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STATE OF OELAUARE
SECRETaRY OF 3TATE
DIVISION OF CORPORATIONS EXHIBIT 3.1
FILED 01:15 PR 0370271992
732062011 - 2108379

RESTATED CERTIFICATE OF INCORPORATION
oF
I AL EL ICS

UNTVERSAL SLECTRONICS INC., a corporation organized ard
exigting under the laws of the State asf Delaware, hereby certifi=ss
ag follows:

1. The original Certificate of Incorporation wag filed with
the Secretary of State on November 21, 1986 under the name
“Universal Electcronics Inc.", a Regtated Certificate of
Incorporation was filed on March 23, 1989, and a Certificate of
Amendment wae filed on QOctcber 4, 1990.

2. This Regtated Certificate of Incorporation restates,
integrates and further amends the Restated Certificare of
Incorporation of this Corporaticn, aa amended. Among other

amendments to the Restated Certiflcate of Incorporation, the number
of shares of Cormon Stcck which this Corporation is authorized to
iague is increased from 10,000 to 10,000,000 shares and the par
value per share of Common Srock is changed from having no par value
to par value §$0.01 per share. Also, by this Restated Certiflcate
of Incorporation, the Corporation ig authorized te issue 1,000,000
shareg of Preferred Stock, par value $0.01 per share, In
conpnecticn with such amendments, each share of Commeon Stock,
without par value, of the Corporation issued when this Regtated
Cerrificate of Incorperation becomes effective shall ©be
reclagssified and changed into 2,000 ghares of Common Stock, par
value §$.01 per share, of the Corporation.

1. This Restated Certificate of Incorporation amends and
restates the Corporation's Restated Certificate of Incorporation.
as amended, to read in its entirety as follows:

FIRST. The name of the Corporation 1is:
UNIVERSAL ELECTRONICS INC.

. The address of the Corporation’'s registered office
in the Starte of Celawares i3 Corporaticn Trust (enter, 1209 Orange
gtreet, in the Ciry of Wilming:zon, 19801, County of New Castle.
~he mame of its registered agent at such address .s The Corporaticn
Trast Compary .

TEIRD. ~he nature of business to be conducted or promotad
and the purpose of cthe Cergoration 18 to engage in any lawful acc
or acz.vity Esr which corporac.ons may be organized under tha
General Corperacion Law of the State cof Delaware.
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21,222,529 shareg, =~zasLsting

., *,393,000 sharcss of 2refarred Stcocx, par value
5.2L zoar snara !zhe "2rafarred Stock"!; and
2: 13,350.30% szares 2f Commen Stock, par vacus
5.2L zar share (thne "Commcn Stock”).
cars IZ. SZrafararca Timiration Deg; tiomg and Relacive
2ighta. The respective preferences, limizarcicns, desigrnations, and
ralacive rights of the Preferrsd Stock aad the Common Stscxk are as
follows:
l. Terms Applicable to che DProferred Stock ne

T

araferrad Stock may ce issued from cime to time in one Or moxra
seriag. Subject ta cthe limitationsg set forth herein and any
limitatisns prescribed by the General Corporaticn Law of the
Srace of Delawars, che Board of Directors is expresaly
auchorized, priecr o issuance of any geries of Preferred
Srock, -o fix by resclution or resolutions praviding for the
issue of any series, cthe number of shares included in such
sarias. and the designatisns, relative powers, preferances and
rights, and che qualificacions, limitations or restrictions
af guch series. Pursuant to the foregoing general authority
vesced i1n tae Socard of Directora, but not in limitation of tha
scwers ccnferrad on the Beard of Directors thereby and by toe2
Genmeral Corporation Law of the State of Delawara, the 3card
of Jires=ors is expr=ssly authorized to determine with respect
-0 sach saeries of Praferred Stock:

ta) che designation or designacions of such series
and the number of shares (which number from time co CLime
ray te decreased by :he 3card of Directors, but not below
-he number of such shares of such serias then
sucscanding, or may be increased Dby she Soard of
~.-acrars unlass otnerwise provided in rke resgcluticn
~razting such ssrias) ~ongtizucing such series;

‘n) =z=ha razs Sr amount and rimeg at which, and crfe
renceg and -zndizions under which, dividends shal
vaple on sharas 2% such series, che scatus cof sun
svrdands a3 cumuelacive Or mon-curulative, the date =T
darzg frem  wnizh o dovidends, if rcumulacive, snall
ooumulate, apnd -=2 scacus of such spares i35
sarcizipaclng IT ~on-pastcicipating after =ne payment 33
d:v-dand3 as =5 wnizh such shares are ancitiad zo any
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it =hs rizhis and orafarangesg, Lf any, 3% sns
roldaers of sharas cf such seri2s ugon the .iguidaticn,
dissclu=ion cr windirg up c¢f ch2 af airg <f, or upen any
digrripymian of =22 azsszs cf, tha Corgoraticn, whizn
amount nay vary depanding ugen wistlher sucn lizuidaczao,
disso.uc:ion or winding up is voluntary or wavoluncarsy
and, 1% wolunzary, may vary at diilerenz dataes, and o=
s-arus 2% the snarss of such seriesg as garticipating o=
~2n-parsicipating afrzer :the satisiacticn oF 'a:*.y suzn
rizhts asd prefarsncas;

‘d} the full or limized wvoting rights, LI any, 2
za2 provided for shareg of such series, in addizicn co
the voting rights provided =y the General Corporation Zaw
of the Stace of Delaware;

e} the tcimes, terms and conditions, if azy, upon
whica shares cf such series ghall be subjectc T2
raderption, including the amount holdera of shares ol
such series shall be entitled to receive upon redemptlon
‘which amount may vary under different conditicns or at
different redempcion dates) and the amount, CeIms,
~ondicions and manner of operation of any purchase,
-arirement or siznking fund to be provided for che shares
2€ guch serles;

