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April 27,2012
Dear Stockholder:

You are cordially invited to attend the 2012 Annual Meeting of Stockholders of Universal Electronics Inc., to be held on Wednesday, June 13,
2012 at 4:00 p.m., Pacific Daylight Time, at our corporate office, 6101 Gateway Drive, Cypress, California 90630. We urge you to be present in
person or represented by proxy at this Meeting of Stockholders.

You will be asked to consider and vote upon the election of members of our Board of Directors, to hold an advisory vote on executive
compensation, and to vote for the ratification of the Board of Directors engagement of our independent registered public accountants for the year
ending December 31, 2012. Details of these proposals and a description of our general business, directors and management are set forth in the
accompanying Proxy Statement. The Board of Directors unanimously recommends that stockholders vote to approve Proposals 1, 2, and 3.

Whether or not you plan to attend the Annual Meeting in person, it is important that your shares are represented. Therefore, please promptly
complete, sign, date and return the enclosed proxy card in the accompanying envelope, which requires no postage if mailed within the United
States. You are, of course, welcome to attend the Annual Meeting and vote in person even if you previously returned your proxy card.

On behalf of the Board of Directors and management of Universal Electronics Inc., we thank you for all of your support.

Sincerely yours,

Paul D. Arling
Chairman and Chief Executive Officer
UNIVERSAL ELECTRONICS INC.
6101 Gateway Drive
Cypress, California 90630
714-820-1000
714-820-1010 Facsimile

WWwWWw.uei.com
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UNIVERSAL ELECTRONICS INC.

Corporate Headquarters:
6101 Gateway Drive

Cypress, California 90630
Notice of Annual Meeting of Stockholders

to be Held on Wednesday, June 13, 2012

The 2012 Annual Meeting of Stockholders of Universal Electronics Inc., a Delaware corporation ( Universal, the Company, we, us or our ),V
be held on Wednesday, June 13, 2012 at 4:00 p.m., Pacific Daylight Time, at our corporate office, 6101 Gateway Drive, Cypress, California
90630.

The meeting will be conducted for the following purposes:

Proposal One: The election of Paul D. Arling as a Class I director to serve on the Board of Directors until the next Annual Meeting of
Stockholders to be held in 2013 or until the election and qualification of his successor; and the election of Satjiv S. Chahil, William C. Mulligan,
J. C. Sparkman, Gregory P. Stapleton, Carl E. Vogel, and Edward K. Zinser as Class II directors to serve on the Board of Directors until the
Annual Meeting of Stockholders to be held in 2014 or until their respective successors are elected and qualified;

Proposal Two: To hold an advisory vote on executive compensation;

Proposal Three: To ratify the appointment of Grant Thornton LLP, an independent registered public accounting firm, as our auditors for the
year ending December 31, 2012; and

To consider and act upon such other matters as may properly come before this Annual Meeting or any and all postponements or adjournments
thereof.

All holders of record of shares of our common stock (NASDAQ: UEIC) at the close of business on Monday, April 16, 2012 are entitled to vote
at the meeting and at any postponements or adjournments of the meeting. To ensure that your vote is recorded promptly, please vote as soon as
possible, even if you plan to attend the meeting in person. If you have Internet access, we encourage you to record your vote via the Internet
at www.envisionreports.com/ueic. It is convenient, and saves us postage and processing costs. In addition, when you vote via the Internet, your
vote is recorded immediately, and there is no risk that postal delays will cause your vote to arrive late and therefore not be counted. If you do not
vote via the Internet, please vote by telephone or by completing, signing, dating and returning the accompanying proxy card in the enclosed
return envelope. Submitting your proxy by Internet, telephone or mail will not affect your right to vote in person if you decide to attend the
annual meeting.

IF YOU PLAN TO ATTEND THE MEETING:

Registration and seating will begin at 3:30 p.m. (Pacific Daylight Time). Each stockholder will need to bring valid picture identification,
such as a driver s license or passport, for admission to the meeting. Stockholders holding stock in brokerage accounts ( street name
holders) will need to bring a copy of a brokerage statement reflecting stock ownership as of the record date. Cameras, recording devices
and other electronic devices will not be permitted at the meeting, and all cellular phones must be silenced during the meeting. We realize
that many cellular phones have built-in digital cameras, and while these phones may be brought into the meeting, the camera function
may not be used at any time.

By Order of the Board of Directors,
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Richard A. Firehammer, Jr.
Senior Vice President, General
Counsel and Secretary

April 27,2012

Cypress, California
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UNIVERSAL ELECTRONICS INC.

6101 Gateway Drive
Cypress, California 90630

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to Be Held on Wednesday, June 13, 2012,
at 4:00 p.m. (Pacific Daylight Time): The Proxy Statement and the Annual Report on Form 10-K are available at www.uei.com under
the heading About Us, then Investor andthen SEC Filings.

This proxy statement contains information concerning our annual meeting of stockholders to be held on Wednesday, June 13, 2012, beginning at
4:00 p.m. (Pacific Daylight Time) at our office, 6101 Gateway Drive, Cypress, California 90630 and at any adjournments or postponements of
the meeting. Your proxy for the meeting is being solicited by our Board of Directors. This proxy statement and our annual report are being
mailed to stockholders beginning on or about April 27, 2012.

ABOUT THE MEETING AND VOTING
What is the purpose of the annual meeting?

At our annual meeting, stockholders will act upon the matters outlined in the notice of meeting provided with this proxy statement, including the
following:

Proposal Board Recommendation
Proposal 1 Election of Directors FOR
Proposal 2 Advisory vote on executive compensation FOR

Proposal 3 To ratify the appointment of Grant Thornton LLP, an independent registered public accounting firm, = FOR

as our auditors for the year ending December 31, 2012
In addition, management will respond to questions from stockholders, if any. We are not aware of any other matters that will be brought before
our annual meeting for action.

Who is entitled to vote at the annual meeting?

