Amended and Restated Certificate of Incorporation
Mitch Edwards hereby certifies that:
ONE: The corporation was incorporated on May 20, 2005, under the name Skullcandy, Inc. pursuant to the General
Corporation Law of the State of Delaware (the "Delaware General Corporation Law").
TWO: He is the Chief Financial Officer, General Counsel and Secretary of Skullcandy, Inc., a Delaware corporation.
THREE: This Amended and Restated Certificate of Incorporation has been duly adopted in accordance with the provisions of
Sections 242, 245 and 228 of the Delaware General Corporation Law.
FOUR: This Amended and Restated Certificate of Incorporation amends and restates the Amended and Restated Certificate of
Incorporation of Skullcandy, Inc., as amended, to read in its entirety as follows:
FIFTH: This Amended and Restated Certificate of Incorporation shall be effective as of 10:00 a.m. Eastern Time, on [date].

ARTICLE I
The name of the corporation is Skullcandy, Inc. (the "Corporation").

ARTICLE II
The address of the Corporation's registered office in the State of Delaware is 1209 Orange Street, City of Wilmington, County
of New Castle, 19801. The name of its registered agent at such address is The Corporation Trust Company.

ARTICLE III
The purpose of the Corporation is to engage in any lawful act or activity for which a corporation may be organized under the
General Corporation Law of the State of Delaware (the "Delaware General Corporation Law").

ARTICLE IV
A. This Corporation is authorized to issue two classes of stock to be designated, respectively, "Common Stock" and
"Preferred Stock." The total number of shares of capital stock that the Corporation is authorized to issue is two hundred
and ten million (210,000,000) shares, two hundred million (200,000,000) shares of which shall be designated as
Common Stock and ten million (10,000,000) shares of which shall be designated as Preferred Stock. The Common Stock
shall have a par value of $0.0001 per share and the Preferred Stock shall have a par value of $0.0001 per share.
B. Except as otherwise provided by (i) the Delaware General Corporation Law, (ii) Section C. of this Article IV, or (iii)
resolutions, if any, of the Board of Directors of the Corporation (the "Board of Directors") fixing the powers, designations,
preferences and the relative, participating, optional or other rights of the Preferred Stock, or the qualifications, limitations
or restrictions thereof, the entire voting power of the shares of the Corporation for the election of directors and for all
other purposes shall be vested exclusively in the Common Stock. Each share of Common Stock shall have one vote
upon all matters to be voted on by the holders of the Common Stock, and shall be entitled to participate equally in all
dividends payable with respect to the Common Stock and to share equally, subject to any rights and preferences of the
Preferred Stock, in all assets of the Corporation, in the event of any voluntary or involuntary liquidation, dissolution or
winding up of the affairs of the Corporation, or upon any distribution of the assets of the Corporation.
C. The Preferred Stock may be issued from time to time in one or more series. The Board of Directors is hereby expressly
authorized to provide for the issuance of shares of Preferred Stock in one or more series and, by filing a certificate (a
"Certificate of Designation") pursuant to the Delaware General Corporation Law, to fix or alter from time to time the
designation, powers, preferences and rights of the shares of each such series and the qualifications, limitations or
restrictions thereof, including, but not limited to, the number of shares constituting any such series and the designation
of such series, and the voting powers (whether full, limited or no voting powers) of the shares of such series. The Board
of Directors may increase or decrease the number of shares of any series subsequent to the issuance of shares of that
series, but not below the number of shares of such series then outstanding. In case the number of shares of any series
shall be decreased in accordance with the foregoing sentence, the shares constituting such decrease shall resume the
status that they had prior to the adoption of the resolution originally fixing the number of shares of such series.