(€} che righes, if any, of holders of gharas of
such series to convert such shares into, or to exchangs
such sharas for, shares of any other class or classeg or
any other ztarms and conditions applicable to such
conversion oOr exchange;

{3) cthe limitacions, if any, applicable while such
saries is outscanding on the payment of dividends or
making of distributions om, OrF ~he acguigition 2ar
redempricn of, Common Stock or any other class of shares,
airhaer a3 to dividends or upon liquidacion, to the shares
cf such serles;

-icng or ressrictions, 1f any, 4poLn
any addizicnali shares ‘tncluding
gf such ser-2g9 o iny othar seriia3 or
) -anking & 4 parity wicio or prior 2
.= ghares of such serias esither as to d:vidends <or upon
—y

th cha condi
-]

1gsuance u]
a

any oconar ralative powers, praferences and

1
spacing, 2pLional or 3 ner special rights, and the
icarians, limizAatlcons or vagtriccicns of sharas as
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 inc.uding without Limitacion, any praampciva
ar zights o amend Ine Raegratad Certiflzacs -
orazigcn or 3y--iws oI the Corporatizn;
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in 2ach 2 i ngonsistant T8 PrIVviIsIoni
nf =hig Rasrarmad Cerrificata zf Incorporacign, or tn2 3anaral
Jorporation Law cf the Stats of Jelaware as zhan wn aflfszt,
ALl shares 8 Srefsrrad £tccx shall b fdextical and of =3ual
rznk 2xXC2pt in respact te the particulars zhat Tay e £ixad
5y =he 3oard of Directozs 23 grovided agove and =i times IoIn
wnizh  tumalative diwvidendsa, LiE  any., zhersca 2rall 2e
Sumuo ALY,

=5 - -

& Tarmg Applicable tg the Common SLock. [ Yl
share of Zommeon Stock shall have one wvote upon all
ma-tars co be voarad on by che helders <f the Coomon
Stoex, and shall ke encitled to participace racably in
all dividernds gayable with respect to the Common Steck
and to share rarably, subject to the righes and
oreferences of any Preferrad Stock, in all assets of che
Corporaticn in the event of any voluntary or involuatary
iiguidacion, disgsclution, or winding up of the affairs
af tne Corporationm, or ugon any distributien of all or
supastantially all of che assets of the Corporatiocn.
Naithar =he consclidacicn nor merger of the Corporation
into or wich any other corperation or corporacions, nor
-~e gale or transfer by the Corporation of all or any
par: of itzs asssts, acr the reduction of the capital
stock of the Corperatiecn, shall be deemed to be a
liquidaticn, dissolution, winding up, or digtribucion of
all or susstancially all of the assets of the Corporacion
wirhin the meaning of this Paragraph 2.

i. Tarmm svigion icab rafarr
Seccx and che Commop STagk. Ixcept as otherwise vrovided
by zhe General Corporation Law of the State of Celaware
or by any resolutizon adcptad by the Board of Directors
£ix:ng the relative powers, prefarences and rights and
the gual:ifications, limiracions oz regtrictions of any
sarsas of Preferrad Stock: (a) the entire voting power
s -=a smares of the Corporacian for the election of
ac=nrs and for all =-:Ihar purpcses, as wall as all
ar rightg percaining co shares of the Caorporaticn,
“1 ne wasted axslusively :n che Cemmon Stack; D) o2
meldar of 3=ock of c©za Ccrroration shall have a-z
-umulacive vacting rights in the electien 3§ dirsctors 3¢
1= any other circumstancas; and ‘el no noldar of shares

ne Corporation sinall, Dy means

=f any class of scock £ T

~f su=h =oiding, nave any prasamptive right 2 purchase,
sukscrine for oY OCherWwis:s acguire shares cf any class
-% grack of the Corperatlsa ST any securizy convertiiise
inco, 9r any warrant, Tptio oOr rignt tTo purchase,
sungeriba for or Jth2rwisa acjuire shares af any <lass
46 3cmex of tne Corporaticn, whather now oo herealitar
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aucror.zad,  gnd  woethszr  133.3d £ 2as5n gr corars
dsmsizaraticn, or By way sl dovizena

PIETH. SH Bousdswanes gl SR IO DimicHciss af BRE gedaca
cznfarrzd oy The Zanaral TcorporatiIn Zaw oI tha 3zage of Salawara.
=52 3zari 2f ZTirarzeors L3 axXprasgly autheorifed s make, altar- o
czg2al th2 3y-.aws cf the Corroratisn

IXTT TRE humper of igastdsg AF Sha CavasgrAFan S0ELi Es
fuxed frzm time T2 time by or pursuant g ke 3y-.aws I ==
Sormerarisn, Elsctliop gl digectors nesd Tot be by wrotran Tailos
1nlass the 3Jy-_awsg so provide. Advance notice of nomization Izor
“4a3 alactian zf direcrars other than by zhe 3card of Zirecicrs oz
a duly authorized committee thereof or any authorized cfiicer i
tne Cgrpcration to whom the Board of Directors or 3Such committiea
srali nave delegaced such authority, and infeormaticn concerning
~ominees shall te given in the manner provided in the By-laws.

