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UNITED STATES
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subject to such filing requirements for the pasta@s. Yes[xl No [

Indicate by check mark whether the registrant lsstted electronically and posted on its corpo¥ab site, if any, every Interactive Data
File required to be submitted and posted pursuaRide 405 of Regulation S-T during the precedi@gribnths (or for such shorter period
that the registrant was required to submit and poch files). YesX No O
Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @aocelerated filer, or a smaller reporting
company. See the definitions of “large accelerdited” “accelerated filer” and “smaller reportirmmpany” in Rule 12b-2 of the Exchange
Act. (Check one):

Large accelerated filer [ Accelerated filer O
Non-accelerated filer O (Do not check if a smaller reporting company) Smaller reporting company [x]

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the BExge Act). YesO No
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Item 1. Financial Statements

PART I. Financial Information

Virco Mfg. Corporation

Condensed Consolidated Balance Sheets

Assets

Current assets

Cash

Trade accounts receivables, net
Other receivables

Income tax receivable
Inventories

Finished goods, net

Work in process, net

Raw materials and supplies, net

Deferred tax assets, net

Prepaid expenses and other current assets
Total current assets

Property, plant and equipment

Land

Land improvements

Buildings and building improvements
Machinery and equipment

Leasehold improvements

Less accumulated depreciation and amortization
Net property, plant and equipment

Deferred tax assets, net

Other assets

Total assets

See accompanying notes.

4/30/2014

1/31/2014

4/30/2013

(In thousands, except share data)

Unaudited (Note

Unaudited (Note

1) 1)
$ 1,471 $ 1,051 $ 1,174
8,91¢ 8,46¢ 7,96¢

75 52 76

311 29C 272

13,17 7,231 10,36¢

18,77 11,11¢ 18,10¢

9,647 9,421 10,45(

41,59: 27,78( 38,92(

202 203 —

1,92 1,79¢ 1,99¢

54,49( 39,63¢ 50,40¢

1,671 1,671 1,671

1,10¢ 1,18¢ 1,21¢

47,29( 47,27 47,39¢

113,94 115,66 117,76t

2,171 2,32¢ 2,457

166,27 168,12 170,50:

130,37 131,81 133,83

35,90: 36,30¢ 36,66¢

611 611 1,471

6,851 6,78¢ 6,78¢

$ 97,85t $ 83,34: $ 95,33¢




Virco Mfg. Corporation

Condensed Consolidated Balance Sheets

4/30/2014 1/31/2014 4/30/2013
(In thousands, except share data)
Unaudited (Note Unaudited (Note
1) 1)

Liabilities
Current liabilities
Accounts payable $ 16,64( $ 12,35 $ 13,08
Accrued compensation and employee benefits 3,86¢ 3,59¢ 3,63¢
Current portion of long-term debt 14,58¢ 2,24¢ 12,93:
Deferred tax liabilities — — 572
Other accrued liabilities 5,34¢ 4,45¢ 5,162
Total current liabilities 40,43¢ 22,65¢ 35,38¢
Non-current liabilities
Accrued self-insurance retention 2,53¢ 2,02t 3,122
Accrued pension expenses 23,53¢ 23,95 26,07
Income tax payable 44 69 10t
Long-term debt, less current portion 6,00( 6,00( 6,00(
Other accrued liabilities 1,09( 1,03¢ 1,52¢
Total non-current liabilities 33,21: 33,08 36,83(
Commitments and contingencies
Stockholders’ equity
Preferred stock:
Authorized 3,000,000 shares, $.01 par value; nssiged or outstanding — — —
Common stock:
Authorized 25,000,000 shares, $.01 par value; ésamd outstanding
14,718,414 shares at 4/30/2014 and at 1/31/20144)5%$0,371 shares at
04/30/2013 147 147 14€
Additional paid-in capital 116,11: 115,97¢ 115,81
Accumulated deficit (78,399 (74,540 (77,257
Accumulated other comprehensive loss (13,659 (13,98() (15,589
Total stockholders’ equity 24,20" 27,60¢ 23,11%
Total liabilities and stockholders’ equity $ 97,85 % 83,34 % 95,33¢

See accompanying notes.




Virco Mfg. Corporation

Condensed Consolidated Statements of Operations

Net sales

Costs of goods sold

Gross profit

Selling, general and administrative expenses
Interest expense, net

Income (loss) before income taxes

Income tax expense (benefit)

Net income (loss)

Net loss per common share (a):

Basic

Diluted

Weighted average shares outstanding:
Basic

Diluted

Unaudited (Note 1)

Three months ended April 30,

2014 2013

(In thousands, except per share data)

$ 2353( $ 19,89(
15,35 13,48

8,171 6,40¢

11,72: 10,56¢

32¢ 32¢
(3,879 (4,489
19 (37
$ (3,855 $ (4,449
$ (0.2 $ (0.31)
$ (0.2¢) $ (0.37)
14,71¢ 14,44:

14,71¢ 14,44:

(&) Netloss per share was calculated based on bamiessbutstanding due to the -dilutive effect on the inclusion of common stock

equivalent shares.

See accompanying notes.




Virco Mfg. Corporation
Condensed Consolidated Statements of Comprehensiveome (Loss)

Unaudited (Note 1)

Three months ended April 30,

2014 2013
(In thousands)
Net income (loss) $ (3,855 $ (4,44)
Other comprehensive income (loss) :
Pension adjustments, net of tax 321 402
Comprehensive income (loss) $ (3539 $ (4,045

See accompanying notes.




Condensed Consolidated Statements of Cash Flows

Operating activities
Net income (loss)

Adjustments to reconcile net income (loss) to netash provided by (used in) operating activities:

Depreciation and amortization

Provision for doubtful accounts

(Gain) loss on sale of property, plant and equigmen
Deferred income taxes

Stock-based compensation

Pension settlement

Changes in operating assets and liabilities:

Trade accounts receivable

Other receivables

Inventories

Income taxes

Prepaid expenses and other assets

Accounts payable and accrued liabilities

Net cash provided by (used in) operating activities
Investing activities

Capital expenditures

Proceeds from sale of property, plant and equipment
Net investment in life insurance

Net cash provided by (used in) investing activities
Financing activities

Proceeds from long-term debt

Repayment of long-term debt

Common stock repurchased

Cash dividend paid

Net cash provided by (used in) financing activities

Net increase (decrease) in cash
Cash at beginning of year

Cash at end of year

See accompanying notes.