You are entitled to vote at our annual meeting only if you were a record holder of our common stock at the close of business on Monday,
April 16, 2012, the record date for our annual meeting. At the close of business on the record date, 14,924,213 shares of common stock were
outstanding. Each share owned on the record date is entitled to one vote.

What is the difference between a stockholder of record and a beneficial owner of shares held in street name?

Stockholder of Record. If your shares are registered directly in your name with our transfer agent, Computershare Trust Company, N.A., you
are considered the stockholder of record with respect to those shares.

Beneficial Owner of Shares Held in Street Name. If your shares are held in an account at a broker, bank or other similar organization, you are

the beneficial owner of shares held in  street name. The organization holding your account is considered the stockholder of record for purposes of
voting at our annual meeting. As a beneficial owner, you have the right to instruct that organization on how to vote the shares held in your

account.

How do I vote?

Most stockholders have a choice of voting by mail, on the Internet, by telephone or in person at our annual meeting.
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Voting by Mail. 1If you are a stockholder of record, you may vote by signing, dating and returning your proxy card in the enclosed prepaid
envelope. The proxy holders will vote your shares in accordance with your directions. If you sign and return your proxy card, but do not
properly direct how your shares should be voted on a proposal, the proxy holders will vote your shares FOR Proposals 1, 2, and 3. If you sign
and return your proxy card, the proxy holders will vote your shares according to their discretion on any other proposals and other matters that
may be brought before our annual meeting.

If you hold shares in street name, you should complete, sign and date the voting instruction card provided to you by your broker or nominee.

Voting on the Internet or by Telephone. 1If you are a stockholder of record, detailed instructions for Internet and telephone voting are attached
to your proxy card. Your Internet or telephone vote authorizes the proxy holders to vote your shares in the same manner as if you signed and
returned your proxy card by mail. If you are a stockholder of record and you vote on the Internet or by telephone, your vote must be received by
1:00 a.m. Central Time on June 13, 2012; you should not return your proxy card.

If you hold shares in street name, you may be able to vote on the Internet or by telephone as permitted by your broker or nominee.

Voting in Person. All stockholders may vote in person at our annual meeting. Stockholders of record may also be represented by another
person present at our annual meeting by signing a proxy designating such person to act on your behalf. If you hold shares in street name, you
may vote in person at our annual meeting only if you have obtained a signed proxy from your broker or nominee giving you the right to vote
your shares.

What happens if I hold shares in street name and I do not give voting instructions?

If you hold shares in street name and do not provide your broker with specific voting instructions, under the rules of the NASDAQ, your broker
may generally vote on routine matters but cannot vote on non-routine matters. Proposals 1 and 2 are considered non-routine matters. Therefore,

if you do not instruct your broker how to vote on Proposals 1 and 2, your broker does not have the authority to vote on those proposals. This is
generally referred to as a broker non-vote. Proposal 3 is considered a routine matter and, therefore, broker non-votes are not expected to exist on
that proposal.

Who tabulates the vote?
Representatives of Computershare Trust Company, N.A. will tabulate the votes and act as inspector of election at our annual meeting.
What constitutes a quorum for the Annual Meeting?

A quorum of stockholders is necessary for us to hold a valid annual meeting. For a quorum, there must be present, in person or by proxy, or by
use of communications equipment, stockholders of record entitled to exercise not less than fifty percent of the voting power of UEL Both
abstentions and broker non-votes are counted for the purpose of determining the presence of a quorum.

What vote is required to approve each proposal?

Election of Directors (Proposal 1). To be elected as a director, a nominee must receive the affirmative vote of a plurality of the votes cast.
Under the plurality voting standard, the nominee receiving the most for votes will be elected. Any broker non-votes with respect to the election
of a director will not be counted as a vote cast and, therefore, will have no effect on the vote.
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Advisory Vote on Executive Compensation (Proposal 2). The approval, on an advisory basis, of the compensation of our named executives
requires the affirmative vote of the majority of the votes cast. Abstentions and broker non-votes with respect to this proposal will not be counted
as a vote cast and, therefore, will have no effect on the vote.

Ratification of Independent Registered Public Accounting Firm (Proposal 3).  The ratification of the appointment of Grant Thornton LLP, an
independent registered public accounting firm, as our auditors for the year ending December 31, 2012 requires the affirmative vote of a majority
of the votes cast. Abstentions with respect to this proposal will not be counted as a vote cast and, therefore, will have no effect on the vote.

Other Items.  All other proposals and other business as may properly come before our annual meeting require the affirmative vote of a majority
of the votes cast, except as otherwise required by statute or our Restated Certificate of Incorporation, as amended and our Amended and Restated
By-Laws.

Can I revoke or change my vote after I submit my proxy?

If you are a registered stockholder, you may revoke or change your vote at any time before the proxy card is voted, by filing with our transfer
agent, Computershare Trust Company, N.A. either a written notice of revocation or a duly executed proxy bearing a later date. If you attend the
meeting in person, you may ask the inspector of elections to suspend your proxy holder s power to vote, and you may submit another proxy or
vote by ballot. Your attendance at the meeting will not by itself revoke a previously granted proxy. Any written notice revoking a proxy should
be sent to Computershare Trust Company, N.A., P.O. Box 43126, Providence, RI 02940.

If your shares are held in street name or you are a member of a retirement or savings plan or other similar plan, please check your voting
instruction card or contact your broker, nominee, trustee or administrator to determine whether you will be able to revoke or change your vote.

How can I attend the Annual Meeting?

You are entitled to attend the Annual Meeting only if you were a stockholder at the close of business on Monday, April 16, 2012, the record
date. If you are a stockholder of record, we may ask you to present evidence of stock ownership and valid photo identification to enter our
annual meeting. If you hold your stock in street name, we may ask you to provide proof of beneficial ownership as of the record date, such as a
bank or brokerage account statement showing ownership on Monday, April 16, 2012, a copy of the voting instruction card provided by your
broker or nominee, or similar evidence of ownership.