E

. The Corpozatisn stkall indemnify, to the full exran:
s=all have power under applicable law to do so and fa a
ermitzad by such law, any peraon made cr threatened to be
arzy to any threatensd, pending or completad action, suit
oY & seding, whether ciwvil, criminal, adminiscracive or
investigacive, oy reason of the fact that he or she 1ls or was a
d:irarcor or affizer 2f the Corporation against liabilicies and
axpersas raasonably incurzed or paid by guch person in ccnnection
with such acction, 3guit or proceeding. The Corporation may
.mdamnify, to the full extent that it shall have power under
azplicabla law to do so and in a manner permitted by such law, ary
carson made or chreatened to be made a party to any threatened,
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pending or ccompleced action, suit or proceeding, whether civil,
~riminal, administracive or investigative, by reason of tae Zact
-~ar ke ar S22 i3 or was an employee or agent of the Corporation,
ar i35 or was serving at the request of the Corporaticn as a
i.va3-rar, officer, amployee or agent of another carporation,
cartnership, joiat wventure, CLITust oI gther enterprise againstc
T.ami1lirias and expenses reasonably incurred or paid by such person

with guch action, suit or proceeding. The words
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'1-3=:il:z:25" and "expenses" shall include, without limicacion:
*.3o-'-r.a3g, Losses, darages, judgments, £ines, penalties, amounts
~3:4 :n sac-._ement, expenses, atiornmeys' fSszes and <Qscs. Tne
t=dammifizaticn provided By cor grantad pursuant oo sais Agmizis
ST7ENTH snall oot se desmed exclus:iva =f any otner rights o3 L Bt
zny gerson iadamnified or Seizng asivancad axpenses may te entiz.ed
_nder any stactute, 3y-law, agreament, wvote of stockholders <o
i:g:ntarasted directors or ztharwiss, both a3 T2 acticn ig his oxf
mar =ffi=ial capacity and as TS actisn in Anowier fapacity whils
-5td:23 3uzn sffice, and shall ccontiznue as td a4 perscn who Das
-33324 =3 22 such dirsczar, oifiicar, ermployee or agenc and shall
-m.=3 =3 zn2 zenefis of the nalrs, =xeculorg and administrazars o
§2Cn parsen.
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=ha CszCoration may surthasa and Talntaln insurance on senall
cf any perscn raferred I0 I the praceding paragragh against any
Tisp-iity assezisd azainst nim or her and :acurved oy Rim or nar
inoany suUCh faraciiy, Sr AIlsing Sus 2% his 2r her status ag 5-:2n
Noa==sr 3r Lot Rhe Csorporatisa would havs tne cower to ilndamncly
=:= ¢r =ar againse such liability under czhe grovigiong of EEsE
Arcigol2 SEYENIH sr otnerwise

for ourposas of tals Articla SEVEINTH, rpalfsarsnces Ty Lo
Carporatiza®  shall  iaclude, in  addizica =3 the caguising
Izrporaticn, any congtituent caorporation (including any congtitoent
af a constituent) absorbed in a ccnaolidation or merger which, 1S

-3 separace existence nad conrinued, would have nad gowsr ard
aurhori-y <o indemnify p=s directors, off:zcers, and amplayess
agents, S0 that any perscn who 135 or was a diracror, cfficar,
smployee or agant of such cgagtituent cerporation, or was gerving
ar =he request cof such coastituent corporation as a direccc
aff-cer, =mployee or agent of another corporat:ionm, garznership,
-2int weazure, trust Sr other snterprise, shall stand in the same
posizion znder the provisions of this Article SEVENTH with raspect
ts tche rasul-ing or surviving corporaticn as he or she would havs
n raspect =& such constituent corporation Lf ics separate

The provisicng of chis Article SEVENTH shall be de=med -0 be
a coptract catween the Corporacicn and each direccor or officer
«ho serves in any such capacity at any time while this Articls
SZVENTH and the relevant provisions af zhe General Corpeoration Law
of =he State cf Delaware gr other acplicable law, if any, aze ia
affacc, and any repeal aor nodificacion of such law or of cthis
ircicla SEVENTH shall rnot affect any rights or cbligations chen

|

existing with raspect %3 any state of facts then or therstofare
axisting or any actiom, suit Or proceeding Ctherecofore oOr
-~avaaf-ar brought or thrsatenad based in whole or ia part upon any
such stace cf facts.

csr purposes of this Article JEVENTH, references to "other
ancarprisas” srall ineluda employee banefic plans; refesrencas to
nfines' snall include apy excise Caxss assessed 20 3 zerson witlh
-aggez= 3 an 2mployee renefir g.an; and refsrencesg ) "serviig at
-na waguast 5f the Corporaticn’ s=a.l imclude any ssrvic2 33 4
dAyrac=or, cffizer, employee oI Agent sf the Csrporatisa walclh
. ~easa23 duzies on, or iavelves sarvicas by, such dirsccor, aEEijer,
a:ﬁ;:yee r agent with respect -3 an smployea benef:t plan, izs
par-icicants, Jr oSeneiiciarlas: and a peraon wWho actad wn zFcscd
Taion and in A manner ha or sna resascuably believed <o re iz rha
-mt=rasT 35 The DArIiCiDALLd and peneficlaries of an amplcyes
cansfiz coan s=a3ll 22 deered £ nave actad 1n 3 manner not cvocsed
-. -ia magc wazarsstg of thae ISTEoratioa.
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% Higmar Ygza Zav “aztain g segy Jopbinazion e
2id4:2:2n1 =3 any affirmacive waora ragquirezl by the aeneral
Szrmezatica Law of tas Staste <of Ce.aware Or tnls Rsstatac
“aw=:fizaza £ Inccrperation,  and  exc2pt as otherwliss
sxmress.y sroveded wn Part II of this Article ZIGHTE:

'a}l any m2rgsrc, coansolidacicn, Qr sTars =xcranga
3¢ =aa Cocrpeoration or any Subsidiary {as hsreizaf:ar
4afinad] wich aor involving (i} any Intersscted Scockhgolder

iag rersinafter dafinad) or (ii} any other corporat

1an
iwhether ar rnot itsalf an Inceresced Stockholder! wnich
ig, or af=er such merger, consolidacion, or snharsa
axchange would be, an Affiliate (as hereinafter defined)
n~ anm ASsociats ias aereinafter defined) of an Interascad