Virco Mfg. Corporation

Unaudited (Note 1)

Three months ended April 30,

2014 2013
(In thousands)
(3,855 $ (4,447
1,071 1,01¢
2C 15
— ®)
— (37
13¢ 14z
(43¢) 852
(23 32
(13,819 (13,609)
(46) 13
(297) (275)
5,89( 2,55:
(11,257 (13,769
(667) (800)
— 11
(667) (789
20,58¢ 18,93
(8,24¢) (4,059
12,33¢ 14,87¢
42C 321
1,051 852
1,471 % 1,174




VIRCO MFG. CORPORATION
Notes to unaudited Condensed Consolidated Financi&tatements
April 30, 2014

Note 1. Basis of Presentation

The accompanying unaudited condensed consolidetaddial statements have been prepared in accadaitit accounting principles
generally accepted in the United States for intditmancial information and with the instructionsRorm 10-Q and Article 10 of Regulation S-
X. Accordingly, they do not include all of the imfoation and footnotes required by generally acabpteounting principles for complete
financial statements. In the opinion of managemahgdjustments (consisting of normal recurringraals) considered necessary for a fair
presentation have been included. Operating refarlthe three months ended April 30, 2014 , areneaessarily indicative of the results that
may be expected for the fiscal year ending Jan8&y2015 . The balance sheet at January 31, 20d<been derived from the audited
financial statements at that date, but does ndadiecall of the information and footnotes requitsdaccounting principles generally accepted
in the United States for complete financial statetseror further information, refer to the consatiet financial statements and footnotes
thereto included in the Company’s Annual ReporForm 10-K for the fiscal year ended January 31420Eorm 10-K”). All references to

the “Company” refer to Virco Mfg. Corporation artd subsidiaries.

Note 2. Correction of Immaterial Errors

Subsequent to the year ended January 31, 201€attmpany identified certain errors in the conders@tsolidated balance sheets and
consolidated statements of comprehensive inconss)(for the quarters ended April 30, July 31 antb®er 31, 2013. The Company
previously recorded its quarterly net periodic pem€ost as an increase to accrued pension expemses a portion of the net periodic
pension cost attributed to the recognized net aieluass or (gain) should have been recorded@eceease in the Company’s accumulated
other comprehensive loss. These errors have nacingpathe amounts previously reported in the Comisastatements of operations or
statements of cash flows. Further, these errore havimpact on its consolidated financial statemeastof and for the year ended January 31,
2014.

Management has evaluated the materiality of thesesequantitatively and qualitatively and has daded that the corrections of these errors
are immaterial to the condensed consolidated balaheets, consolidated statements of compreheinsiome (loss), and the financial
statements as a whole. Accordingly, the Companycbagcted the accompanying condensed consolidaiedice sheet and consolidated
statement of comprehensive income (loss) for theetmonths ended April 30, 2013, and it intend®tise its condensed consolidated
balance sheets and consolidated statements of ebeimsive income (loss) for the quarters ended3llignd October 31, 2013 through
subsequent periodic filings. The effect of recogdimmaterial corrections in the condensed constditlhalance sheets and consolidated
statements of comprehensive income (loss) for tlaetgrs ended April 30, July 31 and October 31324 as follows:

For the Quarter Ended October 31,

For the Quarter Ended April 30, 2013  For the Quarter Ended July 31, 2013 2013
As Previously As Previously As Previously

(in thousands) Reported As Corrected Reported As Corrected Reported As Corrected
Accrued pension expenses $ 26,47¢ $ 26,07 $ 26,567 $ 25,76: $ 26,39¢ $ 25,19;
Total stockholder’s equity 22,71t 23,117 28,90: 29,70¢ 33,18: 34,38:
Net income (loss) (4,447 (4,447 6,21( 6,21( 3,40¢ 3,40¢
Comprehensive income (loss) (4,447 (4,04%) 6,21( 6,612 4,20¢ 4,61(
Impact for period-to-date

comprehensive income (loss) (4,447 (4,04%) 1,76:% 2,561 5,971 7,171

Note 3. Seasonality

The market for educational furniture is marked kire&me seasonality, with approximately 50% of tleepany’s total sales typically
occurring from June to August each year, whicthnés€ompany’s peak season. Hence, the Company lydicalds and carries significant
amounts of inventory during and in anticipatiorttié peak summer season to facilitate the rapivelgi requirements of customers in the
educational market. This requires a large up-frevgstment in inventory, labor, storage and relaiests as inventory is built in anticipation
of peak sales during the summer months. As thaalapguired






for this build-up generally exceeds cash availéfals operations, the Company has historically cetie third-party bank financing to meet
cash flow requirements during the build-up perimgnediately preceding the peak season. In additienCompany typically is faced with a
large balance of accounts receivable during th& peason. This occurs for two primary reasonst,Firtcounts receivable balances typically
increase during the peak season as shipments addigiincrease. Second, many customers duringéhisd are government institutions,
which tend to pay accounts receivable more slohdytcommercial customers.

The Companys working capital requirements during and in aptition of the peak summer season require managamerake estimates a
judgments that affect assets, liabilities, reveraras expenses, and related contingent assetsadnilitiés. On an ongoing basis, managen
evaluates its estimates, including those relatedarket demand, labor costs, and stocking inventory

Note 4. New Accounting Standards

In July 2013, the FASB issued accounting guidancéhe financial statement presentation of an urgeized tax benefit when a net opera
loss carryforward, or similar tax loss, or a taxrgfrward exists. The Company adopted the guidasftective February 1, 2014, 1
beginning of the Company's 2014 fiscal year. Theanuce did not have a material impact on the Coryipdimancial statements.

In April 2014, the FASB issued accounting guidamgeich changes the criteria for determining whiclspdisals can be presentec
discontinued operations and modifies related dssole requirements. The guidance will be effectimefiscal years beginning on or al
January 31, 2015 and interim periods within thazeual periods with early adoption allowed. The Campdoes not expect the adoptio
have a material impact on its financial statements.