Where will I be able to find voting results of the Annual Meeting?

We intend to announce preliminary voting results at our annual meeting and publish final voting results in a Current Report on Form 8-K to be
filed with the SEC within four business days of our annual meeting.

Who pays the costs of this proxy solicitation?

We will bear the entire cost of proxy solicitation, including preparation, assembly, printing and mailing of this proxy statement, the proxy card
and any additional materials furnished to stockholders. Copies of proxy solicitation materials will be furnished to brokerage houses, fiduciaries
and custodians holding shares in their names that are beneficially owned by others to forward to such beneficial owners. In addition, we may
reimburse such persons for their cost of forwarding the solicitation materials to such beneficial owners. One or more of telephone, email,
telegram, facsimile or personal solicitation by our directors, officers or regular employees may supplement solicitation of proxies by mail. No
additional compensation will be paid for such services. We may engage the services of a professional proxy solicitation firm to aid in the
solicitation of proxies from certain brokers, bank nominees and other institutional owners.
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What is householding of proxy materials, and can it save the company money?

The SEC has adopted rules that permit companies and intermediaries such as brokers to satisfy delivery requirements for proxy materials with
respect to two or more stockholders sharing the same address by delivering a single annual report and proxy statement to those stockholders.
This process, which is commonly referred to as householding, potentially provides extra convenience for stockholders and cost savings for
companies. Although we do not household for registered stockholders, a number of brokerage firms have instituted householding for shares held
in street name, delivering a single set of proxy materials to multiple stockholders sharing an address unless contrary instructions have been
received from the affected stockholders. Once you have received notice from your broker that they will be householding materials to your
address, householding will continue until you are notified otherwise or until you revoke your consent. If, now or in the future, you no longer
wish to participate in householding and would prefer to receive a separate annual report and proxy statement, please notify us by calling

(714) 820-1000 or by sending a written request to our Secretary at Universal Electronics Inc., 6101 Gateway Drive, Cypress, California 90630,
and we will promptly deliver a separate copy of our annual report and proxy statement. If you are receiving multiple copies of the annual report
and proxy statement and wish to receive only one, please notify your broker.

Are the Proxy Statement and the 2011 Annual Report to Stockholders available on the Internet?

Yes. This Proxy Statement, our 2011 Annual Report to Stockholders and our 2011 Annual Report on Form 10-K are available online at
www.envisionreports.com/ueic and on our website at www.uei.com under the heading About Us then Investor.

Will my vote be confidential?

It is our policy to maintain the confidentiality of proxy cards, ballots and voting tabulations that identify individual stockholders except as might
be necessary to meet any applicable legal requirements and, in the case of any contested proxy solicitation, as might be necessary to allow
proper parties to verify proxies presented by any person and the results of the voting.

CORPORATE GOVERNANCE

We have a long history of good corporate governance practices that have greatly aided our long-term success. The Board of Directors and
management have recognized for many years the need for sound corporate governance practices in fulfilling their respective duties and
responsibilities our stockholders. We describe below our key corporate governance policies that enable us to manage our business in accordance
with high ethical standards and in the best interests of our stockholders.

Business Ethics Code of Conduct

We have operated under a business ethics practice and policy for many years and are committed to conducting business in an ethical and legal
manner throughout the world. In this connection, we have adopted a Code of Conduct that applies to all directors, officers and employees,
including without limitation our principal executive officer, principal financial officer and principal accounting officer and outlines the broad
principles of ethical and legal conduct embraced by our company to guide our business related conduct. Any person subject to the Code of
Conduct must avoid conflicts of interest, comply with all laws and other legal requirements, conduct business in an honest and ethical manner,
report all violations of the Code of Conduct and potential conflicts of interest and otherwise act with integrity and UEI s best interest. The Code
of Conduct also includes procedures to receive, retain and treat complaints regarding accounting, internal accounting controls or auditing matters
and to allow for the confidential and anonymous submission by employees of concerns regarding questionable accounting or auditing matters.
The Code of Conduct complies with the requirements of NASD and the Sarbanes-Oxley Act of 2002 and is posted on the Corporate Governance
page of our website at www.uei.com.
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Any amendment to the Code of Conduct or waiver of its provisions with respect to our principal executive officer, principal financial officer or
principal accounting officer or any director will be promptly posted on our website www.uei.com.

Additionally, at the direction of the Board of Directors, management has established an Ethics Line to assist our employees in complying with
their ethical and legal obligations and reporting suspected violations of applicable laws, policies or procedures. The Ethics Line is operated by
Ethicspoint, an independent third party. Information about our Ethics Line may be found on the Corporate Governance page of our website at
Www.uei.com.

Director Independence

The Board has adopted Director Independence Standards to assist in determining the independence of each director. In order for a director to be
considered independent, the Board must affirmatively determine that the director has no material relationship with UEL In each case, the Board
broadly considers all relevant facts and circumstances, including the director s commercial, industrial, banking, consulting, legal, accounting,
charitable and family relationships and such other criteria as the Board may determine from time to time. These Director Independence
Standards are published on our Corporate Governance page at www.uei.com. The Board has determined that each of the six current Class 11
Directors, Messrs. Chahil, Mulligan, Sparkman, Stapleton, Vogel and Zinser meets these standards and thus is independent and, in addition,
satisfies the independence requirements of the NASDAQ Stock Market. To our knowledge, none of the independent directors has any direct or
indirect relationships with our company or its subsidiaries and affiliates, other than serving as a director.

All members of the Audit, Compensation and Corporate Governance and Nominating Committees must be independent as defined by the Board s
Director Independence Standards. Members of the Audit Committee must also satisfy additional Securities and Exchange Commission ( SEC )
independence requirements, which provide that they may not accept, directly or indirectly, any consulting, advisory or other compensatory fees
from UEI or any of its subsidiaries other than their director compensation.