Szockholder; or

‘n) any sale, lesasae, exchange, mortgage, pledge,
arsfar or other dispogicion (in one trapnsgacticon or a
iag of trangaccions) ta or wich any Interesced
Stockhalder or any Affiliate or Asscciate of any
I~rerescad Stockholder (other than the Corporacion cr any
Sups:diary) of any assets of the Corporacion or any
Supgidiary haviag, ac the time the ctransaction or
-ransactions are acproved by the Board of Directors of
-ns Torporation, an aggregate Fair Market value 'as
nereinafter defined) egqual ts 10%¥ or more of the
Corperatisn's consolidated net worth as of its then mes:t
racent fiscal year end; 9T

(c) the issuance or tranafer by the Corperation or
any Subsidiaryl(in cne rransaction or a seriss o<
crassactions) of any securities of the Corporation ot aay
subsidiary having an aggregate Fair Market Value of 3% or
ra of the cotal Fair Markec Value of the outscanding
=ck of che Corporation L3 any Intereatsd Stockholder

any Affiliace or Assoclate cf any Iccerascad
~ekaalder gcher =han the Corporacion oT aay Subsidiary,
axcept (i} pursuant I3 the axarcise 2f any warranc =<
rights to purchase securitiss of fered pro raca to auil
rolders of the Czcrpcrat:icn's Voting Stock tas hereinafz-ar
dafinad) or any othar mechod affording subgstantially
groportionata treatient Lo tra holders of Veoting Stack
~r |ii) pursuant to the 2x2rcise of any conversichl Yisnts
g:anted':: nalderg -f any series of Prefarred Stccx =f

—he Jgrporanion: oT

{l

b owriy i H
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czisn 9% any plaa oF propegal o
r d4isso.ucizsn of the Carperacion pIs
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iy, o Lp whieh-anyzaing otaser ToAn fash will De rectalaued
Sy, in -raregted 5tacknoldar o zny Affillats T

ASscciata of any Inmzerastad Stoc<nolisr: ar

fa)y apy rec-ass.ficat:ica of
any raversa STICA SDiitT., 3r I2car
Zsrperacisa, 9rf Aany mergern, =angalidacicen, =2r sna

: se of the Corporaticn with ¢r Lo =
Suns:-diaries which =as zhe: «affacy directly
indirecely, 2f 1ncreas:ing che groportianate share 2f =
~utrstanding shares of any class cf a2gquicy oI canvartid
zacurities of zhe Carporaticn or any Subsidiary which :is
direccly wor indiractly cwned Dy any Zntarasrad
stockholder or any Affiliace or Asscciate <cf  aay
atareated Stocknolder;

b 1 ol b ud

= 0y oan ey

skall require (i) the affirmative vate of the holderg o< at
-sast 35-2/3% cf the ccombired voting power of the tasa
sucstanding shares of all classes and saries of cthe

Czrporatica entitlad ta vote generally in the electcion oX
4y racharg (-he "Voring sScock”), voting ~ogether as a single
—1ass and ,ii) cne affirmacive vote of a majority of che
~ombined wocing pewer ¢of the then outatanding Voting Stock
h=id by Disiaterzested Stockhalders {as hereinafter defined).
Such affirmative vote snhall be required notwitiastanding the
facr tchat no vote may be reguired, or chat a lesser perccentagse
may pe specifiad by law, oOr in any agreement with any nacional
semurizies axchange or otherwise.

2. rCefigitien of “Sysiness Combinatioqg.” The tarm
"susiness Combinacicn’ is used in chis Arcicle EIGHTH shall
—~ean any transaction which 13 referred to in any orne or more
~¢ ~iauges ia) through (e) of Paragraph 1 of this Parc I.

car- -I. #hen Higher Vote is NQT Requized. The provisions of Part
T will not be applicable to any gar=icular Business Combinatcion,
~d such BSusiness Combination shall requira cnly such affirmative
+oca as w3 required by the General Corporation Law of the State of
~alaware ard oy any other prcvisicon of rhis Restated Certificace

2% Tacorzoraticn, as may be arndad or raestacad frcom Time T3 LLTE,
-# 3.1 =% zhe conditions specifi=d in eithar of =Ih2 follcwing
Farasragns 1 oor 2 of this Pare -I are met:

o Agproval v ~:sj~=sragraegd Direcigrg. The Susiness
~-mbirnacizo shall nave C2en arproved DY rwo-tnirdg 2f D2
o:3:nrcarasted Dirsctara (A3 harsinafzer dafinedl].

e 13-4 Syoredural Requirsmentd. All of =zhe

b et
£-llswing conditions snall navs cean met:

(4 1]
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j;. tha nigmast ter share price

brokarage zsmmissions, cransier
ciriag dealesrs' E£223} paid by k2
k=aldar aor any Affiliate or Assoclai2 3
> -

[
"

T e |
orn e (L (L

A==
ograd S:cckholder ©o acguire any sta
swmon Stack beneficially owned by cthe= Inters
S=nckholder which were acquired ‘Al wichon the
vear peried irmediacely prior =o the first pud
announcement of the terms of the preposed 3usin
Combination (the "Anrcuncement Date") or V3 =
rwansac-ion o which ic Dbecame 3an Intar
3rockholder, wnichever is higher: and

(H okt ey o
HN LR
e 1) g
(I

i
s
u

)

(L
1)

1
X,
O

crar i i

9t
25

'i1i] =we Fair Market Value per share of Common
3=ock on che first trading dace afzar to
Announcementc Date or on the first crading datce after
rpo date of che first public anncuncement that tne
In-=eragted Stockholder became an ncersstced
srackholder {the "Determinacleon Dace"), whichever
ig higher.

