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OFFER TO EXCHANGE
Each Outstanding Share of Common Stock of
AUDIENCE, INC.
for
$2.51 in Cash and $2.50 in Fair Market Value of Shares of Common Stock of
KNOWLES CORPORATION
(subject to the adjustment procedures and collar as described in this
prospectus/offer to exchange and the related letter of transmittal)
made by
ORANGE SUBSIDIARY, INC.,,

a wholly owned subsidiary of Knowles Corporation

THE OFFER COMMENCED ON TUESDAY, MAY 19, 2015. THE OFFER AND WITHDRAWAL RIGHTS WILL
EXPIRE AT 12:00 MIDNIGHT (ONE MINUTE AFTER 11:59 P.M.), EASTERN TIME, ON TUESDAY, JUNE 30,
2015, UNLESS THE OFFER IS EXTENDED.

Pursuant to an Agreement and Plan of Merger, dated as of April 29, 2015, as amended from time to time (the merger
agreement ), by and among Knowles Corporation, a Delaware corporation ( Knowles ), Orange Subsidiary, Inc., a
Delaware corporation and wholly owned subsidiary of Knowles (the Purchaser ), and Audience, Inc., a Delaware
corporation ( Audience ), Purchaser is offering to purchase each outstanding share of common stock, $0.001 par value
per share, of Audience, for consideration (the offer consideration ) consisting of:

$2.51 in cash, without interest, and
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a number of shares of Knowles common stock, par value $0.01 per share, equal to the amount obtained by
dividing $2.50 by the volume weighted average of the sale prices for Knowles common stock as reported on
the New York Stock Exchange for each of the 10 consecutive trading days ending on and including the
second trading day prior to the final expiration date of the offer,
subject in each case to the adjustment procedures and collar described in this prospectus/offer to exchange and the
related letter of transmittal (which, together with any amendments or supplements hereto or thereto, collectively
constitute the offer described herein).

The offer is the first step in Knowles plan to acquire all of the outstanding equity interests of Audience. Following the
purchase by Purchaser of shares of Audience common stock sufficient to satisfy the requirements under Delaware law
to effect a short-form merger, and subject to the satisfaction or waiver of each of the conditions to such merger set

forth in the merger agreement, Purchaser will be merged with and into Audience (the merger ), with Audience
surviving the merger as a wholly owned subsidiary of Knowles. As a result of the merger, each then-outstanding share
of Audience common stock held by persons other than Knowles or Purchaser and their subsidiaries, and stockholders
of Audience who have properly preserved their appraisal rights, if any, under applicable law, will be converted into

the right to receive the merger consideration described herein. For a discussion of the treatment of Audience common
stock, stock options and other rights to acquire Audience common stock in the merger, please carefully read The Offer
beginning on page 52 of this prospectus/offer to exchange.

See _Risk Factors beginning on page 14 of this prospectus/offer to exchange for a discussion of certain factors
that you should consider in connection with the offer to exchange your shares of Audience common stock for
the consideration described herein.

Knowles common stock is traded on the New York Stock Exchange under the symbol KN and Audience common
stock is traded on the NASDAQ Global Select Market under the symbol ADNC. You are encouraged to obtain current
market quotations for Knowles common stock and Audience common stock in connection with your decision whether

to tender your shares for exchange. Please carefully review the entire prospectus/offer to exchange, including the

merger agreement attached as Annex A to this prospectus/offer to exchange.

Neither the Securities and Exchange Commission (the SEC ) nor any state securities commission has approved
or disapproved of these securities or passed upon the adequacy or accuracy of this prospectus/offer to

exchange. Any representation to the contrary is a criminal offense.

THE DATE OF THIS PROSPECTUS/OFFER TO EXCHANGE IS JUNE 30, 2015
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On April 29, 2015, the Audience board of directors, by the unanimous vote of the Audience directors present at the
meeting, (i) determined that the merger agreement and the transactions contemplated thereby, including the offer and
the merger, are advisable and in the best interests of Audience and Audience s stockholders, (ii) approved and
authorized the merger agreement and the transactions contemplated thereby, including the offer and the merger, and
(iii) recommended that Audience s stockholders accept the offer and tender their shares of Audience common stock
pursuant to the offer. Accordingly, the Audience board of directors recommends that the stockholders of Audience
accept the offer and tender their shares of Audience common stock pursuant to the offer. The factors considered by the
Audience board of directors in making the determinations and the recommendation described above are described in
Audience s Solicitation/Recommendation Statement on Schedule 14D-9, which has been filed with the SEC and is
being mailed to you and other Audience stockholders together with this prospectus/offer to exchange. Audience
stockholders are encouraged to review carefully the Schedule 14D-9, together with this prospectus/offer to exchange.