Leadership Structure

Combined Chairman and Chief Executive Officer. The Board s current leadership structure is characterized by:

a combined Chairman of the Board and CEO;

a robust Committee structure with oversight of various types of risks; and

engaged independent Board members.
Mr. Arling has served as our Chairman and Chief Executive Officer since July 2001. The Board believes that combining the roles of CEO and
Chairman contributes to an efficient and effective Board. The CEO, with his in-depth knowledge and understanding of the Company, is best able
to chair regular Board meetings by bringing key business issues and stockholder interests to the Board s attention. In addition, the Board believes
that combining these roles maximizes our CEO s effectiveness. Within the Company, the CEO is primarily responsible for effectively leading
significant change, improving operational efficiency, driving growth, managing the Company s day-to-day business, managing the various risks
facing the Company, and reinforcing the expectation for all employees of uncompromising honesty and integrity. Our Board believes that
combining the roles of CEO and Chairman gives management clarity of leadership. Because of this, management knows that when the CEO is
speaking, it is with the voice of the Board and not merely that of an Executive Officer. Coupled with our independent Directors, this combined
structure provides independent oversight while avoiding unnecessary confusion regarding the Board s oversight responsibilities and the
day-to-day management of business operations.
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Other Leadership Components. Another key component of our leadership structure is our strong governance practices to ensure that the Board
effectively carries out its responsibility for the oversight of management. All directors, with the exception of our Chairman, are independent, and
all committees are made up entirely of independent directors. We do not have a lead independent director. Non-management directors meet in
regularly scheduled executive sessions at the end of every regularly scheduled board meeting. The non-management directors may schedule
additional executive sessions as appropriate. Members of management do not attend these executive sessions. The Board has full access to our
management team at all times. In addition, the Board or any committee may retain, at such times and on such terms as determined by the Board
or committee in its sole discretion, independent legal, financial and consultants and advisors to advise and assist the Board or committee in
discharging its oversight responsibilities.

Risk Management

Management is responsible for assessing and managing UEI s exposure to various risks while the Board of Directors has responsibility for the
oversight of risk management. Management has an enterprise risk management process to identify, assess and manage the most significant risks
facing UEI including financial, strategic, operational, litigation, compliance and reputational risks.

The Audit Committee has oversight responsibility to review management s risk management process, including the policies and guidelines used
by management to identify, assess and manage UEI s exposure to risk. The Audit Committee also has oversight responsibility for financial risks.
The Board has oversight responsibility for all other risks. Management reviews financial risks with the Audit Committee at least quarterly and
reviews its risk management process with the Audit Committee on an ongoing basis. Management reviews various significant risks with the
Board throughout the year, as necessary and/or appropriate, and conducts a formal review of its assessment and management of the most
significant risks with the Board on an annual basis.

Our Internal Auditor ( Auditor ), whose appointment and performance is reviewed and evaluated by the Audit Committee and who has direct
access to the Committee, is responsible for leading the formal risk assessment and management process within the Company. The Auditor,
through consultation with the Company s senior management, periodically assesses the major risks facing the Company and works with those
executives responsible for managing each specific risk. The Auditor periodically reviews with the Audit Committee the major risks facing the
Company and the steps management has taken to monitor and mitigate those risks. The Auditor s risk management report, which is provided in
advance of the meetings, is reviewed by the entire Audit Committee. The executive responsible for managing a particular risk may also report to
the Audit Committee or full Board on how the risk is being managed and mitigated.

Management s role to identify, assess and manage risk, and the Board s role in risk oversight, have been well defined for many years. The Board s
role in risk oversight has had no significant effect on the Board s leadership structure. However, we believe that the Board s leadership structure,
with Mr. Arling serving as Chairman and Chief Executive Officer, enhances the Board s effectiveness in risk oversight due to Mr. Arling s
extensive knowledge of the company s operations and the industries in which we conduct business.

In addition, the Board has delegated to other committees the oversight of risks within their areas of responsibility and expertise. For example, the
Compensation Committee oversees the risks associated with the Company s compensation practices, including a periodic review of the
Company s compensation policies and practices for its employees. The Corporate Governance and Nominating Committee oversees the risks
associated with the Company s overall governance and its succession planning process to understand that the Company has a slate of future,
qualified candidates for key management positions.

Communications with Directors

The Board has adopted a process by which stockholders and other interested parties may communicate with the Board, certain committee chairs
or the non-management directors as a group by e-mail or regular mail. That
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process is described on the Corporate Governance page of our website at www.uei.com. Any communication by regular mail should be sent to
Universal Electronics Inc., 6101 Gateway Drive, Cypress, California 90630, to the attention, as applicable, of the (i) Chair, Board of Directors;
(ii) Chair, Audit Committee; (iii) Chair, Compensation Committee; (iv) Chair, Corporate Governance and Nominating Committee; or (v) the
Non-Management Directors.

Concerns relating to accounting, internal control or auditing matters may be submitted by writing to Chair, Audit Committee, Universal
Electronics Inc., 6101 Gateway Drive, Cypress, California 90630. All correspondence will be handled in accordance with procedures established
by the audit committee with respect to these matters.

Additionally, at the direction of the Board of Directors, management has established an Ethics Line to assist our employees in complying with
their ethical and legal obligations and reporting suspected violations of applicable laws, policies or procedures. The Ethics Line is operated by
Ethicspoint, an independent third party. Information about our Ethics Line may be found on the Corporate Governance page of our website at
Www.uei.com.

Complaint Procedures for Accounting, Auditing and Financial Related Matters

The Audit Committee has established procedures for receiving, retaining and treating complaints from any source regarding accounting, internal
accounting controls and auditing matters. The Audit Committee has also established procedures for the confidential, anonymous submission by
employees of concerns regarding questionable accounting or auditing matters. Interested parties may communicate such complaints by following
the procedures described under the heading Communications with Directors, above. Employees may report such complaints by following the
procedures outlined in our Code of Conduct Policy. We do not permit any retaliation of any kind against any person who, in good faith, submits
a complaint or concern under these procedures.