In May 2014, the FASB issued a comprehensive neemae recognition standard which will supersedeiptes existing revenue recognit
guidance. The standard creates a fitep model for revenue recognition that requiresiganies to exercise judgment when considi
contract terms and relevant facts and circumstantes fivestep model includes (1) identifying the contra®) identifying the separe
performance obligations in the contract, (3) deteimg the transaction price, (4) allocating thensaction price to the separate perform
obligations and (5) recognizing revenue when easfopmance obligation has been satisfied. The stahdlso requires expanded disclos
surrounding revenue recognition. The standard fiscefe for fiscal periods beginning after Decemié&r 2016 and allows for either f
retrospective or modified retrospective adoptiohe TCompany is currently evaluating the impact & #uoption of this standard on
consolidated financial statements.

Note 5. Inventories

Inventories primarily consist of raw materials, Wam progress, and finished goods of manufacturedyrcts. In addition, the Company
maintains an inventory of finished goods purchdsedesale. Inventories are stated at lower of cosharket and consist of materials, labor,
and overhead. The Company determines the cosveififary by the first-in, first-out method. The valaf inventory includes any related
production overhead costs incurred in bringingitiventory to its present location and conditioneT@ompany records the cost of excess
capacity as a period expense, not as a componeapdaélized inventory valuation.

Management continually monitors production costatarial costs and inventory levels to determing ititarim inventories are fairly stated.

Note 6. Debt

Outstanding balances (in thousands) for the Conipaogg-term debt were as follows:
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4/30/2014 1/31/2014 4/30/2013
(in thousands)

Revolving credit line 20,58¢ 8,24¢ 18,93
Other — — —
Total debt 20,58¢ 8,24¢ 18,93:
Less current portion 14,58¢ 2,24¢ 12,93:
Non-current portion $ 6,000 $ 6,000 $ 6,00(

On December 22, 2011 (the Closing Date), the Compad Virco Inc., a wholly owned subsidiary of Bempany (Virco and, together with
the Company, the Borrowers) entered into a Revgl@redit and Security Agreement (the Credit Agrestin@ith PNC Bank, National
Association, as administrative agent and lendei@P®n June 15, 2012, the Borrowers entered inte#adment No. 1 (Amendment No. 1’
the Credit Agreement which, among other thingsiaased the borrowing availability thereunder byd$8,000 from $6,000,000 to
$9,000,000 for the period from May 1 through Julyaf each year. On July 27, 2012, the Borrowersredtinto Amendment No. 2
(Amendment No. 2) to the Credit Agreement whichpamother things, reduced the minimum EBITDA finahcovenant contained therein
for the five consecutive months ending June 204&f$1,600,000 to $300,000 . On September 12, 2b&Borrowers entered into
Amendment No. 3 (Amendment No. 3) to the Credite®gnent which, among other things, modified the mimh EBITDA covenant for the
balance of the fiscal year. On December 6, 20 2Bibrrowers entered into Amendment No. 4 (Amendrint4) to the Credit Agreement
which, among other things, waived the violatiortted minimum EBITDA and minimum tangible net woritvenants at October 31, 2012 :
eliminated the minimum EBITDA covenant at NovemBer 2012. On March 1, 2013, the Borrowers entareglAmendment No. 5
(Amendment No. 5) to the Credit Agreement, whictoagother things modified the minimum tangible wetth covenant for the periods
from January 31, 2013 to January 31, 2014, modifiedninimum EBIDTA covenant for certain periodslamuary 31, 2014 and waived the
violation of the minimum EBITDA covenant for theegen consecutive fiscal month period ending Decer@be2012. On January 9, 2014,
the Borrowers entered into Amendment No. 6 (Amenario. 6) to the Credit Agreement, which, amongeothings, amended the definiti
of “Peak Season” and increased the peak seasambog capacity. On April 15, 2014, the Borrowersegad into Amendment No. 7
(Amendment No. 7) to the Credit Agreement, whighpag other things, extended the maturity date ®CGhedit Agreement for three years
until December 22, 2017, reduced the maximum abiitlaunder the Credit Agreement by 10,000,0001r$60,000,000 to $50,000,000 ,
waived the violation of the minimum EBITDA covenaitJanuary 31, 2014, waived the violation of iRed charge coverage ratio covenant
at January 31, 2014, included levels for the mimmtangible net worth financial covenant and a mimmEBITDA financial covenant for
fiscal year 2014 and the minimum fixed charge cagerratio until the maturity date of the Credit Agment.

The Credit Agreement, as amended, provides theoB@ns with a secured revolving line of credit (Bevolving Credit Facility) of up to
$50,000,000 , with seasonal adjustments to theatdneit and subject to borrowing base limitatiorsd includes a sub-limit of up to
$3,000,000 for issuances of letters of credit. Riegolving Credit Facility is an asset-based linerefdit that is subject to a borrowing base
limitation and generally provides for advances pfta 85% of eligible accounts receivable, plus @@etage equal to the lesser of 60% of the
value of eligible inventory or 85% of the liquidati value of eligible inventory, plus an amount riaggrom $8,000,000 to $14,000,000 from
January 1 through July 31 of each year, minus wndi@mounts of letters of credit and reserves. TéeoRing Credit Facility is secured by
substantially all of the Borrowers' personal prépand certain of the Borrowers' real property. phiacipal amount outstanding under the
Credit Agreement and any accrued and unpaid irtesrelsie no later than December 22, 2017, and éwIRing Credit Facility is subject to
certain prepayment penalties upon earlier ternonati the Revolving Credit Facility. Prior to theatuarity date, principal amounts outstanc
under the Credit Agreement may be repaid and reta@ud at the option of the Borrowers without premiomnpenalty, subject to borrowing
base limitations, seasonal adjustments and cesthar conditions.