The offer is conditioned upon, among other things, there being validly tendered and not validly withdrawn prior to the
expiration time of the offer (as it may be extended) shares of Audience common stock that, together with any shares of
Audience common stock then owned by Knowles and its subsidiaries, including Purchaser, represent more than 50%

of the sum of (x) the aggregate number of shares of Audience common stock outstanding immediately prior to the
acceptance of shares of Audience common stock for exchange pursuant to the offer, including shares of Audience
common stock subject to Audience restricted stock units or deemed issued pursuant to Audience s employee stock
purchase plan plus (y) the aggregate number of shares of Audience common stock issuable to holders of Audience

stock options from which Audience has received notices of exercise immediately prior to the acceptance of shares of
Audience common stock for exchange pursuant to the offer (and as to which shares of Audience common stock have

not yet been issued to such exercising holders of Audience stock options), but excluding shares of Audience common
stock that have been tendered in the offer pursuant to guaranteed delivery procedures (the foregoing condition is
referred to as the minimum condition or the short-form merger threshold in this prospectus/offer to exchange). The
offer is also subject to other conditions described under The Offer Conditions to the Offer beginning on page 62 of this
prospectus/offer to exchange.

IMPORTANT INFORMATION

Purchaser is not asking you for a proxy and you are requested not to send Purchaser a proxy. Any solicitation
of proxies following the acceptance for exchange of Audience common stock pursuant to the offer will be made
pursuant to separate proxy solicitation materials complying with the requirements of Section 14(a) of the
Securities Exchange Act of 1934, as amended (the Exchange Act ).

Any Audience stockholder who desires to tender all or any portion of such stockholder s shares of Audience common
stock to Purchaser in the offer should either:

complete and sign the letter of transmittal (or a photocopy of it) for the offer, which is enclosed with this
prospectus/offer to exchange, in accordance with the instructions contained in the letter of transmittal
(having such stockholder s signature on the letter of transmittal guaranteed if required by Instructions 1 and 5
to the letter of transmittal), mail or deliver the letter of transmittal (or a photocopy of it) and any other
required documents to the depositary for the offer, Computershare (the Depositary ), which will serve as the
Exchange Agent (as defined in the merger agreement) for the offer, and either deliver the certificates
representing such shares to the Depositary along with the letter of transmittal (or a photocopy of it) or tender
such shares by book-entry transfer by following the procedures described under The Offer Procedures for
Tendering Shares of Audience Common Stock in the Offer beginning on page 55 of this prospectus/offer to
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exchange, in each case prior to the expiration time (as defined in this prospectus/offer to exchange) of the
offer; or

request such stockholder s broker, dealer, bank, trust company or other nominee to effect the transaction for
such stockholder. Any Audience stockholder with shares of Audience common stock registered in the name
of a broker, dealer, bank, trust company or other nominee must contact that institution in order to tender such
shares to Purchaser in the offer.
Any Audience stockholder who desires to tender shares of Audience common stock to Purchaser in the offer and
whose certificates representing such shares are not immediately available, or who cannot comply in a timely manner
with the procedures for tendering shares by book-entry transfer, or who cannot deliver all required documents to the
Depositary prior to the expiration time of the offer, may tender such shares to Purchaser in the offer by following the
procedures for guaranteed delivery described under The Offer Procedures for Tendering Shares of Audience Common
Stock in the Offer of this prospectus/offer to exchange.
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Each of Knowles and Audience file annual, quarterly and current reports, proxy statements and other information with
the SEC. This prospectus/offer to exchange incorporates important business and financial information about Knowles
and Audience from documents that are filed with the SEC but are not included in or delivered with this document.
This information is available to you without charge upon your written or oral request. You may read and copy any
reports, statements or information that the companies file at the SEC s Public Reference Room at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-732-0330 for further information on the Public Reference
Room. Knowles and Audience s SEC filings are also available to the public from commercial document retrieval
services and at the Internet web site maintained by the SEC at www.sec.gov. You may also obtain copies of this
information from Knowles website, www.knowles.com, or by sending a request to Knowles Corporation, Attention:
Corporate Secretary, 1151 Maplewood Drive, Itasca, Illinois 60143, or from Audience s website, www.audience.com,
as applicable. Information contained on Knowles or Audience s respective websites does not constitute part of this
prospectus/offer to exchange.

You may also request copies of these documents from Purchaser, without charge, excluding all exhibits, unless
Purchaser has specifically incorporated by reference an exhibit in this prospectus/offer to exchange. You may
obtain documents incorporated by reference in this prospectus/offer to exchange by requesting them in writing
or by telephone from Georgeson Inc. (the Information Agent ) at the address set forth below. You can also
contact the Information Agent at its address and telephone number listed below for answers to your questions
regarding the transaction.

Georgeson Inc.
480 Washington Blvd., 26th Floor
Jersey City, NJ 07310
All Stockholders Call Toll-Free: (888) 497-9677

In order to receive timely delivery of any SEC filings or documents incorporated by reference, you must make
your request no later than June 23, 2015.