Executive Sessions of Non-Management Directors

The non-management members of the Board of Directors meet in regularly scheduled executive sessions at the end of every regularly scheduled
board of directors meetings. Additional executive sessions may be scheduled by the non-management directors. Members of management do not
attend these executive sessions. The Board has full access to our management team at all times. In addition, the Board or any committee may
retain, at such times and on such terms as determined by the Board or committee in its sole discretion, independent legal, financial and other
consultants and advisors to advise and assist the Board or committee in discharging its oversight responsibilities.

Annual Board Self-Assessments

The Board of Directors has instituted self-assessments of the Board, as well as the Audit, Compensation, and Corporate Governance and
Nominating Committees, to assist in determining whether the Board and its committees are functioning effectively. In 2011, the Board and each
of its committees completed self-evaluations and reviewed and discussed the results. The Corporate Governance and Nominating Committee
oversees this evaluation process.

Board Committee Charters

The Board of Directors has adopted written charters for the Audit Committee, the Compensation Committee, and the Corporate Governance and
Nominating Committee. Each committee reviews and evaluates the adequacy of its charter at least annually and recommends any proposed
changes to the Board for approval.
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Stock Ownership Guidelines

The Board of Directors believes strongly that its directors and executive officers should have meaningful share ownership in UEIL Accordingly,
in March 2011, the Board established minimum share ownership requirements. Each Board of Director member is expected to own, at a
minimum, that number of shares of common stock equal in value to their annual compensation, and each executive officer is expected to own, at
a minimum, that number of shares of common stock equal in value to a multiple of his or her base salary ranging from a low of one times for
certain executive officers to a high of two times for our Chairman and Chief Executive Officer. Each existing director and executive officer will
have until March 2016 to meet these minimum share ownership requirements and any new director or executive officer will have five years from
his or her start date. For purposes of meeting this minimum share ownership requirement, each equivalent share of common stock and each share
of time-based restricted stock held under our benefit plans is considered as a share of common stock. Stock options and shares of
performance-based restricted stock are not considered towards meeting this requirement. More information is set forth under the heading Stock
Ownership Guidelines in the Compensation Discussion and Analysis.

Availability of Corporate Governance Materials

You may access all committee charters, our Code of Conduct, Corporate Governance Guidelines, our Director Independence Standards, and
other corporate governance materials in the Corporate Governance section on the Investor page of our website at www.uei.com.

Board Structure and Committee Membership
How is the board made up?

Our board presently consists of up to nine directors divided into two classes; a Class I Director is a director who is also an employee of
Universal and is elected each year at the Annual Meeting of Stockholders to serve a one-year term and a Class II Director is a director who is not
an employee and is generally elected every even-numbered year at the Annual Meeting of Stockholders to serve a two-year term.

We currently have seven directors; one is a Class I Director and six are Class II Directors. After this annual meeting, assuming all nominated
directors are elected, there will be seven members of the Board, one (1) Class I director and six (6) Class II directors. There will be two
(2) vacancies. We retain vacancies to accommodate additional qualified directors who come to the attention of the Board.

How often did the board meet during 2011?

The board formally met six times during 2011. Each director is expected to attend each meeting of the board and those committees on which he
serves. No director attended less than 75% of the aggregate of all board meetings and meetings of committees on which the director served
during 2011. We encourage each director to attend every annual meeting of stockholders; however, since attendance by our stockholders at these
meetings has historically been via proxy and not in person, our outside directors have not regularly attended these meetings. At the 2011 Annual
Meeting of Stockholders, one director, Mr. Arling, was present.
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What is the role of the primary board committees?

The board has three standing committees Audit, Compensation, and Corporate Governance and Nominating. Each committee is composed
entirely of independent directors, as determined by the board in accordance with applicable NASDAQ listing standards and the Board s Director
Independence Standards. In addition, audit committee members meet additional heightened independence criteria applicable to audit committee
members under applicable SEC independence requirements. Each of the committees operates under a written charter that has been approved by
the board. The table below provides information about the current membership of the committees and the number of meetings held in 2011.

Corporate

Governance and

Audit Compensation Nominating
Name/Item Committee Committee Committee
Satjiv S. Chahil X X
William C. Mulligan X Chair
J.C. Sparkman Chair X
Gregory P. Stapleton X
Carl E. Vogel X
Edward K. Zinser Chair
Number of Meetings 4 2 0
Action by Unanimous Written Consent 0 1 1

Audit Committee

The Audit Committee is primarily concerned with the integrity of our financial statements, our compliance with legal and regulatory
requirements, the independence and qualifications of the independent auditor and the performance of our internal audit function and independent
auditor. The Audit Committee s functions include:

monitoring the Company s major risk exposures, including financial risk, and the steps management has taken to control such exposures;

meeting with our independent registered public accounting firm and management representatives;

making recommendations to the Board regarding the appointment of the independent registered public accounting firm;

approving the scope of audits and other services to be performed by the independent registered public accounting firm;

establishing pre-approval policies and procedures for all audit, audit-related, tax and other fees to be paid to the independent registered
public accounting firm;

considering whether the performance of any professional service by the registered public accountants may impair their
independence; and

reviewing the results of external audits, the accounting principles applied in financial reporting, and financial and operational controls.
The independent registered public accountants have unrestricted access to the Audit Committee, and the members of the Audit Committee have
unrestricted access to the independent registered public accountants.
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All of the audit committee members are financially literate. The board has determined that Mr. Zinser is qualified as an audit committee
financial expert within the meaning of applicable SEC regulations and that Mr. Zinser acquired his expertise primarily through his experience as
a Chief Financial Officer.
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Aupit ComMITTEE REPORT

The Audit Committee reviews our financial reporting process on behalf of the Board of Directors and while management has the primary
responsibility for the financial statements and the reporting process, our independent registered public accountants are responsible for expressing
an opinion on the conformity of our audited financial statements to generally accepted accounting principles, in all material respects.