The Revolving Credit Facility bears interest, & Borrowers' option, at either the Alternate BaateRas defined in the Credit Agreement) or
the Eurodollar Currency Rate (as defined in thed@regreement), in each case plus an applicableyimafhe applicable margin for Altern:
Base Rate loans is a percentage within a range/6#®to 1.75% , and the applicable margin for Ealled Currency Rate loans is a
percentage within a range of 1.75% to 2.75% ,athecase based on the EBITDA of the Borrowerseaettd of each fiscal quarter, and may
be increased at PNC's option by 2.0% during théirmaance of an event of default. Accrued intereigh wespect to principal amounts
outstanding under the Credit Agreement is payabderiears on a monthly basis for Alternative BaateRoans, and at the end of the
applicable interest period but at most every timeaths for Eurodollar Currency Rate loans.
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The Credit Agreement contains a covenant that dertlie Company from issuing dividends or makinghpanyts with respect to the
Company's capital stock, and contains numerous othesnants that limit under certain circumstaribesability of the Borrowers and their
subsidiaries to, among other things, merge withaguire other entities, incur new liens, incur &ddal indebtedness, repurchase stock, sell
assets outside of the ordinary course of busimggsr into transactions with affiliates, or subsitdly change the general nature of the
business of the Borrowers, taken as a whole. TldiCAgreement also requires the Company to mairitee following financial maintenan
covenants: (1) a minimum tangible net worth amo(&#)ta minimum fixed charge coverage ratio, anda(8)inimum EBITDA amount, in
each case as of the end of the relevant monthrteplly or annual measurement period. As of Amil 2014 the Credit Agreement required
the Company to maintain: (1) a minimum tangiblewetth of at least $19,771,000 for the fiscal geiaeinding April 30, 2014, (2) a
minimum fixed charge coverage ratio of at leas01d1.00 for the four consecutive fiscal quaremding January 31, 2015, and (3) a
minimum EBITDA amount of $(4,938,000) for the thmeenths ended April 30, 2014 and $5,512,6fGhe twelve consecutive fiscal mon
ending January 31, 2015 .

In addition, the Credit Agreement contains a cléawn provision that requires the Company to rechareowings under the line to less than
$6,000,000 for a period of 60 consecutive day$ éiacal year. The Company believes that normatatpeg cash flow will allow it to meet
the clean down requirement with no adverse impache Company's liquidity. The Company was in caarge with its covenants at

April 30, 2014 .

Events of default (subject to certain cure periadg other limitations) under the Credit Agreemeuwtude, but are not limited to, (i) non-
payment of principal, interest or other amounts dinder the Credit Agreement, (ii) the violationtefms, covenants, representations or
warranties in the Credit Agreement or related ldacuments, (iii) any event of default under agremimgoverning certain indebtedness of
Borrowers and certain defaults by the Borrowersenmdher agreements that would materially advera#bct the Borrowers, (iv) certain
events of bankruptcy, insolvency or liquidationahxing the Borrowers, (v) judgments or judicialiaos against the Borrowers in excess of
$250,000 , subject to certain conditions, (vi) fli&ure of the Company to comply with Pension Bérefans (as defined in the Credit
Agreement), (vii) the invalidity of loan documemisrtaining to the Credit Agreement, (viii) a chamdeontrol of the Borrowers and (ix) the
interruption of operations of any of the Borrowensinufacturing facilities for five consecutive datging the peak season or fifteen
consecutive days during any other time, subjecettain conditions.

Pursuant to the Credit Agreement, substantiallpfalhe Borrowers' accounts receivable are autaalitiand promptly swept to repay
amounts outstanding under the Revolving Creditlfacipon receipt by the Borrowers. Due to thisaamatic liquidating nature of the
Revolving Credit Facility, if the Borrowers breaahy covenant, violate any representation or wayransuffer a deterioration in their ability
to borrow pursuant to the borrowing base calcutatibe Borrowers may not have access to cash liguidless provided by PNC at its
discretion. In addition, certain of the covenantd eepresentations and warranties set forth irCiteelit Agreement contain limited or no
materiality thresholds, and many of the represemtatand warranties must be true and correct imaterial respects upon each borrowing,
which the Borrowers expect to occur on an ongoiagjd There can be no assurance that the Borraviletse able to comply with all such
covenants and be able to continue to make suchseptations and warranties on an ongoing basis.

The Company's line of credit with PNC is structuregrovide seasonal credit availability during @empany's peak summer season. The
Company believes that the Revolving Credit Faciltlf provide sufficient liquidity to meet its capil requirements in the next 12 months.
Approximately $9,871,000 was available for borrogvas of April 30, 2014 .

The descriptions set forth herein of the Creditéfgment, Amendment No. 1, Amendment No. 2, AmendiNenB, Amendment No. 4,
Amendment No. 5, Amendment No. 6 and AmendmentMare qualified in their entirety by the terms o€ls agreements, each of which has
been filed with the Securities and Exchange Conioniss

Management believes that the carrying value of dpptoximated fair value at April 30, 2014 and 20&3 all of the long-term debt bears
interest at variable rates based on prevailing etaré@nditions.

Note 7. Income Taxes

The Company recognizes deferred income taxes uhdersset and liability method of accounting faime taxes in accordance with the
provisions of ASC No. 740, “Accounting for Incomeaxes.” Deferred income taxes are recognized fdemtihces between the financial
statement and tax basis of assets and liabilities@cted statutory tax rates in effect for theey@awhich the differences are expected to
reverse. The effect on deferred taxes of a chamtgxirates is recognized in income in the perad includes the enactment date. In asse
the realizability of deferred tax assets, the Camypzonsiders the scheduled reversal of deferretiabitities, projected future taxable incor
and tax planning strategies in making this assessmbe ultimate realization of deferred tax asgetiependent upon the generation of future
taxable income or reversal of deferred tax liab#itduring the periods in which those temporarfedénces become deductible. Based
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on this consideration, the Company determinedehézation of a majority of the net deferred tageds do not meet the more likely than not
criteria and a valuation allowance was recordednagéhe majority of the net deferred tax assespail 30, 2014 . The effective tax rate for
the quarter ended April 30, 2014 was impacted by#iuation allowance recognized against staterchef¢ax assets and discrete items
associated with non-taxable permanent differences.

The years ended January 31, 2012 , January 31,&@l3anuary 31, 2014 remain open for examinatydhd IRS. The Company is not
currently under IRS examination. The years endeday 31, 2010 through January 31, 2014 remain égregxamination by state tax
authorities. The Company is not currently under staye examinations.

The specific timing of when the resolution of edak position will be reached is uncertain. As ofriAB0, 2014 , we do not believe that there
are any positions for which it is reasonably pdssibat the total amount of unrecognized tax bés&fill significantly increase or decrease
within the next 12 months.