You should rely only on the information contained in, or incorporated by reference into, this prospectus/offer to
exchange and the Schedule 14D-9 of Audience that has been mailed to you together with this prospectus/offer to
exchange in deciding whether to tender your shares of Audience common stock in the offer. No one has been
authorized to provide you with information that is different from that contained in, or incorporated by reference into,
this prospectus/offer to exchange or the Schedule 14D-9. You should not assume that the information contained in, or
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incorporated by reference into, this prospectus/offer to exchange is accurate as of any date other than the date of this
prospectus/offer to exchange.

il
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QUESTIONS AND ANSWERS REGARDING THE TRANSACTION

For the purposes of this section, Questions and Answers Regarding the Transaction, the terms we and our referto
Orange Subsidiary, Inc. The following are some of the questions you, as an Audience stockholder, may have about the
offer and the merger and our answers to those questions. This section provides important and material information

about the offer and the merger that is described in more detail elsewhere in this prospectus/offer to exchange, but this
section and the Summary may not include all of the information about the offer and the merger that is important to
you. We urge you to carefully read the remainder of this prospectus/offer to exchange and the letter of transmittal for

the offer because the information in this section and the Summary is not complete. We have included cross-references
in this section to other sections of this prospectus/offer to exchange to direct you to the sections of this

prospectus/offer to exchange in which a more complete description of the topics covered in this section appear.

Who is offering to buy my Audience shares? (Page 94)

Our name is Orange Subsidiary, Inc., a Delaware corporation ( Purchaser ), and we are offering to buy your shares of
common stock of Audience, Inc., a Delaware corporation ( Audience ). We were organized as a wholly owned
subsidiary of Knowles Corporation, a Delaware corporation ( Knowles ), for the sole purpose of making an offer to
purchase all of the outstanding shares of common stock of Audience. The offer is being made pursuant to an
Agreement and Plan of Merger, dated as of April 29, 2015, by and among Knowles, us and Audience (the merger
agreement ). Our principal executive offices are located at 1151 Maplewood Drive, Itasca, Illinois 60143.

Knowles is market leader and global supplier of advanced micro-acoustic solutions and specialty components serving
the mobile communications, consumer electronics, medical technology, military, aerospace and industrial markets. It
has a leading position in micro-electro-mechanical systems microphones, speakers and receivers which are used in
smartphones, tablets and mobile handsets. It is also a leading manufacturer of transducers used in hearing aids and
other medical devices and has a strong position in oscillators (timing devices) and capacitor components which enable
various types of communication. Knowles focus on the customer, combined with unique technology, rigorous testing
and global scale, helps to deliver innovative solutions and consistently dependable and precise products. Knowles was
incorporated as a Delaware corporation in June 2013. It became an independent, publicly traded company as a result
of a spin-off from Dover Corporation in February 2014. Knowles principal executive offices are located at 1151
Maplewood Drive, Itasca, Illinois 60143, and its telephone number is (630) 250-5100. See Information Relating to
Knowles and Purchaser.

Who is Audience? (Page 92)

Audience is a leading provider of intelligent voice and audio solutions that improve voice quality and the user
experience in mobile devices. Its technologies, based in auditory neuroscience, improve the mobile voice experience,
as well as enhance speech-based services and audio quality for multimedia. Audience s products have been shipped in
more than 500 million devices worldwide. Audience has developed purpose-built processors that combine science and
technology to function like human hearing and sensing. Its low power, hardware-accelerated digital signal processors
and audio codecs and associated algorithms substantially improve user experience through interpretation of sound,
motion and other sensor types. Audience was incorporated in July 2000 in the State of California under the name
Applied Neurosystems Corporation and reincorporated as a Delaware corporation under the name Audience, Inc. in
June 2011. Audience completed its initial public offering in May 2012. Audience s principal executive offices are
located at 331 Fairchild Drive, Mountain View, California 94043, and its telephone number is (650) 254-2800. See
Information Relating to Audience.
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How many shares of Audience common stock are you offering to purchase and how much are you offering to
pay? (Page 52)

We are making an offer to purchase all of the outstanding shares of Audience common stock, $0.001 par value per
share. We are offering to pay, for each share of Audience common stock that is validly tendered and

iii
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not validly withdrawn, consideration consisting of (i) $2.51 in cash, without interest, and (ii) a number of shares of
Knowles common stock, par value $0.01 per share, equal to the amount obtained by dividing $2.50 by the volume
weighted average of the sale prices for Knowles common stock as reported on the New York Stock Exchange for each
of the 10 consecutive trading days ending on and including the second trading day prior to the final expiration date of
the offer (the closing date average price ), in each case subject to the adjustment procedures as described in this
prospectus/offer to exchange and the related letter of transmittal. Notwithstanding the foregoing, the closing date
average price shall be no greater than $23.35 and no less than $18.16. Please see The Offer Sample Calculations of the
Offer Consideration on page 53 for illustrative calculations of the offer consideration.

Audience stockholders who otherwise would be entitled to receive a fractional share of Knowles common stock will
instead receive an amount in cash (without interest) equal to the amount of such fraction multiplied by the closing date
average price.

Between the date of the merger agreement and the date of consummation of the merger, if the number of outstanding
shares of Audience or Knowles common stock are changed into a different number or class of shares by reason of any
reclassification, stock split (including a reverse stock split), recapitalization, split-up, combination, exchange of
shares, readjustment or other similar transaction, or a stock dividend or stock distribution thereon is declared with a
record date within said period, then the offer consideration will be appropriately adjusted to achieve the same
economic effect as contemplated by the merger agreement prior to such event.

How has the offer changed since you commenced the offer on May 19, 2015?