In this context, the Audit Committee hereby reports as follows:

1. The Audit Committee has reviewed and discussed with management and the independent registered public accountants our
audited financial statements for the year ended December 31, 2011.

2. The Audit Committee has discussed with the independent registered public accounting firm the matters required to be
discussed by the Statement on Auditing Standards No. 61, as amended (Codification of Statements on Auditing Standards,
AU 380), as adopted by the Public Company Accounting Oversight Board ( PCAOB ) in Rule 3200T.

3. The Audit Committee has received from the independent registered public accounting firm the written disclosures regarding
the independent registered public accounting firm s independence required by PCAOB Ethics and Independence Rule 3526,
Communication with Audit Committees Concerning Independence, and has discussed with the independent registered public
accounting firm its independence.

4. The Audit Committee has considered whether the independent registered public accountants provision of non-audit
services provided to us, if any, is compatible with the registered public accountants independence.
Relying on the reviews and discussions referred to above, the Audit Committee recommended to the Board of Directors, and the Board has
approved, that our financial statements for the year ended December 31, 2011, as presented to the Audit Committee, be included in our Annual
Report on Form 10-K for the year ended December 31, 2011 to be filed with the Securities and Exchange Commission in accordance with the
Securities Exchange Act of 1934, as amended and the rules and regulations promulgated thereunder.

Audit Committee of the Board of Directors
Edward K. Zinser  Chairman

William C. Mulligan

Carl E. Vogel

Compensation Committee

The Compensation Committee assists the board in discharging its responsibilities relating to the compensation of the chief executive officer and
other executive officers (including Named Executives as such term is defined below in the Compensation Discussion and Analysis under the
heading Compensation Objectives). Among other things, the committee:

Reviews the corporate goals and objectives approved by the board relevant to the compensation of our chief executive officer and other
executive officers, evaluates their performance in light of such goals and objectives and, based on its evaluations and appropriate
recommendations, reviews and approves the compensation of our chief executive officer and other executive officers, each on an annual
basis;
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Assists the board in developing and evaluating potential candidates for executive positions and in overseeing the development of
executive succession plans;
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Reviews and discusses with management the Compensation Discussion and Analysis required by SEC rules, recommends to the board
whether the Compensation Discussion and Analysis should be included in the company s annual report and proxy statement and
prepares the compensation committee report required by SEC rules for inclusion in the company s annual report and proxy statement;

Reviews periodically compensation for non-management directors of the company and recommends changes to the board as
appropriate;

Reviews and approves compensation packages for new executive officers and severance packages for executive officers whose
employment terminates with the company;

Reviews and makes recommendations to the board with respect to the adoption or amendment of incentive and other stock-based
compensation plans;

Administers the company s stock incentive plans; and

Assesses the independence of any outside compensation consultant of the company.
Compensation Committee Interlocks and Insider Participation

During 2011, none of the members of the Compensation Committee had any business or financial relationship with UEI requiring disclosure in
this Proxy Statement.

Corporate Governance and Nominating Committee

The corporate governance and nominating committee assists the board in identifying qualified individuals to become board and committee
members, considers matters of corporate governance and assists the board in evaluating the board s effectiveness. Among other things, the
committee:

Develops and recommends to the board criteria for board membership;

Identifies, reviews the qualifications of and recruits candidates for election to the board and to fill vacancies or new positions on the
board as directed by the board;

Reviews candidates recommended by the company s stockholders, if any, for election to the board;

Reviews annually our corporate governance principles and recommends changes to the board as appropriate;

Recommends to the board changes to our Code of Conduct;

Reviews and makes recommendations to the board with respect to the board s and each committee s size, structure, composition and
functions; and
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Oversees the process for evaluating the board and its committees.
The committee will consider director candidates recommended by our stockholders. Stockholders recommending candidates for consideration by
the corporate governance and nominating committee should send their recommendations to our Secretary at Universal Electronics Inc., 6101
Gateway Drive, Cypress, California 90630. The recommendation must include the candidate s name, biographical data and qualifications.

Any such recommendation should be accompanied by:

a written statement from the candidate of his or her consent to be named as a candidate and, if nominated and elected, to serve as a
director;

a completed written questionnaire in form and substance to be provided by the Secretary of UEI, covering matters including the
background and qualifications of the candidate to serve on the board; and

11
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a written representation and agreement in form and substance to be provided by the Secretary of UEIL regarding any agreement,
arrangement or understanding to which the candidate is a party relating to any voting commitment or assurance made by the candidate,
and certain other matters as more particularly described in our bylaws.
The Board endeavors to have members representing diverse experience at policymaking levels in business, finance and technology and other
areas that are relevant to our global activities. The selection criteria for director candidates include the following:

Each director should be an individual of the highest personal and professional ethics, character, integrity and values.

Each director should possess the appropriate characteristics, skills, and experience to make a significant contribution to the Board.

Each director should have an inquisitive and objective perspective, practical wisdom and mature judgment.

Each director should be committed to representing the interests of our stockholders and demonstrate a commitment to long-term service
on the Board.
The committee evaluates director candidates recommended by stockholders based on the same criteria used to evaluate candidates from other
sources. The Corporate Governance and Nominating Committee may employ professional search firms (for which we would pay a fee) to assist
in identifying potential Board members with the desired skills and disciplines.

Diversity

The Board of Directors values diversity as a factor in selecting nominees to serve on the Board, and believes that diversity in its composition
may provide significant benefit to the Board and the Company. Although there is no specific policy on diversity on our Board, the Corporate
Governance and Nominating Committee, when considering a particular nominee for selection as a director, will include such factors as diverse
experience, gender, race, national origin, functional background, executive or professional experience, and international experience.

