by them on resale of the securities may be deemed to be underwriting discounts.

Any initial offering price, dealer purchase price, discount or commission may be changed from time to time.

The securities may be distributed from time to time in one or more transactions, at negotiated prices, at a fixed price or
fixed prices (that may be subject to change), at market prices prevailing at the time of sale, at various prices
determined at the time of sale or at prices related to prevailing market prices.

Offers to purchase securities may be solicited directly by us or by agents designated by us from time to time. Unless
otherwise indicated in the prospectus supplement, any such agent will use its commercially reasonable efforts to
solicit purchases for the period of its appointment or to sell securities on a continuing basis. Agents may receive
compensation in the form of commissions, discounts or concessions from us. Agents may also receive compensation
from the purchasers of the securities for whom they sell as principals. Each particular agent will receive compensation
in amounts negotiated in connection with the sale, which might be in excess of customary commissions. Any such
agent may be deemed to be an underwriter, as that term is defined in the Securities Act, of the securities so offered and
sold. Accordingly, any commission, discount or concession received by them and any profit on the resale of the
securities purchased by them may be deemed to be underwriting discounts or commissions under the Securities Act.
We have not entered into any agreements, understandings or arrangements with any underwriters or broker-dealers
regarding the sale of their securities. As of the date of this prospectus, there are no special selling arrangements
between any broker-dealer or other person and us. No period of time has been fixed within which the securities will be
offered and sold.

If underwriters are utilized in the sale of any securities in respect of which this prospectus is being delivered, such
securities will be acquired by the underwriters for their own account and may be resold from time to time in one or
more transactions, including negotiated transactions, at fixed public offering prices or at varying prices determined by
the underwriters at the time of sale. Securities may be offered to the public either through underwriting syndicates
represented by managing underwriters or directly by one or more underwriters. If any underwriter or underwriters are
utilized in the sale of securities, unless otherwise indicated in the applicable prospectus supplement, the obligations of
the underwriters are subject to certain conditions precedent, and the underwriters will be obligated to purchase all such
securities if they purchase any of them.

If a dealer is utilized in the sale of the securities in respect of which this prospectus is delivered, we will sell such
securities to the dealer as principal. The dealer may then resell such securities to the public at varying prices to be
determined by such dealer at the time of resale. Transactions through brokers or dealers may include block trades in
which brokers or dealers will attempt to sell shares as agent but may position and resell as principal to facilitate the
transaction or in cross trades, in which the same broker or dealer acts as agent on both sides of the trade. Any such
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dealer may be deemed to be an underwriter, as such term is defined in the Securities Act, of the securities so offered
and sold.

Offers to purchase securities may be solicited directly by us, and the sale thereof may be made by us, directly to
institutional investors or others who may be deemed to be underwriters within the meaning of the Securities Act with
respect to any resale thereof.
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Agents, underwriters and dealers may be entitled under relevant agreements with us to indemnification by us against
certain liabilities, including liabilities under the Securities Act, or to contribution with respect to payments which such
agents, underwriters and dealers may be required to make in respect thereof. The terms and conditions of any
indemnification or contribution will be described in the applicable prospectus supplement.

Underwriters, broker-dealers or agents may receive compensation in the form of commissions, discounts or
concessions from us. Underwriters, broker-dealers or agents may also receive compensation from the purchasers of
shares for whom they act as agents or to whom they sell as principals, or both. Compensation as to a particular
underwriter, broker-dealer or agent will be in amounts to be negotiated in connection with transactions involving
shares and might be in excess of customary commissions. In effecting sales, broker-dealers engaged by us may
arrange for other broker-dealers to participate in the resales.

Any securities offered other than common stock will be a new issue and, other than the common stock, which is listed
on The Nasdaq Capital Market, will have no established trading market. We may elect to list any series of securities
on an exchange, and in the case of the common stock, on any additional exchange, but, unless otherwise specified in
the applicable prospectus supplement and/or other offering material, we shall not be obligated to do so. It is possible
that one or more underwriters may make a market in a class or series of securities, but the underwriters will not be
obligated to do so and may discontinue any market making at any time without notice. No assurance can be given as
to the liquidity of, or the trading market for, any of the securities.

Agents, underwriters and dealers may engage in transactions with, or perform services for, us or our subsidiaries in the
ordinary course of business.

Any underwriter may engage in overallotment, stabilizing transactions, short covering transactions and penalty bids in
accordance with Regulation M under the Exchange Act. Overallotment involves sales in excess of the offering size,
which create a short position. Stabilizing transactions permit bids to purchase the underlying security so long as the
stabilizing bids do not exceed a specified maximum. Short covering transactions involve purchases of the securities in
the open market after the distribution is completed to cover short positions. Penalty bids permit the underwriters to
reclaim a selling concession from a dealer when the securities originally sold by the dealer are purchased in a covering
transaction to cover short positions. Those activities may cause the price of the securities to be higher than it would
otherwise be. If commenced, the underwriters may discontinue any of the activities at any time. An underwriter may
carry out these transactions on The Nasdaq Capital Market, in the over-the-counter market or otherwise.