On June 17, 2015, Knowles announced that it extended the expiration time of the offer to 12:00 midnight (one minute
after 11:59 p.m.), Eastern Time, on June 30, 2015. In order to facilitate a third quarter closing and to avoid the
practical difficulties associated with completing the acquisition prior to the end of the second quarter, Knowles
increased the cash portion of the offer consideration to $2.51 per share and extended the offer by ten business days,
the minimum extension required by SEC regulations, in anticipation of a closing on July 1, 2015. All other terms and
conditions of the offer remain unchanged.

If I have already tendered my shares in the offer, do I need to do anything to tender into the offer for the
increased offer consideration?

If you have already tendered your shares of Audience common stock in the offer, you do not need to do anything to
tender into the offer as amended. Shares of Audience common stock validly tendered and not validly withdrawn prior
to the date of this prospectus/offer to exchange will automatically be considered to have been tendered pursuant to the
revised terms of the offer set forth in this prospectus/offer to exchange. All Audience stockholders will receive the
highest consideration received by Audience stockholders whose shares of Audience common stock are tendered and
accepted for exchange in the offer. Therefore, if you have already tendered your shares, including if you did so with
the letter of transmittal previously circulated with the prospectus/offer to exchange dated May 19, 2015, you do not
have to take any action to be entitled to receive the increased offer consideration described in this prospectus/offer to
exchange if your shares are accepted for exchange and exchanged pursuant to the offer.

Will I have to pay any fees or commissions if my shares are accepted for exchange in the offer? (Page 53)
If you are the record owner of your shares and you tender them to us in the offer, you will not have to pay any
brokerage fees or similar expenses. If you own your shares through a broker, dealer, bank, trust company or other
nominee, and your broker, dealer, bank, trust company or other nominee tenders your shares in the offer on your

behalf, your broker, dealer, bank, trust company or other nominee may charge you a fee for doing so. You should
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consult your broker, dealer, bank, trust company or other nominee to determine whether it will charge you a fee for
tendering your shares in the offer.

v
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What are your plans if you successfully complete the offer but do not acquire all of the outstanding shares of
Audience common stock in the offer? (Page 60)

If we consummate the offer, we intend to merge with and into Audience (the merger ) as soon as practicable following
the consummation of the offer. As a result of the merger, Audience will become a wholly owned subsidiary of

Knowles. Our obligation to merge with Audience following the consummation of the offer is conditioned on, among
other things, no order or injunction preventing the consummation of the merger having been issued by any court and
remaining in effect and there being no legal requirement making consummation of the merger illegal. If we

successfully consummate the offer, we expect to hold a sufficient number of shares of Audience common stock to
ensure the completion of the merger. No vote of Audience s stockholders will be necessary for us to complete the
merger if we consummate the offer.

Has the Audience board of directors approved the offer and the merger? (Page 34)

Yes. On April 29, 2015, the members of the Audience board of directors, by unanimous vote of the Audience directors
present at the meeting:

determined that the merger agreement and the transactions contemplated thereby, including the offer and the
merger, are advisable and in the best interests of Audience and Audience s stockholders;

approved and authorized the merger agreement and the transactions contemplated thereby, including the
offer and the merger; and

recommended that Audience s stockholders accept the offer and tender their shares of Audience common
stock pursuant to the offer.
Accordingly, the Audience board of directors recommends that you accept the offer and tender your shares of
Audience common stock.

The factors considered by the Audience board of directors in making the determinations and the recommendation
described above are described in Audience s Solicitation/Recommendation Statement on Schedule 14D-9, which has
been filed with the SEC and is being mailed to you and other Audience stockholders together with this
prospectus/offer to exchange. The Schedule 14D-9 is also available on the SEC s website at www.sec.gov and on
Audience s website at www.audience.com. We urge all Audience stockholders to review carefully the Schedule 14D-9
and this prospectus/offer to exchange.

Are Knowles business, prospects and financial condition relevant to my decision to tender my shares in the
offer?

Yes. Shares of Audience common stock accepted for exchange in the offer will be exchanged in part for shares of
Knowles common stock; therefore, you should consider Knowles business and financial condition before you decide
to tender your shares of Audience common stock in the offer. In considering Knowles business and financial
condition, you should review the documents incorporated by reference in this prospectus/offer to exchange because
they contain detailed business, financial and other information about Knowles.
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How long do I have to tender my shares of Audience common stock in the offer? (Page 54)

Unless we extend the offer, you will have until 12:00 midnight (one minute after 11:59 p.m.), Eastern Time, on
June 30, 2015 to tender your shares of Audience common stock in the offer. If you cannot deliver everything that is
required to tender your shares by that time, you may be able to use a guaranteed delivery procedure to tender your
shares.

How long will it take to consummate the offer and the merger?
The offer is scheduled to expire at 12:00 midnight (one minute after 11:59 p.m.), Eastern Time, on June 30, 2015. We
hope to consummate the offer by the end of the day on July 1, 2015, the business day after the initial expiration date.

However, we may decide, or be required, to extend the offer if certain conditions to the offer have not been satisfied
by the initial expiration date.
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We expect to complete the merger on the same day as we consummate the offer. Because consummation of the offer
and the merger is subject to various conditions, we cannot predict the exact timing of consummation of the offer or the
merger or whether the offer or the merger will be completed at all.