Additional Information About Our Directors
Experiences, Qualifications, Attributes and Skills of Directors and Nominee

In considering each director nominee and the composition of the Board of Directors as a whole, the Corporate Governance and Nominating
Committee utilizes a diverse group of experiences, qualifications, attributes and skills, including diversity in gender, ethnicity and race, that the
Corporate Governance and Nominating Committee believes enables a director nominee to make a significant contribution to the Board, UEI and
our stockholders. These experiences, qualifications, attributes and skills, which are more fully described in the following table, are set forth in a
director matrix and include management experience, independence, financial expertise, experience in manufacturing/distribution,
technical/research and development, international operations, marketing and sales, and retail operations and minority/diversity status.

These experiences, qualifications, attributes and skills relate directly to the management and operations of UEIL Success in each of these
categories is a key factor in UEI s overall operational success and creating stockholder value. The Corporate Governance and Nominating
Committee believes that directors who possess these experiences, qualifications, attributes and skills are better able to provide oversight of UEI s
management and our long-term and strategic objectives.

12
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The following table sets forth the experiences, qualifications, attributes and skills of each director nominee that led the Board to conclude that
such persons should serve as directors. The Board also considered the specific experiences, qualifications, attributes and skills described in each

nominee s biographical information, as disclosed above.

Management Experience

Experience as a CEO, COO, President or Senior Vice President of a company or a significant
subsidiary, operating division or business unit.

Independence

Satisfy the independence requirements of the NASDAQ and the SEC.

Financial Expertise

Possess the knowledge and experience to be qualified as an audit committee financial expert.

Manufacturing; Distribution

Experience in, or experience in a senior management position responsible for, managing significant
manufacturing and distribution operations.

Technical; Research and Development

Table of Contents

Directors with Attribute

Paul D. Arling
Satjiv S. Chahil
William C. Mulligan
J.C. Sparkman
Gregory P. Stapleton
Carl E. Vogel

Edward K. Zinser
Satjiv S. Chahil

William C. Mulligan
J.C. Sparkman
Gregory P. Stapleton
Carl E. Vogel

Edward K. Zinser
William C. Mulligan

J.C. Sparkman
Gregory P. Stapleton
Carl E. Vogel

Edward K. Zinser
Paul D. Arling

J.C. Sparkman
Gregory P. Stapleton
Carl E. Vogel

Edward K. Zinser
Paul D. Arling
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technical or research and development function.

International Operations

Experience working in a major organization with global operations with a thorough understanding of

different cultural, political and regulatory requirements.

Marketing; Sales

Experience in, or experience in a senior management position responsible for, managing the marketing

and/or sales function.

Retail Operations

Experience in, or experience in a senior management position responsible for, managing retail

operations.

Minority; Diversity

Adds perspective through diversity in gender, ethnic background, race, etc.
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Satjiv S. Chahil

J.C. Sparkman
Gregory P. Stapleton
Carl E. Vogel

Edward K. Zinser
Paul D. Arling

Satjiv S. Chahil
William C. Mulligan
J.C. Sparkman
Gregory P. Stapleton

Edward K. Zinser
Paul D. Arling

Satjiv S. Chahil
J.C. Sparkman
Gregory P. Stapleton

Carl E. Vogel
Paul D. Arling

J.C. Sparkman
Gregory P. Stapleton
Carl E. Vogel

Edward K. Zinser
Satjiv S. Chahil
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Independence of Directors

The Board of Directors has adopted categorical Director Independence Standards to assist the Board in determining the independence of each
director. To be considered independent, the Board must affirmatively determine that the director has no material relationship with UEL In each
case, the Board broadly considers all relevant facts and circumstances, including the director s commercial, industrial, banking, consulting, legal,
accounting, charitable and familial relationships, and such other criteria as the Board may determine from time to time. A complete copy of our
Director Independence Standards is attached as Appendix A.

During the Board s annual review of director independence, the Board considers transactions, relationships and arrangements between each
director or an immediate family member of the director and UEIL. The Board also considers transactions, relationships and arrangements between
each director or an immediate family member of the director and UEI s senior management. Under our Director Independence Standards, the
following relationships are not considered to be material relationships that would impair a director s independence:

if the director is a current employee, or an immediate family member of the director is a current executive officer, of another company
that has made payments to, or received payments from, UEI for property or services in an amount which, in any of the last three fiscal
years, is less than $200,000 or five percent, whichever is greater, of such other company s annual gross revenues;

if the director, or an immediate family member of the director, received payments from UEI that is less than $120,000 in any twelve
month period (not including compensation for Board and/or Board committee services);

if the director is a member of, or associated with, the same professional association, or social, educational, civic, charitable, fraternal or
religious organization or club as another UEI director or executive officer; or

if the director is a current employee, or an immediate family member of the director is a current executive officer, of another company
at which any UEI executive officer also serves on the board of directors of such other company (except for compensation committee
interlocks).
Periodically, the Board performs an independence review. As a result of this review, the Board determined that for 2011, 6 of our 7 current
directors and director nominees are independent. In addition, all members of the Audit Committee, the Compensation Committee, and the
Corporate Governance and Nominating Committee are independent. The Board determined that Messrs. Chahil, Mulligan, Sparkman, Stapleton,
Vogel, and Zinser meet these standards and are independent and, in addition, satisfy the independence requirements of the NASDAQ Stock
Exchange. Mr. Arling is not considered to be independent because of his position as our Chairman and Chief Executive Officer.

DIRECTOR COMPENSATION
How are non-management directors compensated?

In June 2004, our stockholders adopted the 2004 Directors Compensation Plan, pursuant to which each Class II Director is to receive an annual
cash retainer equal to $25,000 (or $6,250 quarterly), a fee of $1,500 for each board meeting attended in excess of four each fiscal year, a fee of
$1,000 for each committee meeting attended, an annual fee of $10,000 for each committee chaired, and an annual award of 5,000 shares of our
Common Stock, which vest ratably each quarter during the year awarded.