Note 8. Net Income (Loss) per Share

Three Months Ended

4/30/2014 4/30/2013
(In thousands, except per share data)

Net income (loss) $ (3,855 $ (4,44%)
Average shares outstanding (a) 14,71¢ 14,44
Net effect of dilutive stock options based on tteasury stock method using average

market price — —
Totals 14,71¢ 14,44:
Net income (loss) per share - basic $ (0.2¢) $ (0.3))
Net income (loss) per share - diluted $ (0.2¢) $ (0.3))

(a) Certain exercisable and non-exercisable stptions were not included in the computation ofigitl net loss per share at April 30,
2014 and 2013, because their inclusion would teem anti-dilutive. The number of stock optionsstartding, which met this anti-
dilutive criterion for the three months ended A, 2014 and 2013 , was 266,000 and 203,000 ec&sply.

Note 9. Stock-Based Compensation and StockholdeRights
Stock Incentive Plans

The Company's two stock plans are the 2011 Empl8yeek Incentive Plan (the “2011 Plan”) and the2&dnployee Incentive Stock Plan
(the “2007 Plan”). Under the 2011 Plan, the Compaay grant an aggregate of 1,000,000 shares ¢émipdoyees and noamployee directol

in the form of stock options or awards. Restricgeatk or stock units awarded under the 2011 Plarespensed ratably over the vesting
period of the awards. The Company determines thedtue of its restricted stock unit awards andtexl compensation expense as the
difference between the market value of the awandthe date of grant less the exercise price oathards granted. The Company granted O
awards under the 2011 Plan during the quarter eAgdet30, 2014. As of April 30, 2014 , there weapproximately 349,320 shares available
for future issuance under the 2011 Plan.

Under the 2007 Plan, the Company may grant an ggtgef 1,000,000 shares to its employees and mptegee directors in the form of
stock options or awards. Restricted stock or stotgis awarded under the 2007 Plan are expensduyateer the vesting period of the
awards. The Company determines the fair valuesokitricted stock unit awards and related compemsaxpense as the difference between
the market value of the awards on the date of desstthe exercise price of the awards granted Cidmepany granted 0 awards under the
2007 Plan during 2013 and 0 award under the 2087 @lring the quarter ended April 30, 2014 . Aépfil 30, 2014 , there were
approximately 13,075 shares available for futuseasice under the 2007 Plan.

The shares of common stock issued upon exerciagméviously granted stock option are consideradinsuances from shares reserved for
issuance upon adoption of the various plans. WhdeCompany does not have a formal written policy
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detailing such issuance, it requires that the optiolders provide a written notice of exerciseht® stock plan administrator and payment for
the shares prior to issuance of the shares.

Accounting for the Plans

Restricted Stock Unit Awards
The following table presents a summary of restdic®ck and stock unit awards at April 30, 2014 20413 :

Unrecognized

Compensation
Expense for 3 months ended Cost at
Terms of

Date of Grants Units Granted Vesting 4/30/2014 4/30/2013 4/30/2014
2011 Stock Incentive Plan

12/3/2013 10,000 1 year $ 6,000 $ — ¢ 7,00(
12/3/2013 18,000 5 year 3,00(¢ — 33,00(
6/25/2013 71,430 1year 37,00( — 13,00(
6/19/2012 31,250 1 year — 13,00( —
6/19/2012 520,000 5 year 40,00( 42,00( 483,00(
2007 Stock Incentive Plan

6/19/2012 78,125 1 year — 30,00( —
6/16/2009 382,500 5 year 47,00( 57,00( 15,00(
Totals for the period $ 133,000 $ 142,000 $ 551,00(

Stockholders’ Rights

On October 15, 1996, the Board of Directors dedaréividend of one preferred stock purchase (et “Rights”) for each outstanding
share of the Company’s common stock. Each of tigatRientitles a stockholder to purchase for anosseprice of $50.00 ( $20.70 , as
adjusted for stock splits and stock dividends)jettto adjustment, one one-hundredth of a shaBedes A Junior Participating Cumulative
Preferred Stock of the Company, or under certatuoistances, shares of common stock of the Compaaysuccessor company with a
market value equal to two times the exercise piibe. Rights are not exercisable, and would onlybeeexercisable for all other persons
when any person has acquired or commences to acgbieneficial interest of at least 20% of the Canyfs outstanding common stock. The
Rights have no voting privileges, and may be red=kby the Board of Directors at a price of $.004Right at any time prior to the
acquisition of a beneficial ownership of 20% of thestanding common stock. There are 200,000 shgd&3,153hares as adjusted by st
splits and stock dividends) of Series A Junior iegating Cumulative Preferred Stock reserved $suance upon exercise of the Rights. On
July 31, 2007, the Company and Mellon Investor Bes/LLC entered into an amendment to the Righte&gent governing the Rights. The
amendment, among other things, extended the tethredRights issued under the Rights Agreement toli2ec 25, 2016 , removed the dead-
hand provisions from the Rights Agreement, and &dlyrreplaced the former Rights Agent, The Chasadtan Bank, with its successor-in-
interest, Mellon Investor Services LLC.

As part of the Board of Directors ongoing reviewtttd Company’s corporate governance policies, @ of Directors determined that the
trend among companies is to terminate or not resteweholders rights plan absent a specific riskéstockholders interest. To that end, the
Board of Directors has determined to terminateRights Agreement and the Rights following the 2@tshual Meeting of the Company’s
stockholders, subject to shareholders approval.

Note 10. Stockholders’ Equity

During the three months ended April 30, 2014 ,Goenpany did not repurchase any shares of its constomk. As of April 30, 2014 , $1.1
million remained available for repurchases of tleenpany’s common stock pursuant to the Company’srodyase program approved by the
Board of Directors, subject to restriction under @ompany's Credit Agreement with PNC. PursuatitedCompanys Credit Agreement wit
PNC, the Company is prohibited from repurchasingstrares of its stock except in cases where achpse is financed by a substantially
concurrent issuance of new shares of the Compa&oysnon stock.

Note 11. Retirement Plans
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The Company and its subsidiaries cover employedenanoncontributory defined benefit retiremeiinplentitied the Virco Employees’
Retirement Plan (the “Pension PlarBenefits under the Employees Retirement Plan asedan years of service and career average eal
As more fully described in the Form 10-K, benetitiauals under the Employees Retirement Plan weeefr effective December 31, 2003.