Under what circumstances must you extend the offer beyond its original expiration time? (Page 54)

Subject to Knowles (and Audience s) termination rights under the merger agreement: (1) if, at any time as of which the
offer is scheduled to expire, any condition to the offer has not been satisfied or waived, we are required to extend the
offer on one or more occasions for additional successive periods of up to 10 business days per extension (but not

beyond July 31, 2015, as such date may be extended to September 1, 2015 in certain circumstances); and (2) we are
required to extend the offer at any time or from time to time for any period required by any rule, regulation,
interpretation or position of the SEC or the staff of the SEC applicable to the offer. If we extend the offer, we will

inform the Depositary and will publicly announce the extension not later than 9:00 a.m., Eastern Time, on the business
day after the day on which the offer was previously scheduled to expire.

What are the most significant conditions to the offer? (Page 62)

We are not obligated to purchase any shares of Audience common stock that are tendered in the offer unless, prior to
the expiration time of the offer, the number of shares validly tendered and not validly withdrawn, together with any
shares of Audience common stock then owned by Knowles and its subsidiaries, including us, immediately prior to the
acceptance for exchange of shares pursuant to the offer, represent more than 50% of the sum of (x) the aggregate
number of shares of Audience common stock then outstanding, including shares of Audience common stock subject to
Audience restricted stock units or deemed issued pursuant to Audience s employee stock purchase plan plus (y) the
aggregate number of shares of Audience common stock issuable to holders of Audience stock options from which
Audience has received notices of exercise immediately prior to the acceptance of shares of Audience common stock
for exchange pursuant to the offer (and as to which shares of Audience common stock have not yet been issued to
such exercising holders of Audience stock options), but excluding shares of Audience common stock that have been
tendered in the offer pursuant to guaranteed delivery procedures. The offer is also subject to other conditions
described under The Offer Conditions to the Offer.

The offer is not subject to any financing condition, but it is subject to a number of other conditions, including
conditions with respect to the accuracy of Audience s representations and warranties in the merger agreement,
Audience s compliance with its covenants set forth in the merger agreement, no material adverse effect with respect to
Audience having occurred and be continuing, the receipt of all necessary approvals, authorizations and consents of
any governmental entity, the absence of any order or injunction preventing the acquisition of or payment for Audience
common stock pursuant to the offer or consummation of the merger having been issued by any court and remaining in
effect, there being no legal requirement making the acquisition of, or payment for, Audience common stock pursuant
to the offer or consummation of the merger illegal, the absence of any legal proceeding by a governmental body
challenging or seeking to restrain or prohibit the acquisition of, or payment for, shares of Audience common stock
pursuant to the offer or consummation of the merger, at least five of the six employment arrangements with Audience
employees being in full force and effect, the effectiveness of the registration statement of which this prospectus/offer
to exchange is a part and the shares of Knowles common stock to be issued as part of the offer consideration being
approved for listing on the New York Stock Exchange (see The Offer Conditions to the Offer ).

Subject to applicable law, we can waive any condition to the offer without Audience s consent, other than the

minimum condition, the effectiveness of the registration statement and the approval of the Knowles common stock for
listing on the New York Stock Exchange.
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How do I tender my shares of Audience common stock for exchange in the offer? (Page 55)

To tender all or any portion of your shares of Audience common stock for exchange in the offer, you must either
deliver the certificate or certificates representing your tendered shares, together with the letter of

vi
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transmittal (or a photocopy of it) enclosed with this prospectus/offer to exchange, properly completed and duly
executed, together with any required signature guarantees, and any other required documents, to the Depositary, or
tender your shares using the book-entry procedure described herein prior to the expiration time of the offer.

If you hold your shares of Audience common stock in street name through a broker, dealer, bank, trust company or
other nominee and you wish to tender all or any portion of your shares of Audience common stock in the offer, the
broker, dealer, bank, trust company or other nominee that holds your shares must tender them to us on your behalf
through the Depositary.

If you cannot deliver an item that is required to be delivered to the Depositary by the expiration time of the offer, you
may obtain up to three additional trading days to do so by having a broker, bank or other fiduciary that is a member of
the Securities Transfer Agent s Medallion Program, the Stock Exchanges Medallion Program or other eligible
institution guarantee that the missing items will be received by the Depositary within three New York Stock Exchange
trading days. You may use the Notice of Guaranteed Delivery enclosed with this prospectus/offer to exchange for this
purpose. To tender shares of Audience common stock in this manner, however, the Depositary must receive the
missing items within this three trading day period.

Can I withdraw shares that I previously tendered in the offer? (Page 58)

Yes. You can withdraw any of the shares of Audience common stock that you previously tendered in the offer at any
time until the expiration time of the offer, as it may be extended. Further, if we have not accepted your shares for
exchange by July 18, 2015, you can withdraw them at any time after that date. Once we accept your tendered shares
for exchange upon the expiration of the offer, however, you will no longer be able to withdraw them.

