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1. CORPORATE NAM:; SHURE INCORPORATED

{Note 1}

2. MANNER OF ADOPTION OF AMENDMENT:

The following amendment of the Articles of Incorporation was adopted on Segr 7ENBER 2.7
(Month & Day)

2004 the manner indicatzd below, { "X" one box only})
ear

By amajority of the incorporators, provicar pa directors were named in the articles of incorporation and no directors

have been efected;
{Note 2)

By a majority of the board of directors, in accordar.ce with Section 10.10, the corporation having issued no shares

as of the time of adoption of this amendment;
{Note 2)

By amajority ofthe board of directors, in accordance with Sectiar. 10.15, shares having beenissued but shareholder

action not being required for the adoption of the amendment:
(Note 3)

By the shareholders, in accordance with Section 10.20, a resolutioti ©f the board of directors having been duly
adopted and submitted to the shareholders. At a meeting of shareholders; naot less than the minimum number of

votes required by statute and by the arlicles of incorporation were voted in fzeor of the amendment;
(Note 4)

By the shareholders, in accordance with Sections 10.20 and 7.10, a resolution of the bpard of directors having been
duly adopted and submitted o the shareholders. A consent in writing has been signed by shareholders having not
less than the minimum number of votes required by statute and by the articles of incorpciation. Shareholders who
have not consented in writing have been given notice in accordance with Section 7.10;

S N N

[]

(Notes4 &5)
By the shareholders, in accordance with Sections 10.20 and 7.10, a resolution of the board of directors having been
duly adopted and submitted to the sharehoiders. A consent in writing has been signed by all the sharehoiders

entitled to vote on this amendment.
(Note 5)
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‘ 3(a) List all provisions cLﬂ!eM\eQ aEcle:of lnc;rpolration Et aS;d t;e existing articles of incorporation:

Article y11

3(b) Textof the Restated Articles of Incorporation: (Notz 6}
(Attach additional pages if exira space is needed.)

See Exhibit A attached hereto and made a part hereof.
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The manner, if not set forth in Article 3b, in which any exchange, reclassification or cancellation of issued shares,
or a reduction of the number of authorized shares of any class below the number of issued shares of that class,
provided for or effected by this amendment, is as follows: (ff not applicable, insert "No change”)

No change

{a) The manner, if not set forth in Article 3b, in which said amendment effects a change in the amount of paid-in
capital (Paid-in capital replaces the terms Stated Capital and Paid-in Surplus and is equal to the total of these
accounts) is as follows: (If not applicable, insert "No change”)

No change

(b) The 2:30unt of paid-in capitat (Paid-in Capital replaces the terms Stated Capital and Paid-in Surplus andis equal

to the total ofthese accounts) as changed by this amendment is as follows: {If not applicable, insert "No change")
(Note 7)

Before Amendment After Amendment

Paid-in Capital ¢ NoChange $ NoChange

(Complete either ltem 6 ot 7.Lelow. All signatures must be in BLACK INK.)

The undersigned corporation has caused these ar.icles to be signed by a duly authorized officer who affirms, under
penalties of perjury, that the facts slated herein are tr/e.

Dated S EPTEMBER 27 2004 SHURE INCORPORATED

(Month & W {Year) (Exact Name of Corporation at date of execution)
A d A

(Any Authorized Officer's Signature)
Santo A. LaMantia, President

(Type or Print Name and Title)

If amendment s authorized pursuant to Section 10.10 by the incorporators, the inco povators must sign below, and type
or print name and title,

OR

If amendment is authorized by the directors pursuant to Section 10.10 and there are no officers, ‘nen a majority of the
directors or such directors as may be designated by the board, must sign below, and type or print rianie and title,

The undersigned affirms, under the penalties of perjury, that the facts stated herein are true.

Dated

(Month & Day) (Year)
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NOTES and INSTRUCTIONS

State the true exact corporate name as it appears on the records of the office of the Secretary of State, BEFORE
any amendments herein reparted.

Incorporators are permitted to adopt amendments ONLY before any shares have been issued and before any
directors have been named or elected. (§ 10.10)

Directors may, without shareholder approval, vote only to restate the articles of incorporation as amended.
(§ 10.15(q))

Allamendments not adopted under § 10.10 or § 10.15require (1) that the board of directors adopt a resolution setfting
forth the proposed amendment and (2) that the shareholders approve the amendment,

Shareholder approval may be (1) by vole at a shareholders' meeting (either annual or special) or (2) by consent,
in writino; without a meeting.

To be adopted, 'he amendment must receive the affirmative vote or consent of the holders of at least 2/3 of the
outstanding sha:es entitled to vote on the amendment (but if class voling applies, then also al leasta 2/3 vote within
each class is requiver).