The Company also provides a supplementary retireplan for certain key employees, the VIP Retiretii@an (the “VIP Plan”). The VIP
Plan provides a benefit of up to 50% of averagepmmsation for the last 5 years in the VIP Plarseifby benefits earned under the Pension
Plan. As more fully described in the Form 10-K, &@raccruals under this plan were frozen effecideeember 31, 2003.

The Company also provides a non-qualified plamfmr-employee directors of the Company (the “Non-Exyge Directors Retirement

Plan”). The Non-Employee Directors Retirement Rieovides a lifetime annual retirement benefit eqaahe director’s annual retainer fee
for the fiscal year in which the director termirstds or her position with the Board, subject te director providing 10 years of service to the
Company. As more fully described in the Form 1(Knefit accruals under this plan were frozen effeddecember 31, 2003.

The net periodic pension cost (income) for the RenBlan, the VIP Plan, and the Non-Employee DoecRetirement Plan for the three
months ended April 30, 2014 and 2013 were as fdl@wthousands):

Three Months Ended

Pension Plan VIP Plan Non-Employee Directors Retirement
Plan
4/30/2014 4/30/2013 4/30/2014 4/30/2013 4/30/2014 4/30/2013
Service cost $ — 3 — 3 — 3 — 3 — 3 —
Interest cost 31E 322 88 83 4 4
Expected return on plan assets (275) (276) — _ _ _
Amortization of transition amount — — — — — _
Recognized (gain) loss due to curtailme — — — — — _
Amortization of prior service cost — — — — — _
Recognized net actuarial loss 284 35( 45 55 (8 ©)
Benefit cost $ 324 % 39 $ 132 % 138 $ 4 $ 1

Note 12. Warranty Accrual

The Company provides a warranty against all subistatefects in material and workmanship. In 2008 €ompany extended its standard
warranty from five years to 10 years. Effectivéormry 1, 2014 the Company modified its warrantg tonited lifetime warranty. The new
warranty effective February 1, 2014 is not antitépato have a significant effect on warranty exgefifie Company’s warranty is not a
guarantee of service life, which depends upon eveutside the Company’s control and may be diffeftem the warranty period. The
Company accrues an estimate of its exposure taawigrclaims based upon both product sales datamashalysis of actual warranty claims
incurred. At the current time, management canrearably determine whether warranty claims forugh@oming fiscal year will be less the
equal to, or greater than warranty claims incuine2i013 .

The following is a summary of the Company’s waryaciiim activity for the three months ended Apil, 2014 and 2013 .

Three Months Ended

4/30/2014 4/30/2013
(In thousands)
Beginning balance $ 1,000 $ 1,00(
Provision 13t 141
Costs incurred (13%) (147
Ending balance $ 1,00 $ 1,00(

Note 13. Subsequent Events
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We have evaluated subsequent events to assessethéan potential recognition or disclosure in isarterly Report on Form 10-Q. Such
events were evaluated through the date these falestatements were issued. Based upon this evahydt was determined that, no
subsequent events occurred that required recogratidisclosure in the financial statements.

As part of the Board of Directors ongoing reviewtttd Company’s corporate governance policies, @ of Directors determined that the
trend among companies is to terminate or not resteaweholders rights plan absent a specific riskéastockholders interest. To that end, the
Board of Directors has determined to terminateRights Agreement and the Rights following the 2@t#hual Meeting of the Company’s
stockholders, subject to shareholders approval.
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Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations

Results of Operations

For the three months ended April 30, 2014, the Gomgpncurred a pre-tax loss of $3,874,000 on rlessaf $23,530,000 compared to a pre-
tax loss of $4,484,000 on net sales of $19,8900@0%e same period last year.

Net sales for the three months ended April 30, 20treased by $3,640,000, an 18% increase, compaitbe same period last year. T
increase was the result of an increase in unitmaelwffset by a slight reduction in selling pric@he Company began the quarter ended April
30, 2014 with a backlog that was approximately $8ilion less than at the start of the first quatést year. Incoming orders for the quarter
increased by approximately 5.3% compared to thepapable quarter of the prior year. Unit volume awms to be adversely impacted by the
funded status of public schools and reductionsoimdfunded new school construction completions kRarat April 30, 2014 decreased by
approximately 19.6% compared to April 30, 2013.

As discussed more fully in the Form 10-K for thechil year ended January 31, 2014 (“Form 10-K”),Gbenpany implemented a variety of
cost saving initiatives over the prior 2.5 yeaia thave reduced the number of full time employgeagproximately 33% going into the
beginning of the first quarter of 2014. This reddicest structure has enabled the Company to resheeting losses during the seasonally
slow first quarter. The reduction in headcount w@iscentrated in manufacturing, and included batbadilabor and indirect positions. It is 1
intent of the Company to meet the seasonal den@mutéduction and distribution through more aggkesase of temporary seasonal
workers.

Order rates for the first quarter of 2014 were agpnately 5.3% higher than the first quarter of phier year. While this increase is welcome,
the month by month trends continue to be vola@Gleler rates for February and March of 2014 wergiggantly greater than in March and
February of last year, with year-to-date ordergltfierfirst two months of 2014 reflecting a 40% sase as compared to the same period last
year. Further, this increase compares positiveB0tt3 when orders for February and March decrebgegpproximately 44% compared to
comparable period in 2012. April 2014 orders, hosvedeclined by 24.0% when compared to April 2G&8ulting in net first quarter orders
for 2014 only improving by 5.3%.

Gross margin as a percentage of sales increas2d8e for the three months ended April 30, 2014 gared to 32.2% in the same period last
year. The improvement in gross margin was attritetéo an improvement in factory efficiency, asdarction hours increased |
approximately 12% while factory overhead spendimg womparable to the prior year. The Company bieaefiom stable raw material costs
during the same period.

Selling, general and administrative expenses ®ihihee months ended April 30, 2014, increasedpyoaximately $1.1 million compared to
the same period last year, but decreased as anpegeeof sales by 3.3%. The increase in sellingegd and administrative expenses was in
part attributable to increased variable distriboidmd selling expenses. The first quarter of 2044 iacluded legal expenses related to an
intellectual property matter and the cost of asal®gram that were not incurred in the prior yg&ae Company does not expect to incur
additional expenses or costs related to these raattging the balance of the year.