To withdraw any shares of Audience common stock that you previously tendered in the offer, you (or, if your shares
are held in street name, the broker, dealer, bank, trust company or other nominee that holds your shares) must deliver
a written notice of withdrawal (or a photocopy of one), with the required information, to the Depositary while you still
have the right to withdraw your shares.

Have any stockholders of Audience already agreed to tender their shares in the offer? (Page 91)

Yes. As inducement to Knowles to enter into the merger agreement, each member of the Audience board of directors,
certain members of Audience s senior management and funds associated with Tallwood Venture Capital, a venture
capital firm affiliated with one of Audience s directors, have signed a Tender and Support Agreement, covering all of
the shares of Audience common stock beneficially owned by such persons, as well as any additional shares of which
such persons may become the beneficial owner. These Tender and Support Agreements provide that the signatories
thereof will tender their Audience common stock in the offer and, if necessary, will vote any remaining shares that
they own for the merger. In addition, under the terms of the Tender and Support Agreements, each such person has
also agreed to certain restrictions on the transferability of its shares and the transferability of certain voting rights. As
of May 15, 2015, the persons who executed the Tender and Support Agreements beneficially owned in the aggregate
7,318,614 shares of Audience common stock (including shares issuable upon the exercise of stock options and
restricted stock units beneficially owned by such persons). Of such shares, an aggregate of 4,991,854 shares are
currently outstanding and therefore subject to the Tender and Support Agreements. The shares subject to the Tender
and Support Agreements represent approximately 21.1% of the shares of Audience common stock outstanding as of
May 15, 2015. See Other Agreements Related to the Transaction.

The depositary of the offer has advised Knowles that, as of 4:00 p.m., Eastern Time, on June 16, 2015, a total of
approximately 10,691,607 shares of Audience common stock were validly tendered and not validly withdrawn in the
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offer, representing approximately 45.3% of the shares of Audience common stock outstanding as of May 15, 2015.
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Do the officers and members of the board of directors of Audience have interests in the offer and the merger
that are different from stockholders generally? (Page 72)

You should be aware that some of the officers and directors of Audience may be deemed to have interests in the
merger that are different from, or in addition to, your interests as an Audience stockholder. These interests may be
deemed to exist because of agreements that the officers have previously entered into with Audience that provide for
severance payments and the acceleration of stock options and restricted stock units in the event of a change in control,
which would be triggered by the offer as well as the merger. In addition, certain of Audience s officers will be
employed by Knowles following the merger. See also Item 3 Past Contacts, Transactions, Negotiations and
Agreements in Audience s Solicitation/Recommendation Statement on Schedule 14D-9, which has been filed with the
SEC and is being mailed to you and other stockholders of Audience together with this prospectus/offer to exchange.

If I decide not to tender my shares of Audience common stock in the offer, how will the consummation of the
merger affect my shares? (Page 75)

If we obtain ownership of shares of Audience common stock representing the short-form merger threshold and we
consummate the merger, each then-outstanding share of Audience common stock held by persons other than Knowles

or us and our respective subsidiaries, and stockholders of Audience who have properly preserved their appraisal rights,

if any, under applicable law, will be converted into the right to receive the merger consideration described under The
Merger Agreement What Audience Stockholders will Receive in the Merger, which will be equivalent to the
consideration provided to those Audience stockholders who participate in the offer. The effects of the merger on
outstanding Audience stock options and restricted stock units are described under The Merger Agreement Treatment of
Audience Stock Options and Restricted Stock Units.

Are dissenters or appraisal rights available in either the offer or the merger? (Page 61)

No appraisal rights are available to the holders of Audience shares in connection with the offer. However, if the

merger is consummated, the holders of Audience shares immediately prior to the effective time of the merger who

(1) did not tender Audience shares in the offer; (2) follow the procedures set forth in Section 262 of the Delaware
General Corporation Law (the DGCL ); and (3) do not thereafter withdraw their demand for appraisal of such shares or
otherwise lose their appraisal rights, in each case in accordance with the DGCL, will be entitled to have their shares
appraised by the court and receive payment of the fair value of such shares, exclusive of any element of value arising
from the accomplishment or expectation of the merger, together with a fair rate of interest, as determined by such

court.

The fair value of any Audience shares could be based upon considerations other than, or in addition to, the price paid
in the offer and the market value of such shares. You should recognize that the value so determined could be higher or
lower than, or the same as, the consideration payable in the offer and the merger. You should also be aware that the
opinion of an investment banking firm as to the fairness from a financial point of view of the consideration payable in

a sale transaction, such as the offer and the merger, are not opinions as to fair value under applicable Delaware law.

Why does the cover page state that this offer may be changed and that the shares of Knowles common stock
may not be sold until the registration statement filed with the SEC is effective? Does this mean that the offer
has not commenced?