(b) The aggregate amount of the cash and the Fair
varce= Value as of the dace of the congurmation of :tfe
Susiness Combinaticn of cansideracion other than casnh o
pa =aceived per share by holders of outstanding shares
srner -nan Common Stock shall be at least egual to che
nighegt aof the follcwing (it belng incended that the
raquirements of LIls clause (b) shall be requized T3 ==
mer with respect to every class and series of cutstanding
shares other than Common Stack, whether or not the
Tn-eragted Stockholder or any Affiliarte or Associate of
rme Iacerested 3:tockholder hnas previcusly acquired any
snares of a parzicular class oI geries):

i) =he highestc per share price fineluding
any brokerads ~ammisaions, Gtranafar taxed and
solizizing dealers' £fees) gaid by che Iataresc=d
srockholder cr any Affiliate O Asscciaze of In2
Incarestad Stocknolder tO acquire any shares ot 2ach
-1ags or ser:=s ceneficially cwned by che Intarestad
Scoackholdsr which were acquired (Al Wwithin the Cwo
va23ar pericd -=madiatsaly pzior t3 =mg Announsement
Datca or .3) in the -ransaction in which it pecare

an -nterescad stackholder, wnicnaver i3 higher;

¢ prafarential amount per share
s of shares zf such class =T



Sdrios are - Snriclad in thRa avent of amy LpmupdaToon
digsolureon @ wipding wp 9F cthe Cooggraciso
wheshar VoL.ntary ar- invaoluntary;

% B the Fair Markat Valus per shara of
sugh class or series on tiae Iirst trading Zacse aftsr
Ine Announssment Zate or I ths Zatarminatian Zac:

wnichever i1s Zigher; and

fryd Toe amount ac;ual =3 the Fair Marker Valusz
ar:

cer sghara of such c¢lass or seriag datarminzd
pursuanc to gsubglause [i:3i) above cimes tne rnighast
va

lue cbrained in calculating the follcowing quotiexnt
far each class or series of which the Intarestad
Scockholder has acquired shares within the two year
period ending on the Annocuncement 2at2: (x) = 1
nighear per share price (including any Drokerage
commissions, transfer taxes and soliciting dealers’
faes) paid by the Incerested Stockholder or any
Affiliace or Asscciate of the Interessted Stockholder
for any shares of such class or geries acquired
within such two-year period divided by (y) the Fair
Marker Value per share of such clasg or seri=s on
the first day in such cwo-year period sn which the
-aceresgt=d Stockholder or any Affiliace or Associate
of the Interested Stockholder acguired any shares
of such c¢lass or series.

1]

(e} The consideration to be received by holders 2f
parzicular class or geries of outstanding shares shall
2 ia cash or in the same form ag the Intsrestad
rackholder or any Affiliare or Asggociate of LRhe
azaresced Stackholdsr has previously paid co acquire
»arag of such =lass or series beneficially owned by che
-tarested Stockholder. 1If the Interested Stockhiolder
sr any Affiliace or Associate cof the In:e:es;ed
S-ackhelder has paid f£or shares of any class or series
wizh varying Cforms of consideration, che form of
-=ng:deration for such class or series shall be eichers
~agh =r che form used to acguire the largest numbar of
smaresg sof such =.ass 5r sarizs ceneficially owned DY zha
Inc=rasted Stockholder.

v
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L

d) Afcar such Incerested Stockholder has beccrms
an Tarerssred Stockio-der and grior to tne consummat-on
=% such 3usinesa Cembiracticn: (i) except as appraved =y

-wg.chirag of rhe Disincarestad Directors, there sha..
“3va heap no failure zo Zeclare and pay at che reguiar
43=a zherafor aay full cer:sdic dividends iwhecher or oot
~ymotacive), Lf any. c¢n any outstanding shazes 9L =o%
Asrooratisa cther chan Common Stock; (iil there snal.
=

~3wva bpean ‘'A} =og rTadusticn LI -ha apnual rate 3£

4]

ot

P50

Q%
L)



diwidands zazd sp the Coimon Stcfk Sxgept as ngfassary
=5 reflac:s any subdivisicn 27 che Tsmmon Sesckl, 2xC3g:
13 azprovad oV twe-Ihirds of the Jisincsrescad Diraczzrs.
and 2 a3~ inzr2ase Lt osuch anaual rate of dividends  as
secessary to pravent any such redugrtion) in the evan: :f
zny razlags:ificazion :aslading any reverse STocg Splic
racapitallizaz:ion, ranrganization  29r QCA3r sir¥i_ar
Tranzacrcion which nas the effact 2f redugiag thaa nurkbar
=2 =suzstanding shares of Zommen 3tack; and (D1l such
Interascad Stockhalier shall ngec have CeczIme Iha
cenaficial cwner of any addiciornal shares of Joting Stcozok
axcapt ag pars 9f the crangaction which resulss in such
Interagra Stackholider becoming an Intezastad
Staockhsolder,

') After any such Interested Stockholder has
nacome an Intaraestad Stockholder, such Interescad
Stacknaolder shall no:t have raceived the benefic, diractly
or irndirecrcly [except proportionately as a stockholderl.
of any Loans, advancas, guarantees, pledges or ogther
firanrcial assistance ar any tax credics or other tax
advantages provided by the Corporation or any subsidiary,
wherhar in anticipatlon af or in connection with duchn
Business Combination or otherwisa.