The place and time of delivery for securities will be set forth in the accompanying prospectus supplement.
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LEGAL MATTERS

The validity of the securities being offered by this prospectus will be passed upon for us by Perkins Coie LLP, Seattle,
Washington. If the validity of any securities is also passed upon by counsel for any underwriters, dealers or agents,
that counsel will be named in the prospectus supplement relating to that specific offering.

EXPERTS

The consolidated financial statements incorporated in this prospectus by reference to the Annual Report on Form 10-K
for the year ended December 31, 2014 have been so incorporated in reliance on the report of SingerLewak LLP, an
independent registered public accounting firm, given on the authority of such firm as experts in auditing and
accounting.

INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to “incorporate by reference” into this prospectus the information we file with the SEC. This means
that we can disclose important information to you by referring you to those documents. Any statement contained in a
document incorporated by reference in this prospectus shall be deemed to be modified or superseded for purposes of
this prospectus to the extent that a statement contained herein, or in any subsequently filed document, which also is
incorporated by reference herein, modifies or supersedes such earlier statement. Any such statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this prospectus.

We hereby incorporate by reference into this prospectus the following documents that we have filed with the SEC
under the Exchange Act (File No. 001-32257):

•our Annual Report on Form 10-K for the fiscal year ended December 31, 2014, filed with the SEC on March 10,
2015;
•our Quarterly Report on Form 10-Q for the three months ended March 31, 2015, filed with the SEC on May 8, 2015;

• our Current Report on Form 8-K filed with the SEC on May 28, 2015;
and

•the description of our common stock contained in our Registration Statement on Form 8-A, filed with the SEC on
August 2, 2006, including any amendment or report filed for the purpose of updating such description.

All documents that we file with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act (other than
Current Reports on Form 8-K, or portions thereof, furnished under Item 2.02 or 7.01 of Form 8-K) (i) after the initial
filing date of the registration statement of which this prospectus forms a part and prior to the effectiveness of such
registration statement and (ii) after the date of this prospectus and prior to the termination of the offering shall be
deemed to be incorporated by reference in this prospectus from the date of filing of the documents, unless we
specifically provide otherwise. Information that we file with the SEC will automatically update and may replace
information previously filed with the SEC. To the extent that any information contained in any Current Report on
Form 8-K or any exhibit thereto, was or is furnished to, rather than filed with the SEC, such information or exhibit is
specifically not incorporated by reference.

Upon written or oral request made to us at the address or telephone number below, we will, at no cost to the requester,
provide to each person, including any beneficial owner, to whom this prospectus is delivered, a copy of any or all of
the information that has been incorporated by reference in this prospectus (other than an exhibit to a filing, unless that
exhibit is specifically incorporated by reference into that filing), but not delivered with this prospectus. You may also
access this information on our website at www.infosonics.com by viewing the “SEC Filings” subsection of the “Investors”
menu. No additional information on our website is deemed to be part of or incorporated by reference into this
prospectus. We have included our website address in this prospectus solely as an inactive textual reference.

InfoSonics Corporation
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3636 Nobel Drive, Suite 325

San Diego, CA 92122

Attn: Investor Relations

(858) 373-1675
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WHERE YOU CAN FIND MORE INFORMATION

As permitted by SEC rules, this prospectus omits certain information and exhibits that are included in the registration
statement of which this prospectus forms a part. Since this prospectus may not contain all of the information that you
may find important, you should review the full text of these documents. If we have filed a contract, agreement or other
document as an exhibit to the registration statement of which this prospectus forms a part, you should read the exhibit
for a more complete understanding of the document or matter involved. Each statement in this prospectus, including
statements incorporated by reference as discussed above, regarding a contract, agreement or other document is
qualified in its entirety by reference to the actual document.

We are subject to the information reporting requirements of the Exchange Act, and, in accordance with these
requirements, we file annual, quarterly and current reports, proxy statements, and other information with the SEC.
You may inspect, read and copy the reports and other information we file with the SEC at the SEC’s Public Reference
Room located at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the
Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC also maintains an internet website at
www.sec.gov that contains our filed reports, proxy and information statements, and other information that we file
electronically with the SEC. Additionally, we make these filings available, free of charge, on our website at
www.infosonics.com in the “SEC Filings” subsection of the “Investors” menu as soon as reasonably practicable after we
electronically file such materials with, or furnish them to, the SEC. The information on our website, other than these
filings, is not, and should not be, considered part of this prospectus, is not incorporated by reference into this
prospectus, and should not be relied upon in connection with making any investment decision with respect to our
securities.
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