The articles of incorporatior: may supersede the 2/3 vote requirement by specifying any smalier or larger vote
requirement not less than a majority of the outstanding shares entitled to vote and not less than a majority within
each class when class voting-apies. (§ 10.20)

When shareholder approval is by censent, all shareholders must be given notice of the proposed amendment at
least 5 days before the consent is signeu~ the amendment is adopted, shareholders who have not signed the
consent must be promptly notified of the passage of the amendment. (8§ 7.10 & 10.20)

The text of the restated articles of incorporation mus: set forth the following:

() thedate ofincorporation, the name under which thr: corporation was incorporated, subsequent names, ifany,
that the corporation adopted pursuant to amendmentof its articles of incorporation, and the effective date of
any such amendments;

{1}  the address of the registered office and the name of the reaistered agent on the date of filing the restated
articles; and

i) the number of shares of each class issued on the date of filin] the restated articles and the amount of paid-
in capital as of such date.

ifthe registered agent and/or registered office have changed, it will be necesseiy to accompany this documentwith
form BCA 5.10.

Ifthe number of issued shares and/or paid-in capital have changed, it will be necessary to zcsompany this document
with form BCA 14.30.

if the paid-in capital is increased due to the provisions of the restatement, the corporation mus(pay all applicable
franchise taxes, penaities and interest before this document can be accepted for filing.

Page 4
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EXHIBIT A
TO
ARTICLES OF AMENDMENT AND RESTATED
ARTICLES OF INCORPORATION
OF
SHURE INCORPORATED

FIRST: The Corporation was incorporated on May 31, 1946. The Corporation’s
name at the time of its incorporation was SHURE BROTHERS, INCORPORATED. The
Corporation’s name was changed to SHURE BROTHERS INCORPORATED pursuant to
Articles T Amendment to its Articles of Incorporation effective July 31, 1996. The
Corporation’ s-siame was again changed to SHURE INCORPORATED pursuant to Articles of
Amendment t6 15 Articles of Incorporation effective June 18, 1999.

SECOND: « Tise Articles of Incorporation of the Corporation are hereby amended and
restated in their entiretv/2s follows:

ARTICLE I
[restated]

The name of the Corporation is= 5TAiURE INCORPORATED.

ARTICLE I
[restated]

The name and address of the registered agent ¢1{ne Corporation are: Santo A. LaMantia
5800 W. Touhy Avenue, Niles, Cook County, Illinois 60714-4608.

>

ARTICLE III
[restated]

The duration of the Corporation is perpetual.

ARTICLE IV
|restated]

The purposes or purposes for which the Corporation is organized are:

To engage in any lawful businesses for which a corporation may be organized under the
Business Corporation Act of 1993, as amended.

CH3 1029174.3 / 46493-000001
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ARTICLEV
[restated]

Paragraph A. The number, class, and par value of shares the Corporation is authorized to
1SSu€ are:

Par Value Number of
Class Per Share Shares Authorized
Class A common $0.0001 1,000,000
Class B common No par value 1,000,000

Paragraph B.  The preferences, qualifications, limitations, restrictions, and the special or
relative rights o1 the shares of each class are:

(1) Witii réspect to voting. A holder of Class A common shall be entitled to one vote
for each such share so‘held but without right to cumulate votes for the election of Directors.
Except as expressly required by law, the holders of Class B common shares shall have no voting
power and shall not be entitled to notice of meetings of shareholders.

(i)  With respect to divicerds. No dividends shall be declared, set aside, or paid on
shares of Class A common, and all rights o dividends as declared by the Board of Directors shall
be in the holders of Class B common shares.

(iii) ~ With respect to distributions in red2mption or upon dissolution, liquidation, or
winding up. The amount or value of any and all Gigtributions in redemption of a share of Class A
common, or for such share in dissolution, liquidation, = winding up of the affairs of the
Corporation or the like, shall not exceed in aggregate the'par value of such share, and no such
limitation shall apply to such distributions on or for shares ¢f Class B common.

(iv)  With respect to preemptive rights. The shareholacrs shall have no preemptive
rights to acquire unissued shares of the Corporation or securities of the Corporation convertible
into or carrying a right to subscribe to or acquire shares.

ARTICLE VI
[restated]

No Director of the Corporation shall be perscnally liable to the Corporation or its
shareholders for monetary damages for breach of fiduciary duty as a Director, provided,
however, that this Article VI shall not eliminate or limit the liability of a Director (A} for any
breach of the Director’s duty of loyalty to the Corporation or its shareholders, (B) for acts or
omissions not in good faith or that involve intentional misconduct or a knowing violation of law,
(C) under Section 8.65 of the Illinois Business Corporation Act of 1983, or (D) for any
transaction from which the Director derived an improper personal benefit. No amendment to or
repeal of this Article VI shall apply to or have any effect on the liability or alleged liability of
any Director of the Corporation for or with respect to any acts or omissions of such Director
occurring prior to such amendment or repeal.