1 £ A proxy or information statement describing the
propcsed Business Combination and, if applicable,
complying with the requirements of che Securitias
Exchange Act of 1934, a3 amended (or any subsequent
orovisions replacing such Act) (hereinafter referred 90
2s t=e "Acz"), and che rulas and regulations cf the
Securities and Zxcrange Commission theresunder, or. if not
applicable, providing infcormacion substantially similar
in all macerial r=2spects, shall be mailed to the
s-sckholders of the Corperation at least thirty (30] days
prior to the consummation of such Busiress Ccmbiration
(whather or not such proxy or informaticn scatement is
required to be mailed pursuant to the Acc).

'3} The holders of all ouctstanding sharesa cf Voting
Scock  not  beneficially cwned Dy the Incarastad
g=sckholider or any Affiliacs or Assoclate aof cha
In-~arasted Stcckholder ro the consummation 2f any
Buginess Combiracion 3zall te entitled to receive in such
Susiness Ceombinacisn cash or cthaer consideration mije=f o
their shar=s of such Voting Steck in compliance with sub-
cars faj, ‘5] amd ‘z) of Paragrapn 2 of Part iz

provided, howsver, Ihat rha failur. of guch holders wro
sra axarcising Their scatuccry rights to dtagenc £zznm
such 3usisess ~compwnaticsn and receive paymenc for 2
f3:+ walue 2F thawr sharss I3 exchange wkeir sharsg L=
su-~a 3usia=33 Combinaticng shall not pe desmed o have
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ray zarson” shall mzan any individual, I:om
, parznersnip, Crust or SR antity.

z “4a =sym "Imcarasted Stcckholder shall n=2an any
cerssn ‘cther than che Cgrporaticn or any Subsidiacy: wnz 2vr
wnlzh:

‘a)l 18 the |beneficial owner, directly

i H

indirecely, of Voting Stock conveying 12% or moere ¢f Ir
viting power of the outstanding Voting 3Stock; 2r

'B) is an Affiliate or Associate of the Corporacicn
and ar ary cime within the two-year periocd immediately
prior to the dace in question was the beneficial cowner,
d1ractly or indirectly, of Voting Stock canveying 10% cr
mor= of che vocirng power of che then outscanding Votin
Sz0cKk; ©r

(c) is an assignee of or has otherwise succeeded
rs any sharea of Voring Srock which were at aay time
withina the -wo-year pericd immediately prior to the dacs
in question beneficially owned by an Interastad
Scockhalder, if such assignment or successicn ghall have
sczurred in the course of a rrangaction or series cf
cransac-isng not involving a public cffering within the
~r2aning of the Securities Act of 1933, as amended or any
subssqguent provi3ions raplacing such).

Notwichstanding the fcregoling, the Cterm "Interestiad
Scockholder® shall =er include any person [i} who was 2
—e~afi1=:3l owner, directly or indirectly, nf Voring Stock
-=aveying 10¥ cor more of -he voting powsr of rthe then

~urs=a-ding vorting Stcck on cor pricr Lo che dace ¢f chis
s2zs-azad Cer-ificace z=f Incorporicion Or (ii] who acguirad
- =ac

v

i.rac= 3r :ndirect caneficial cwnership sf Totiag 3STsek
-anvaying 1C% or more cof cre thepn oucstanding Voting STocK
cram 3 person descrioed 1n 1I2m (i) above by gift, inheritanca
-r Ln a3 trangaction in walcn o0 ~snsideration wasg axchanged.

2., Any gerscn Shzll De deemed a "bznaficial cwner" c:2

any Jsoing StoOcK:

‘a; which such gerson or any of izg Affiliacas
isscciacaes penefozially owis, diractly or indirectly:
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§21 2 - filiarey 3%
Asscciacaeg ~3a3 Ly T2 rignT T ATTlire wnachar suIns
righe: 8 exar~isaple ixmediatalwy gr Jpiy 4dfcer tna
cassage cf zim2l, purs-ant to any agreaﬁe1t: arrangsmans:
sr .nderarandinz oS- LupSn tha2 axercise oI cInversion
e et - 308 exshange Ti3INTS, WArranis Sr CRLILOnRS, s
cThasTwise, or |(iz: i@ righI ka3 otz or dirs=t zhe voza
fUTSIANC TO any agreement, arrapggement or understaading;

‘e, whizh 13 beneficially =zwned, diragcly oo
irndiragtly, by any cther person which such persca 9r any
of :=85 Affil-ates <=r Associatas has any agreement,
arrangement or understanding £2r <che purpose af
acguiring, holding, woring or dispesing of any shares cf

Voting Stock.

4. Far zhe purpases of determining whether a person is
an Incerestad Stockholder hereunder, the number of shares of
Vozing Stock deemed to te gutscanding shall include 3hares
Asamad owred chrough apwlication of Paragraph 3 of thisz Part
TIT bu- shall not iaclude any other shares of Voring Stack
which may be issuable co other persons pursuant to any
agreament, arrangement oT understanding, or upon axercise of
canversion rights, exchange rignats, warrants or oprions, or
ctherwise. .

= The terms "Affiliate" or "Associate® shall have cth2
respective meanings ascribed to such cerms in Rule 12b-2 of
che Gereral Rules and Regulaciong under the ActT.

5. The zarm "Subsidiary” shall mean any corporatlon of
whiza a mazoricy of any class of equicy security :8 ownad,
directly or indirectly, by the Corporaticn; provided, however.
rmaz for the purposes cf the definicion gf Incerasted
Scockholder set forzh .n Paragraph 2 of this Part I, =hs
=aym "Subs:idiary"® shall mean enly a corporation of which a
maiorzzy of each class o2 a2quity securircy is cwned, diraccly
57 imdirsscly, by the Corsoration.