No. Completion of this prospectus/offer to exchange and effectiveness of the registration statement are not necessary

for the offer to commence. The offer commenced on May 19, 2015. However, we will not be entitled to accept for
exchange and to deliver consideration for shares of Audience common stock tendered pursuant to the offer until the
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registration statement has been declared effective by the SEC, among other conditions to the consummation of the
offer.
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What are the United States federal income tax consequences of having my shares of Audience common stock
accepted for exchange in the offer or converted in the merger? (Page 69)

The receipt of shares of Knowles common stock and cash for shares of Audience common stock pursuant to the offer
or the merger generally will be a fully taxable transaction for U.S. federal income tax purposes. In general, a

beneficial owner of Audience common stock who receives shares of Knowles common stock and cash in exchange for
shares of Audience common stock in the offer or merger will recognize gain or loss equal to the difference, if any,
between (a) the sum of (i) the fair market value of the shares of Knowles common stock received (determined at the
time the offer is consummated or the merger is effective, as the case may be) and (ii) the amount of cash received and
(b) the holder s adjusted tax basis in the shares of Audience common stock exchanged for the right to receive shares of
Knowles common stock and cash in the offer or merger. Gain or loss will be determined separately for each block of
shares of Audience common stock (that is, shares acquired for the same cost in a single transaction).

You should read the discussion under Material United States Federal Income Tax Consequences and should consult
your own tax advisor for a full understanding of the tax consequences of the offer and the merger to you.

Why did you structure the acquisition of Audience as a tender offer followed by a short-form merger?

The offer is the first step in Knowles plan to acquire all of the outstanding equity interests of Audience. If, as a result
of the offer, Purchaser acquires a number of shares of Audience common stock sufficient to satisfy the requirements
under Delaware law to effect a short-form merger, and subject to the satisfaction or waiver of each of the conditions to
such merger set forth in the merger agreement, Purchaser will be merged with and into Audience, with Audience
surviving the merger as a wholly owned subsidiary of Knowles. As a result of the merger, each then-outstanding share
of Audience common stock held by persons other than Knowles or Purchaser and their subsidiaries, and stockholders
of Audience who have properly preserved their appraisal rights, if any, under applicable law, will be converted into
the right to receive the merger consideration, which will be equivalent to the consideration provided to Audience
stockholders who participate in the offer.

We believe that the two-step structure described above provides several advantages compared to a traditional
long-form merger structure, the accelerated timing of the acquisition being the primary benefit. As permitted by the
rules and the regulations of the SEC, we launched the offer on the same day that we filed the registration statement, of
which this prospectus/offer to exchange forms a part, with the SEC, and the offer and subsequent short-form merger
may be completed as soon as 20 business days after the initial filing. In contrast, a traditional merger structure would
require us to file a proxy statement with the SEC, which would be subject to review and comment by the SEC, and
Audience would then be required to call a special meeting of its stockholders to approve the merger, all of which we
believe would result in additional time and expense.

We believe that speed of completion of the acquisition will result in several benefits. First, we can deliver
consideration to Audience s stockholders faster than we would be able to do in a traditional merger structure. Second,
we believe that an accelerated acquisition process will reduce the effects of disruption in the businesses of Knowles
and Audience from the offer and the merger, including disruption in relationships with business partners and
employees, which may reduce the likelihood of loss of revenue and employee attrition. In addition, Knowles can
begin to capture expected synergies from the acquisition more quickly than it would otherwise be able to do in an
extended acquisition process.

What is the market value of my shares of Audience common stock? (Page 107)
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On April 29, 2015, the last trading day before Knowles and Audience announced that they had entered into the merger
agreement, the last sales price of Audience common stock reported on the NASDAQ Global Select Market was $5.49
per share; therefore, the offer consideration valued at $5.01 per share represents a discount of approximately 9% on
the last closing price of shares of Audience common stock prior to announcement of the

X
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merger agreement. On May 15, 2015, the last practicable day prior to the commencement of the offer, the last sales

price of Audience common stock reported on the NASDAQ Global Select Market was $4.80 per share. We advise you

to obtain recent quotations for shares of Audience common stock and shares of Knowles common stock when

deciding whether to tender your shares in the offer. In addition, you should also consider Knowles financial condition

by reviewing the sections of this prospectus/offer to exchange entitled Summary Selected Consolidated Historical
Financial Data of Knowles and Risk Factors and the documents incorporated by reference into this prospectus/offer to
exchange because they contain detailed business, financial and other information about Knowles.

Are there any regulatory clearances or approvals required to complete the offer? (Page 64)
Yes. Our acceptance of the tendered shares of Audience common stock in the offer and consummation of the offer and
the merger is subject to approval under the Monopoly Regulation and Fair Trade Act as enforced by the Korea Fair
Trade Commission. On June 10, 2015, Knowles received notification from the Korea Fair Trade Commission
concluding that the offer and the merger do not violate the Korean Antitrust Laws. In addition, the SEC must declare
the registration statement, of which this prospectus/offer to exchange is a part, effective.
Whom can I contact if I have questions about the offer or the merger? (Page 120)
You should contact the Information Agent for the offer at the address and telephone number listed below if you have
any questions about the offer or the merger.
Georgeson Inc.
480 Washington Blvd., 26th Floor
Jersey City, NJ 07310
All Stockholders Call Toll-Free: (888) 497-9677

In addition, please see Where You Can Find Additional Information beginning on page 120 of this prospectus/offer to
exchange for instructions on how to obtain additional information about Knowles, Audience, the offer and the merger.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

Some of the statements in this prospectus/offer to exchange are, and statements in other material filed or to be filed

with the SEC (as well as information included in oral statements or other written statements made or to be made by

Knowles) will be, forward-looking within the meaning of the Securities Act and the Exchange Act. These

forward-looking statements include, but are not limited to, statements regarding Knowles plans to acquire Audience,

its financing of such acquisition, its expected future performance (including expected results of operations and

financial guidance), and the combined company s future financial condition, operating results, strategy and plans.