In the first quarter of 2014 the Company did nabre a significant income tax benefit. During toearth quarter of 2011 the Company
established a valuation allowance on the majofityederred tax assets. Because of this valuatimavahce, the effective income tax exper
(benefit) is expected to be relatively low, witltame tax expense / (benefit) being primarily attréble to alternative minimum taxes
combined with income and franchise taxes requiseddanious states. Interest expense was flat fotittee months ended April 30, 2014
compared to the same period last year.

Liquidity and Capital Resources

Accounts receivable were higher at April 30, 20dntat April 30, 2013 due to an increase in sdles.Company traditionally builds large
guantities of inventory during the first quartereafch fiscal year in anticipation of seasonallyhrsggmmer shipments. The Company started
the current fiscal year with nearly $2,500,000 makentory than in the prior year. During the qearthe Company increased inventory by
approximately $13,812,000 compared to January @14 2This increase was comparable to the incree®@13. The increase in inventory
during the first quarter of 2014 was financed tigtothe Company's credit facility with PNC Bank, iagtl Association ("PNC").
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Borrowings under the Company's revolving line @dit with PNC at April 30, 2014, increased by apmmaately $1,654,000 compared to
borrowings under the line of credit at April 30,130 The Company established a goal of limiting dgipending to less than $3,000,000 for
fiscal year 2014, which is less than the Compaamytipated depreciation expense. Capital spendinthe three months ended April 30,
2014 was $667,000 compared to $800,000 for the gemed last year. Capital expenditures are bamanted through the Company's credit
facility with PNC and operating cash flow.

Net cash used in operating activities for the thmemths ended April 30, 2014, was $11,251,000 coetht $13,769,000 for the same pel
last year. The decrease in cash used was prinatillputable to an increase in the growth of act®payable and accrued liabilities.

The Company believes that cash flows from operafitogether with the Company's unused borrowingci&punder its revolving line of
credit with PNC will be sufficient to fund the Comamy's debt service requirements, capital experatitand working capital needs for the r
twelve months. Approximately $9,871,000 was ava@dbr borrowing as of April 30, 2014.

Off Balance Sheet Arrangements

During the three months ended April 30, 2014, theeee no material changes in the Company's offic@lgdheet arrangements or contractual
obligations and commercial commitments from thdseldsed in the Company's Form 10-K for the figesdr ended January 31, 2014.

Critical Accounting Policies and Estimates
The Company's critical accounting policies areinat in its Form 10-K. There have been no changésda quarter ended April 30, 2014.

Forward-Looking Statements

From time to time, including in this Quarterly Reppon Form 10-Q for the quarterly period ended ARG, 2014, the Company or its
representatives have made and may make forwardnigatatements, orally or in writing, including #econtained herein. Such forward-
looking statements may be included in, without tation, reports to stockholders, press releases statements made with the approval of an
authorized executive officer of the Company andd# with the Securities and Exchange Commissitwe. Words or phrases “anticipates,”
“expects,” “will continue,” “believes,” “estimatés;projects,” or similar expressions are intendeddentify “forward-looking statements”
within the meaning of the Private Securities Litiga Reform Act of 1995. The results contemplatgdhe Company's forward-looking
statements are subject to certain risks and urnicgemthat could cause actual results to vary righg from anticipated results, including
without limitation, availability of funding for ediational institutions, availability and cost of radals, especially steel, availability and cos
labor, demand for the Company's products, competitonditions affecting selling prices and margoapital costs and general economic
conditions. Such risks and uncertainties are dssitn more detail in the Company's Form 10-K.

The Company's forward-looking statements repreis@ptdgment only on the dates such statements made. By making any forward-
looking statements, the Company assumes no dutpdate them to reflect new, changed or unanticipatents or circumstances.

Item 3. Quantitative and Qualitative Disclosures abut Market Risk

The Company is subject to interest rate risk relédats seasonal borrowings used to finance atitiinventory and receivables. Rising
interest rates may adversely affect the Compapgisits of operations and cash flows related teatg@ble-rate bank borrowings under its
credit line with PNC. Accordingly, a 100 basis pgaipward fluctuation in PNC's base rate would heagsed the Company to incur additic
interest charges of approximately $35,000 for thmeaths ended April 30, 2014. The Company wouldehaenefited from a similar interest
savings if the base rate were to have fluctuatedthe@rd by a like amount.

As of April 30, 2014 , there were no other mateckshnges to the financial market risks that affieetquantitative and qualitative disclosures
presented in Item 7A of the Company's Annual ReporEorm 10-K for the year ended January 31, 2014.
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Item 4. Controls and Procedures

Disclosure Controls and Procedures

The Company maintains disclosure controls and phaees that are designed to ensure that informagiquired to be disclosed in reports fi
with the Commission pursuant to the Securities Brge Act of 1934 (the “Exchange Act”) is recordadhcessed, summarized and reported
within the time periods specified in the Commis&anles and forms, and that such information @awlated and communicated to the
Company's management, including its Principal EtteelOfficer and Principal Financial Officer, aspappriate, to allow timely decisions
regarding required disclosure. Assessing the @aisbenefits of such controls and procedures nadlyssvolves the exercise of judgment
by management, and such controls and procedurdbeliynature, can provide only reasonable assertdrat management's objectives in
establishing them will be achieved.

The Company carried out an evaluation, under tpersision and with the participation of the Compampanagement, including its Princi
Executive Officer along with its Principal Finanic@afficer , of the effectiveness of the design and operatiatistflosure controls and
procedures as of the end of the period coverettisyQuarterly Report on Form 10-Q, pursuant to Bxcje Act Rule 13a-15. Based upon the
foregoing, the Company's Principal Executive Offiabbng with the Company's Principal Financial ©4fi concluded that, subject to the
limitations noted in Part I, Item 4, the Compardisclosure controls and procedures are effectivensuring that (i) information required to
disclosed by the Company in the reports thatesfibr submits under the Exchange Act is recordetgssed, summarized and reported,
within the time periods specified in the Commis&anles and forms and (ii) information requiredtodisclosed by the Company in the
reports that it files or submits under the Exchafgeis accumulated and communicated to the Conmpanginagement, including its Princi
Executive and Principal Financial Officers, or mers performing similar functions, as appropriateltow timely decisions regarding requi
disclosure.