L, ~va marm "Fair Markac Jalue" shall mean: ‘aj in Ths2
~1sa a3f stack, the hignast closing sala price during zhe .-
day pericd immediacaly pracading ~=a dace in guesc:zcn £ o3
s~are of such stock on =he Zcmpgosita Tape Ior New York 35cack
Zxzhanga-_isted 3tocks, =r, :f such stack ig not guoted 3a o2
~ypcsits Tape, <n tha Naw York Stock Exchange, oOF &£ aacsh
Somok i3 =ot Liscad cn such Ixchange, oa the principal Jniced

Scaces 3acuriti.2s3 exchange regiscarad under the ACt on Which
such se3sk 18 listsd, cr, 3 z

; <% 3uch stock i@ nort listed onoany
3uch axchange, Tn2 21gn2sc SlISLng sale price or bid JuUOTATLIT
wi.-h —aggect =5 a sharz 5f such scock during tne i0-day gerizd
mracsd:ing the date Lo Fu2stLIn on ==a Waridnal ASeOCLaTICT =

1
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acuri-ias Cealars, Inz. Auzzsmarnzd Queotacicons Systam o
milar systam =hen in use, or, -I 12 such Juotac:icrh
railapla, the Fair Mark=atc Val:

e
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a o0 Cthe Zate 1n Juestion
rmined By a majority oI
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islnTaregted Sireciors 1n
3

igna; ard (bt ia tha zase
szoerty oStner than cash 2

= the Falr Mar<e:i Value
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_ guesticn ag decarmined oy
majcrity 2° the Disincerested Dirzectars in gocd faith.

8: In =he avenz of any Susinsgs CTembinaticn i whizh

ne Corporation is the survivor, :the phrase "zonsiierat.on

arher than cash to be received® as used in clauses (al azd b

of Paragrapn 2 of 2art II shall include the shares 2f Cormcn

Scock and/or zhe shares of any other class or series racaunsd
by the holders of such shares.

9, Twa perm "Disinterested Director"™ shall mean any
member 2f the Board of Directorg of the Corporaction who:

{a) i3 neicher the Intereated Stockheolder nor an
Affiliate or Associace of the Interested Stockholder;

(%) was a member of the 2oard of Directors prior
£ the dace on which said Interested Stackholder bacame
an Interssted Stockholder, or was recommended to gucceed
a2 Disincerested Director by a majority of che toral
aumber of Diginterested Directors then on the Board of
Directors; and

ic) was not ncnminared for aelectinn as a direczor
by the Intcerested Stockholder or any Affiliace or
Agsociare of the Interested Scockholder.

10. wa rerm "Disinterested Stockholder® shall mean a
s-ockhoider of the Corporation who is not an Interested
Srackholdar or an Affiliate or an Associate of an Intarested
Scaockholder.

11. References ta "highest per share price” ghall in
asch case wich regpect to any c¢lass of stock raflact an
appropriate adjuscmenc 2sr any dividend or digcributian iz
shares of 3uch stock or any subdivisicn or reclaggificatizn

sf ~ursranding sharss af such geock into a greater numbe: ot
skareg of such stock or any combinacion oOr reclagsificacicn
~f aurstandiag shares of such stock into a smaller number c.o
s=arag of such stcck.
carc IV, BPowars of -na_3card 2% Diregoors. A majoricy of cthe
nig:neeras=ad Cirectsrs of the Corporacien shall nave the ocwer and
4z =3 detarmine, for the QUITCSSES of tnig Arzicle ZIGHATH, on the
~35tg of iaformarion Knswa TS ToEm afcar reagonable iaquizy 1°
wrarmar a carscn i3 an Incerastad Seocknolder, (2} The nurier o
4
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s~arag 2% ¥3ting Stock berneficially 2Swned oy any cersin, 3

wma-ner a parsen .3 an Affiliiza cr Asscciate oI ancther. i

fhe::e: =he Aassets Wwhizn ara ma subizct z2f an Fusinass
~omnoinarizsn fave, or Dae cznsiderac:icn to te recerved for toa
2552-3 whico ara the subregt oI any 3usiness Combinatisn nave, an
iaggragata Fa:r Market Value =gual o IO sr Tere £ ===
Tsrporzatidan’'s consolidataed st worth as f 1ts chen mOost racent
f.szal wear 2nd and whether the corngideration co be regarvad fzr
-=a 155:3nca or rranafar of sscuricissg Dy the Torporatlan Jr &Y
supsidiary in any 3usiness Zompbinaction has an aggreéate Fair Markat
v3iua 3f 5% or more of the zotal Fair Market Value of zIhsz
surscanding szzck of the Corporation; and (3} whether all 22 zhe

applicable cconditions set forth in Paragraph 2 of Part II have bean
met with raspect t©2 any 3usiness Combination. Aay darcarmination
pursuanc to this Part IV. made 1n good farth shall be pinding anz

copclusive cn all parties.

-

Parz V. Mo Sffecr on Fidyciary Obligations of Intaresced
Sgozkholders. Noching contained in chis Artlicle EZIGHTH shall be
—onst—-ad ta raliave any lncerested Stockholder from any Z:iduciary
sbligaticn 'mposed by law.

Par- VI. Amendmenz, 3Repeal, ELC. Notwithscanding any other
provisions of chis Restated Cartificate of Incerporation or the 3y-
‘aws of the Corporacion (and nocwithstanding the fact that a lesser
percentage may be specified by law, this Reatated Certificate of
Inccrporation, as may be amerdad or restated from time to time, or
-ne 3y-laws of zhe Corporacion}, the affirmacive wvote of cChe
nolders of 75% cr more of the outstanding Voting Stock, WvOLing
rzgarther as a single class, shall be required to amend or rageal,
ar adept any provisions inconsistent with, this Article EIGHTH.

NINTH. —he Corporation hereby sxpregsly elects not CO be
jovernad Dy Seciion 203 of =he General Corporation Law of the Stcate
2 Celaware.