In addition, during the fourth quarter of 2009, the Compensation Committee, in consultation with an independent compensation consultant
(Towers Perrin), concluded that the 2004 Directors Compensation Plan remains in line with industry standards and recommended to the Board
that no changes be made to the Plan for 2010. The Board accepted the Compensation Committee s recommendation during the first quarter of
2010.

Furthermore, there were no modifications to the Board s compensation in 2011.
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Non-Management Director Compensation Table

Fees Earned

or Paid in Stock Option Total

Cash" Awards® Awards” Compensation
Name of Director Year &) &) €)) &)
Mr. Chahil 2011 28,500 126,900 155,400
Mr. Mulligan 2011 40,500 126,900 167,400
Mr. Sparkman 2011 38,500 126,900 165,400
Mr. Stapleton 2011 28,500 126,900 155,400
Mr. Vogel 2011 30,500 126,900 157,400
Mr. Zinser 2011 40,500 126,900 167,400

M This column represents the cash compensation earned in 2011 for Board and committee service. See the Additional Information about Fees
Earned or Paid in Cash During 2011 table below.

@ This column represents the grant date fair value of stock awards granted to Class II Directors as part of their compensation. The fair value
of the stock awards is calculated using the high and low trades of our stock on the grant date. See the Additional Information about
Non-Management Director Equity Awards for further information related to stock awards granted in 2011.

®  This column represents the grant date fair value of stock options granted during 2011. Please see the Additional Information about
Non-Management Director Equity Awards for further information related to option awards granted in 2011.

Mr. Arling, who is an officer and the Company s only Class I Director, received no additional compensation for his service as a director during

2011. However, all directors are reimbursed for travel expenses and other out-of-pocket costs incurred to attend meetings.

Additional Information about Fees Earned or Paid in Cash During 2011

The following table provides additional information about fees earned or paid in cash to non-management directors during 2011:

Additional
Committee BOD Meeting
Annual Committee Meeting Attendance
Retainers Chair Feesm Attendance Fees(z) Fees(s) Total
Name of Director Year €)) [€)) $) ©)) [€))
Mr. Chahil 2011 25,000 2,000 1,500 28,500
Mr. Mulligan 2011 25,000 10,000 4,000 1,500 40,500
Mr. Sparkman 2011 25,000 10,000 2,000 1,500 38,500
Mr. Stapleton 2011 25,000 2,000 1,500 28,500
Mr. Vogel 2011 25,000 4,000 1,500 30,500
Mr. Zinser 2011 25,000 10,000 4,000 1,500 40,500

(M Mr. Mulligan, Mr. Sparkman, and Mr. Zinser are the chairmen of the Corporate Governance and Nominating Committee, Compensation
Committee, and Audit Committee, respectively.

@ Each committee member is paid $1,000 for the attendance of a committee meeting.
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& Each board member is paid $1,500 for each board of directors meeting attended in excess of four.

15

Table of Contents

28



Edgar Filing: UNIVERSAL ELECTRONICS INC - Form DEF 14A

T

le of Conten

Additional Information about Non-Management Director Equity Awards

The following table provides additional information about equity awards made to non-management directors during 2011:

Stock
Awards
Granted
During

2011

Name of Director #

Mr. Chahil 5,000
Mr. Mulligan 5,000
Mr. Sparkman 5,000
Mr. Stapleton 5,000
Mr. Vogel 5,000
Mr. Zinser 5,000

1)

Option
Awards
Granted
During
2011
#

Grant Date
Fair Value of
Stock and
Option
Awards
Granted During
201"

(6]
126,900
126,900
126,900
126,900
126,900
126,900

Stock
Awards
Outstanding at

Year End
#)
2,500
2,500
2,500
2,500
2,500
2,500

Option Awards
Outstanding

at

Year End
#)
20,000
45,257
20,000
20,000
20,000
20,000

Represents the grant date fair value of stock option and stock awards granted during 2011. For stock awards, that number is calculated by
multiplying the fair market value of our common stock on the date of grant by the number of shares awarded. For option awards, that
number is calculated by multiplying the Black-Scholes value determined as of the date of grant by the number of options awarded. For
additional information regarding the assumptions used in calculating the grant date fair value, please refer to Note 16 of our consolidated
financial statements included in our Annual Report on Form 10-K for the year ended December 31, 2011, as filed with the SEC.
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PROPOSALS TO BE VOTED ON
PROPOSAL 1 ELECTION OF DIRECTORS
Which directors are nominated for election?

Paul D. Arling is nominated for election as a Class I Director to serve a one-year term expiring at our 2013 Annual Meeting of Stockholders.
Satjiv S. Chahil, William C. Mulligan, J.C. Sparkman, Gregory P. Stapleton, Carl E. Vogel, and Edward K. Zinser are nominated for election as
Class II Directors to serve a two-year term expiring at our 2014 Annual Meeting of Stockholders.

What are the backgrounds of the nominees for the directors positions?

Paul D. Arling Paul D. Arling is our Chairman and Chief Executive Officer. He joined us in May
Chairman and Chief Executive Officer 1996 as Chief Financial Officer and was named to our Board of Directors in August
Director since 1996 1996. He was appointed President and COO in September 1998, was promoted to
Age: 49 Chief Executive Officer in October 2000 and appointed as Chairman in July 2001.

From 1993 through May 1996, he served in various capacities at LESCO, Inc. (a
manufacturer and distributor of professional turf care products). Prior to LESCO, he
worked for Imperial Wall coverings (a manufacturer and distributor of wall covering
products) as Director of Planning, and The Michael Allen Company (a strategic
management consulting company) where he was employed as a management
consultant. Mr. Arling earned a Bachelor of Science degree from the University of
Pennsylvania and an MBA from the Wharton School of the University of
Pennsylvania. At the 2011 Annual Meeting of Stockholders, Mr. Arling was reelected
as Chairman of the Company to serve until the 2012 Annual Meeting of Stockholders.

Mr. Arling, who has spent over 15 years with UEI and who currently serves as
Chairman and Chief Executive Officer, has an extensi