
UNIVERSAL ELECTRONICS INC. 

DIRECTOR INDEPENDENCE STANDARDS 

The Board of Directors of Universal Electronics Inc. (the "Company") has adopted the following Director 

Independence Standards to assist in determining the independence of a director. In order for a director 

to be considered "independent," the Board must affirmatively determine that the director has no 

relationship that would interfere in the exercise of independent judgment in carrying out the 

responsibilities of a director. In each case, the Board will consider all relevant facts and circumstances, 

including the director’s commercial, industrial, banking, consulting, legal, accounting, charitable and 

familial relationships. The Board also will consider such other criteria as it may from time to time deem 

appropriate. 

1. A director will not be considered "independent" if the director fails to qualify as an 

"independent director" under Rule 5605(a)(2) of the Nasdaq Stock Market, Inc. In addition, a 

director will not be independent if, during the current year or within the preceding three years: 

(a) the director was employed by the Company; (b) the director received, or an immediate 

family member received, more than $120,000 per year in payments from the Company, other 

than compensation (i) for board or board committee service, (ii) payments arising solely from 

investments in the Company’s securities, (iii) compensation paid to a family member who is a 

non-executive employee of the Company, (iv) benefits under a tax-qualified retirement plan or 

nondiscretionary compensation or (v) loans permitted under Section 13(k) of the Securities 

Exchange Act of 1934; (c) an immediate family member of the director was employed by the 

Company as an executive officer; (d) any organization, of which the director or an immediate 

family member is a partner, executive officer or controlling stockholder, received payments 

from the Company in any year exceeding the greater of $200,000 and 5% of the recipient’s 

consolidated gross revenues for that year, other than (i) payments arising solely from 

investments in the Company’s securities or (ii) payments under non-discretionary charitable 

contribution matching programs; or (e) any executive officer of the Company served on the 

compensation committee of a company which employed the director, or which employed an 

immediate family member of the director, as an executive officer. Finally, a director will not be 

considered independent if the director or an immediate family member is a current partner of 

the Company’s independent auditor or was a partner or employee of the Company’s 

independent auditor that worked on the Company’s audit at any time during the past three 

years. 

2. In addition to the relationships described in paragraph 1, an Audit Committee member must not 

(i) directly or indirectly accept any consulting, advisory or other compensatory fee from the 

Company, except as a director or member of the Audit Committee or (ii) be an affiliated person 

of the Company, except as a director or member of any committee. An Audit Committee 

member may receive fees in the form of cash, stock, stock units, stock options or other 

consideration ordinarily available to directors, as well as regular benefits that other directors 

receive. 



3. The Board will undertake an annual review of the independence of all directors. In advance of 

the meeting at which this review occurs, each director shall be asked to provide the Board with 

full information regarding the director’s (including immediate family members’) business, 

charitable and other relationships with the Company to enable the Board to evaluate the 

director’s independence. 

4. A director has an affirmative obligation to inform the Board of any material changes in 

circumstances or relationships that may impact designation by the Board as "independent." This 

obligation includes all business, charitable and other relationships between directors (including 

immediate family members) and the Company. 

For purposes of these Director Independence Standards, "immediate family member" includes a 

person’s spouse, parents, children and siblings and anyone who resides in such person’s home, and 

"Company" includes Universal Electronics Inc. and any subsidiary thereof. 