ARTICLE V
For the management of the business and for the conduct of the affairs of the Corporation, and in further definition, limitation
and regulation of the powers of the Corporation, of its directors and of its stockholders or any class thereof, as the case may
be, it is further provided that:
A.
1. The management of the business and the conduct of the affairs of the Corporation shall be vested in the Board of
Directors. Subject to the rights of holders of any series or series of Preferred Stock, the number of directors which
shall constitute the whole Board of Directors shall be fixed exclusively by one or more resolutions adopted from
time to time by the Board of Directors.
2. The directors [(other than those directors elected by any series of Preferred Stock)] shall be divided into three
classes, designated as Class I, Class II and Class III, as nearly equal in number as possible. Directors shall be
assigned to each class in accordance with a resolution or resolutions adopted by the Board of Directors. At the
first annual meeting of stockholders following the effectiveness of this Amended and Restated Certificate of
Incorporation (the "Qualifying Record Date"), the term of office of the Class I directors shall expire and Class I
directors shall be elected for a full term of three years. At the second annual meeting of stockholders following the
Qualifying Record Date, the term of office of the Class II directors shall expire and Class II directors shall be
elected for a full term of three years. At the third annual meeting of stockholders following the Qualifying Record
Date, the term of office of the Class III directors shall expire and Class III directors shall be elected for a full term of
three years. At each succeeding annual meeting of stockholders, directors shall be elected for a full term of three
years to succeed the directors of the class whose terms expire at such annual meeting. In case of any increase or
decrease, from time to time, in the number of directors [(other than those directors elected by any series of
Preferred Stock)], the number of directors in each class shall be apportioned among the classes as nearly equal
as possible.
Notwithstanding the foregoing provisions of this Article V Section A, each director shall serve until his successor is
duly elected and qualified or until such director's earlier death, resignation or removal. No decrease in the number
of directors constituting the Board of Directors shall shorten the term of any incumbent director.
3. Subject to the rights of holders of any series or series of Preferred Stock, the Board of Directors or any individual
director may be removed from office for cause by the affirmative vote of the holders of a majority of the voting
power of all the then outstanding shares of capital stock of the Corporation entitled to vote generally on the
election of directors, voting as a single class.
4. Subject to the rights of holders of any series or series of Preferred Stock, any vacancies on the Board of Directors
resulting from death, resignation, disqualification, removal or other causes and any newly created directorships
resulting from any increase in the number of directors shall, unless the Board of Directors determines by
resolution that any such vacancies or newly created directorships shall be filled by the stockholders, except as
otherwise provided by law, be filled only by the affirmative vote of a majority of the directors then in office, even
though less than a quorum of the Board of Directors, and not by the stockholders. Any director elected in
accordance with the preceding sentence shall hold office for the remainder of the full term of the director for which
the vacancy was created or occurred and until such director's successor shall have been elected and qualified or
until such director's earlier death, resignation or removal.
B.
1. In furtherance and not in limitation of the powers conferred by applicable law, the Board of Directors is expressly
authorized to make, amend, alter or repeal the Bylaws of the Corporation. Notwithstanding the foregoing, the
Bylaws of the Corporation may be rescinded, altered, amended or repealed in any respect by the affirmative vote
of the holders of at least sixty six and two thirds percent (66-2/3%) in voting power of all the then outstanding
shares of capital stock of the Corporation entitled to vote generally in the election of directors, voting as a single
class.
2. The directors of the Corporation need not be elected by written ballot unless the Bylaws of the Corporation so
provide.
3. Subject to the rights of the holders of series of any Preferred Stock or any other class of stock or series thereof
having a preference over the Common Stock as to dividends or upon liquidation, any action required or permitted
to be taken by the stockholders of the Corporation must be effected at a duly called annual or special meeting of
the stockholders of the Corporation, and the taking of any action by written consent of the stockholders in lieu of a
meeting of the stockholders is specifically denied.
4. Special meetings of the stockholders of the Corporation may be called, for any purpose or purposes, by the Board
of Directors, chairperson of the Board of Directors, chief executive officer or president (in the absence of a chief
executive officer), but such special meetings may not be called by any other person or persons.
5. Advance notice of stockholder nominations for the election of directors and of business to be brought by
stockholders before any meeting of the stockholders of the Corporation shall be given in the manner provided in
the Bylaws of the Corporation.

ARTICLE VI
1. To the maximum extent permitted by the Delaware General Corporation Law, as the same exists or as may hereafter be
amended, a director of the Corporation shall not be personally liable to the Corporation or its stockholders for monetary
damages for breach of fiduciary duty as a director. If the Delaware General Corporation Law is amended after approval
by the stockholders of this Article VI to authorize corporate action further eliminating or limiting the personal liability of
directors, then the liability of a director of the Corporation shall be eliminated or limited to the fullest extent permitted by
the Delaware General Corporation Law as so amended.
2. The Corporation may indemnify to the fullest extent permitted by law any person made or threatened to be made a party
to an action or proceeding, whether criminal, civil, administrative or investigative, by reason of the fact that he, his
testator or intestate is or was a director, officer, employee or agent of the Corporation or any predecessor of the
Corporation, or serves or served at any other enterprise as a director, officer, employee or agent at the request of the
Corporation or any predecessor to the Corporation.
3. Neither any amendment nor repeal of this Article VI, nor the adoption of any provision of the Corporation's certificate of
incorporation inconsistent with this Article VI, shall eliminate or reduce the effect of this Article VI in respect of any matter
occurring, or any action or proceeding accruing or arising or that, but for this Article VI, would accrue or arise, prior to
such amendment, repeal or adoption of an inconsistent provision.
4. The rights conferred on any person by this Article VI shall not be exclusive of any other rights which such person may
have or hereafter acquire under any statute, provision of this Amended and Restated Certificate of Incorporation, the
Bylaws of the Corporation, agreement, vote of stockholders or disinterested directors or otherwise.

ARTICLE VII
Notwithstanding any other provisions of this Amended and Restated Certificate of Incorporation or any provision of law which
might otherwise permit a lesser vote or no vote, but in addition to any affirmative vote of the holders of any particular class or
series of the capital stock of the Corporation required by law or this Amended and Restated Certificate of Incorporation, the
affirmative vote of the holders of at least sixty six and two thirds percent (66 2/3%) of the voting power of all of the then
outstanding shares of capital stock of the Corporation entitled to vote generally in the election of directors, voting together as a
single class, shall be required to alter, amend or repeal Articles V, VI and VII, or to adopt any provision inconsistent therewith.
IN WITNESS WHEREOF, the undersigned has executed this Amended and Restated Certificate of Incorporation on this [____
day of ______, 20__].

By: _____________________________________________
Mitch Edwards
Chief Financial Officer, General Counsel and Secretary