Internal Control over Financial Reporting

There was no change in the Company's internal aloower financial reporting during the first fisa@liarter of 2014 that has materially
affected, or is reasonably likely to materiallyeaf, the Company's internal control over financégorting.
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PART Il — Other Information
VIRCO MFG. CORPORATION

Item 1. Legal Proceedings

Virco has various legal actions pending againatiging in the ordinary course of business, whicthe opinion of the Company, are not
material in that management either expects thaCtrapany will be successful on the merits of thedigg cases or that any liabilities
resulting from such cases will be substantiallyared by insurance. While it is impossible to estenaith certainty the ultimate legal and
financial liability with respect to these suits azldims, management believes that the aggregateramdsuch liabilities will not be material
to the results of operations, financial positioncash flows of the Company.

Item 1A. Risk Factors

In our Form 10-K for the year ended January 31420& described material risk factors facing owibess. Additional risks not presently
known to us or that we currently deem immateriay miso impair our business operations. As of thte dathis report, there have been no
material changes to the risk factors describedimForm 10-K.

Item 2. Unregistered Sales of Equity Securities; Wsof Proceeds and Issuer Purchases of Equity Sedigs

On June 6, 2008, the Board of Directors approv§8,800,000 share repurchase program. As of Aprik824 , $1,053,000 remained
available for repurchase under this program. The@amy did not repurchase any shares of its stodkglthe first quarter of 2014. Pursuant
to the Company's Credit Agreement with PNC Bankjdwal Association, the Company is prohibited froigpurchasing any shares of its
stock except in cases where a repurchase is fiddmnca substantially concurrent issuance of neweshaf the Company's common stock.

In addition, pursuant to the terms of the Compa@y&dit Agreement with PNC Bank, the Company ishgoibed from paying dividends.
Consequently, for at least as long as this coveisantluded in the Company's Credit Agreementdividends will be paid by the Company
to its stockholders.

Iltem 6. Exhibits

Exhibit 31.1 — Certification of Robert A. Virtuerésident, pursuant to Rules 13a-14 and 15d-14eoStturities Exchange Act, as adopted
pursuant to section 302 of the Sarbanes-Oxley A2062.

Exhibit 31.2 — Certification of Robert E. Dose, ¥iresident, Finance, pursuant to Rules 13a-145ad.4 of the Securities Exchange Act,
as adopted pursuant to section 302 of the Sarb@rkes Act of 2002.

Exhibit 32.1 — Certification of Principal Executiw@fficer and Principal Financial Officer pursuaotli8 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A2002.

Exhibit 101.INS — XBRL Instance Document.

Exhibit 101.SCH — XBRL Taxonomy Extension Schemairoent.

Exhibit 101.CAL — XBRL Taxonomy Extension Calculati Linkbase Document.
Exhibit 101.LAB — XBRL Taxonomy Extension Label lkbase Document.
Exhibit 101.PRE — XBRL Taxonomy Extension Presdatat.inkbase Document.
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VIRCO MFG. CORPORATION
SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causesd&port to be
signed on its behalf by the undersigned thereuulp authorized.

VIRCO MFG. CORPORATION
Date: June 16, 2014 By: /s/ Robert E. Dose

Robert E. Dose
Vice President — Finance
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Exhibit 31.1
CERTIFICATIONS
I, Robert A. Virtue, certify that:
1. I have reviewed this Form 10-Q of Virco Mfg. @oration;

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or donittate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoidge designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsubsidiaries, is made known to us by
others within those entities, particularly durihg tperiod in which this report is being prepared;

(b) Designed such internal control over financegdarting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assuramgading the reliability of financial reporting attie preparation of financial statements
for external purposes in accordance with geneeabepted accounting principles;

(c) Evaluated the effectiveness of the registragigslosure controls and procedures and presenteaisi report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such evaluation; and

(d) Disclosed in this report any change in thesegnt's internal control over financial reportitihgit occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tias materially affected, or is reasonably
likely to materially affect, the registrant’s inted control over financial reporting; and

5. The registrant’s other certifying officer(s) andave disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@mifiole in the registrant’s
internal control over financial reporting.

/sl Robert A. Virtue
Robert A. Virtue

President, Chief Executive Officer and ChairmarthefBoard
Date: June 16, 2014 (Principal Executive Officer)




Exhibit 31.2
CERTIFICATIONS
I, Robert E. Dose, certify that:
1. I have reviewed this Form 10-Q of Virco Mfg. @oration;

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or donittate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoidge designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsubsidiaries, is made known to us by
others within those entities, particularly durihg tperiod in which this report is being prepared;

(b) Designed such internal control over financegdarting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assuramgading the reliability of financial reporting attie preparation of financial statements
for external purposes in accordance with geneeabepted accounting principles;

(c) Evaluated the effectiveness of the registragigslosure controls and procedures and presenteaisi report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such evaluation; and

(d) Disclosed in this report any change in thesegnt's internal control over financial reportitihgit occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tias materially affected, or is reasonably
likely to materially affect, the registrant’s inted control over financial reporting; and

5. The registrant’s other certifying officer(s) andave disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@mifiole in the registrant’s
internal control over financial reporting.

/sl Robert E. Dose
Robert E. Dose

Vice President — Finance, Secretary and TreasuPengipal
Date: June 16, 2014 Financial Officer)




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Each of the undersigned hereby certifies, in hgacdy as an officer of Virco Mfg. Corporation (th@ompany”), for purposes of 18 U.S.C.
Section 1350, as adopted pursuant to Section 9€¢&dBarbanes-Oxley Act of 2002, that to his owovkedge:

. The Annual Report of the Company on FormQ@er the period ended April 30, 2014, fully conggliwith the requirements
Section 13(a) of the Securities Exchange Act of41%®d

. The information contained in such report faphgsents, in all material respects, the finanaaldition and results of operation
of the Company.

Dated: June 16, 2014

/sl Robert A. Virtue
Robert A. Virtue

President, Chief Executive Officer

and Chairman of the Board
(Principal Executive Officer)

/sl Robert E. Dose

Robert E. Dose

Vice President — Finance, Secretary and Treasurer
(Principal Financial Officer)

A signed original of this written statement reqdit®y Section 906 has been provided to Virco Mfgrg@oation and will be retained by Virco
Mfg. Corporation and furnished to the Securitied Bmchange Commission or its staff upon request.