; The Board if Directors of the Corporation, when
avaluaring any offer of another person to (a) make a tender or
axchange offer for any squicy security of che Corporation, (o)
merze or cansclidace the Corporation witil another corporation, or

-} gurchase or stherwide acjulze all or substantially all of the
srogarzi2s and agsecs 3£ =ha Corporatisn, TaY a1 COnnectioh with
--~a axsrcise of its judgment 1in derarmining what i1s in the Zesc
\nrarastg of cthe Corporaticn ard 1:s gtockholders, give du=2
~~nsideration to all relevant 23ciors, cncluding withour limizatiso
—he =0

c:al and econcmiz effects on ==a amployees, <Tugicmers,
su=c.iers and cnher <cons i=.ancieg aof cne Corporatzica and ics
sungidiaries and oa the < {23 in which the Corporaction and
-3 sypsidiariss operate cor 3I2 lacacad.

BLEVENTH. The Csrporatizn £23s2I7V33 ke right o @cend, al:er;
-hanga <©r Ia2pea. any CrovisLOond CUnT imad t:; Thlsg Restatec

s
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Certificate of Incorporation, in the manner now or hereafter
prescribed by statute, and all rights conferred upon stockholders
herein are granted subject to this reservation.

TWELFTE. No director of the Corporaticn shall be perscnally
liahle to the Corporation or its stockholders for monetary damages
for breach of fiduciary duty as a director, excepct for liability:
(a) for any breach of the director's duty of loyally to the
Corporation or its gtockholders; (b} for acts or omissions 2ot .o
good faith or which inveolve intentional misconduct or a kiowing
viclation of law; !(c} undexy Section 174 of the General Corporacion
Law of the State of Delaware; or id)} for any transacticn from which
the director derived an improper personal benefit.

THIRTEENTE. Whenever a compromise or arrangement is proposed
petween thig Corporation and its creditors or any class of crem
and,;or berween this Corporation and its stockholders or any class
of them, any cour:z of equitable jurisdiction within the State of
Delaware may, on the application in a summary way of this
Corporation or of any creditor or stockholder therecf or on the
application of any r-eceiver or receivers appointed for this
Corpcration under the provisions of section 291 of Title 8 of the
Delaware Code or on thne application cf trusteesg in dissolution or
of any receiver or receivers appointed for this Corporacion under
the provisions of section 279 of Title 8 of the Celaware Code order
a meeting of the creditors or class of creditors, and/or of cthe
stockholders or class of stockholders cof this Corporation, as the
case may be, to be summoned in such manner as the said court
directs. If a maiority in number representing three-fourths in
value of the craditors or class of creditors, and/or of the
atockholders or class of stockholders of this Corporation, as the
case may be, agree to any compromise or arrangement and to any
reorganization of this Corporaticn as consequence of =such
compromise or arrangement, the said compromise or arrangement and
the said reorganization shall, if sanctioned by the court o which
rhe said application has beer made, De binding on all the creditors
or class of creditors, and/or on all the stockholders or class of
stockholdera, of this Corporation, as the case may be, and also on
this Corporacion.

4. This Restated Cer-ificate of Incorporation was duly
adopzed ty the 3card of CZirectors and stockhclders cf Universal
Siecrtronics Inc. in accordance with the applicable provisions of
Sacrtiong 228, 242 and 245 of the General Corporation law of the
Sc-ate of Delaware.
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STATE OF, DELAUARE 2
. SECRETARY OF STATE 128020763
DIVISION OF CORPORATIONS =
FILED 02:00 P 03/27/1992
520905091 - 2108379

CER'I‘II"ICI.T!OUI' AMENDMINT

| 4

RESTATED CERTIFICATE OF INCORPORATION
oF

UNIVERSAL ELECTRONICS INC.

UNDER SECTION 242 OF THE
GHENERAL CORPORATION LAW OF THR STATR OF DELAWARE

Universal Electronics.Inc., & corporation organized and
exiscing wunder the laws of the State of Delaware (the
"Corporaticn®}, hereby certifiees asm follows:

FIRST: That the Board of Directora of the Corporation by
unanimous written consent of its directors dated March 24, 1992,
adopted the following ragsolution propoging and declaring advisable
the following amendment to the Restatad Certificate of
ITncorporation ot the Corporaticn, which was tiled with the
Secrecary of State of the State of Delaware on March 2, 1592:

"RESOLVED, that Article FOURTH, Part 1 of the
Corporation's Restatad certificate of Incorporaticn be amended
to read in its entirety as fcllows:

part I. Aggrsgate Number of Sharep. The aggregate
number of shares of ptock which the Corporation has
authority to issue is 21,000,000 shares, consisting of:

1. 1,000,000 shares of Prefezred Stock, par value
$.01 per shars (Cthe preferred Stock?); and

2. 20,000,000 shares of Common Stock, par value
$.01 per share (the *Cammon Stock"!."

SRCOND: That ip lieu ¢f a meetipg and vota of stockholders,
the stockholders have given written consent to said Amsndment in
accordance with the provisions of Section 228 of the General
Corporation Law of the State of Delaware, and written notice of
the adoption of the amendment has been iven ag provided in Sectica
528 of the Genaral Corporation Law of the sctate of Delaware toO
every stockholder entit ad to such notice,

TEIRD: Teat the aforesald amendment was duly adopted in
aceerdance with the applicable provisions of Ssction 241 and 228
of the General Corporation lLaw of the State of Delaware.

T WITNESS WHRREOP, Universal Electronica Inc. has caused this
Ccertificate of Amendment toc be signed by Thomas C. Tyler, its

10%
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President, and attasted by Druce V. Vereecken, its Assistant
Secretary, this 25th day of March, 1393.

UNIVERSAL ELECTRONICS INC.

ATTRST:

A

Bruce V. Versacken, Assiscant
Secretary