LY
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ARTICLE VII
famended)]

Paragraph A. Notwithstanding anything to the contrary in the Articles of Incorporation
(including Article V), whenever any person or entity other than Rose L. Shure, in each case
whether in a personal capacity, as trustee or otherwise, is entitled to vote any shares of the
Corporation at any meeting of the shareholders of the Corporation (or is entitled to give consent
in lieu of meeting) for the election or removal of any Directors of the Corporation:

(1) The number of Directors constituting the Board of Directors of the Corporation
shall be five (5) Directors, each of whom shall be elected (and may be removed) from time to
time by theClass A common shareholders of the Corporation, provided that (a) at least two (2)
Directors shkallbe Independent Directors and, in addition, (b) one (1) shall be an individual
approved to seive ¢s a Director by the holders of at least a majority of the Class B common
shares of the Corporation then issued and outstanding. Any vacancy occurring in the Board of
Directors and any Direswrship to be filled by reason of an increase in the number of Directors
due to the operation of tiils Paragraph A(i) shall be filled as promptly as practicable after the
vacancy or increase occurs v election at an annual meeting or at a special meeting of the Class
A common shareholders of the Caiporation called for that purpose (or by proper consent in lieu
of a shareholder meeting), subjecttothe proviso contained above in this Paragraph A(i).

(i)  The Corporation shall not=ffect any Restructuring or Issuance unless the holders
of at least a majority of the Class B common snares of the Corporation then issued and
outstanding (excluding any shares then to be issied) have approved such Restructuring or
Issuance.

Paragraph B. As used in this Article VII:

(1) The term “Independent Director” shall mean an individual who: (&) is not (1) an
Insider, (2) a spouse of an Insider, (3) an ancestor, lincal descendart, sibling, or lineal descendant
of a sibling of an Insider or of the spouse of an Insider, or (4) a spouse of an ancestor, lineal
descendant, sibling, or lineal descendant of a sibling described in clause{a)(3) above; (b) does
not, directly or indirectly, have a material business or professional relationship, (as attorney,
accountant, consultant, or other provider of material goods or services) withthe Corporation, any
Affiliate, an Insider, or a spouse of an Insider; and (c) does not have, directly orirdirectly, a
material financial interest in and is not an employee or executive officer (or similar managing
person) or the spouse of an employee or executive officer (or similar managing perscil) of any
entity the management and policies of which are subject to influence by the Corporation, any
Affiliate, an Insider or the spouse of an Insider.

(i)  The term “Insider” shall mean an employee or executive officer (or a general
partner, manager, or other similar managing person in the case of a partnership, limited lability
company, or other entity that 1s not a corporation) of the Corporation or of any Affiliate.

(ili)  The term “Affiliate” shall mean, with respect to the Corporation, any other

corporation, partnership, limited liability company, trust, or other person or entity controlling,
controlled by, or under common control with the Corporation.

CH3 1029174.3 / 46493-000001
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(iv)  The term “control” and derivations of such term shall mean and refer to
possession of the power, directly or indirectly, to (a) vote more than fifty percent (50%) of the
voting securities or other equity interests having ordinary power for the election of Directors or
other comparable managing persons or (b) direct or cause the direction of the management and
policies of such entity, whether by contract or otherwise.

(v)  The term “Restructuring” shall mean any reclassification or other change in the
rights or preferences of any existing class or series of shares of the Corporation, the effect of
which would be to diminish or dilute the rights or preferences of the Class B common shares of
the Corporation with respect to dividends or distributions from the Corporation.

(1y~ The term “Issuance” shall mean issuance by the Corporation of: (a) any Class B
common shares of the Corporation; (b) any other shares of the Corporation of any class or series
with respect to vnich any dividends or distributions from the Corporation (including
distributions in puchase, redemption, liquidation, or otherwise) may be declared, set aside, or
paid; or (c) any optiong; warrants, or other rights to acquire (whether by purchase, conversion,
exchange, or otherwise) any shares described in this Paragraph B(vi).

Paragraph C. Notwithstanding anything to the contrary in the Articles of Incorporation
(including Article V) but in addivion 1o any other applicable requirements for amendment of
these Articles of Incorporation, this'Aiticle VII may not be amended, altered, or repealed in
whole or in part without the approval o7 tie holders of at least a majority of the Class B common
shares of the Corporation then issued and outstanding,

THIRD: The amount of Paid-in Cagital of the Corporation is $135,303.00, and the
number of shares of the Corporation of each class 1ssied are as follows:
Number of
Class Shares Issued
Class A common 135,304,53
Class B common 135,304.53
4

CH3 1029174.3 / 46493-000001