Generally, the words will, may, should, continue, believe, expect, intend, anticipate or similar expressi
forward-looking statements.

Forward-looking statements should not be read as a guarantee of future performance or results and will not necessarily
be accurate indications of the times at, or by which, such performance or results will be achieved. Forward-looking
information is based on information available at the time and/or management s good faith belief with respect to future
events, and is subject to risks and uncertainties that could cause actual performance or results to differ materially from
those expressed in the statements.

You should understand that the following important factors, in addition to those discussed under Risk Factors and in
the documents that are incorporated herein by reference, could affect the future results of Knowles, Audience and the
combined company following the consummation of the offer and the merger and could cause those results or other
outcomes to differ materially from those expressed or implied in the forward-looking statements:

uncertainties as to the timing of the offer and the merger;

uncertainties as to how many of the holders of shares of common stock of Audience will tender their shares
into the offer;

the possibility that various closing conditions for the offer or the proposed merger may not be satisfied or
waived, including that a governmental entity may prohibit, delay or refuse to grant approval for the
consummation of the offer or the merger;

the occurrence of any event, change or other circumstances that could give rise to the termination of the
merger agreement;

the effects of disruption from the offer or the proposed merger making it more difficult for Knowles to
maintain relationships with employees (including potential difficulties in employee retention), collaboration
parties, other business partners or governmental entities;

legal proceedings that may be instituted against Knowles and others following announcement of the business
combination;
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other business effects, including the effects of industrial, legal, regulatory, economic or political conditions
outside of Knowles control;

the amount of the costs, fees, expenses and charges related to the offer and the merger;

the inherent uncertainty associated with financial or other projections; and

business expansion or cost savings expected to result from the proposed acquisition may not be fully realized
or realized within the expected time-frame.
Forward-looking statements speak only as of the date the statements were made and, except as required by law,
including Rule 14d-3(b)(1) under the Exchange Act, Knowles assumes no obligation to update forward-looking
information to reflect actual results, changes in assumptions or changes in other factors affecting forward-looking
information.

X1
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SUMMARY

This section summarizes material information presented in greater detail elsewhere in this prospectus/offer to
exchange. However, this summary does not contain all of the information that may be important to Audience
stockholders. Audience stockholders are urged to read carefully the entire prospectus/offer to exchange and the other
documents referred to and incorporated by reference in this prospectus/offer to exchange to fully understand the offer
and the merger. In particular, Audience stockholders should read the merger agreement, which is attached as Annex
A. You may obtain the information incorporated by reference into this prospectus/offer to exchange by following the
instructions in the section entitled Where You Can Find Additional Information beginning on page 120.

The Offer (Page 52)

Purchaser, Knowles and Audience entered into an Agreement and Plan of Merger on April 29, 2015 (the merger
agreement ), pursuant to which Purchaser, a wholly owned subsidiary of Knowles, is offering to exchange cash and
shares of Knowles common stock for all of the outstanding shares of Audience common stock. Each share of
Audience common stock validly tendered and not validly withdrawn in the offer will be exchanged for consideration
(the offer consideration ) in the form of (i) $2.51 in cash, without interest, and (ii) a number of shares of Knowles
common stock, par value $0.01 per share, equal to the amount obtained by dividing $2.50 by the volume weighted
average of the sale prices for Knowles common stock as reported on the New York Stock Exchange for each of the 10
consecutive trading days ending on and including the second trading day prior to the final expiration date of the offer
(the closing date average price ), in each case, subject to adjustment as described in this prospectus/offer to exchange
and the related letter of transmittal. Notwithstanding the foregoing, the closing date average price shall be no greater
than $23.35 and no less than $18.16. Please see The Offer Sample Calculations of the Offer Consideration on page 53
for illustrative calculations of the offer consideration. The effects of the merger on options to acquire Audience
common stock and Audience restricted stock units are discussed elsewhere in this prospectus/offer to exchange (see
The Merger Agreement Treatment of Audience Stock Options and Restricted Stock Units beginning on page 76).

Audience has informed Knowles and Purchaser that, as of May 15, 2015, there were issued and outstanding
23,603,003 shares of Audience common stock, par value $0.001 per share. Based on this number and assuming for
illustration that no additional shares of Audience common stock are issued and no Audience stock options, no
Audience restricted stock units and no other rights to acquire Audience common stock vest after May 15, 2015, then
as of May 15, 2015, the minimum condition would be satisfied if at least 11,801,502 shares of Audience common
stock are validly tendered and not validly withdrawn prior to the expiration time of the offer. This figure includes the
shares of Audience common stock held by the persons who agreed to tender their shares pursuant to the Tender and
Support Agreements, as more fully described below (see Other Agreements Related to the Transaction on page 91).

The initial expiration date for the offer was June 17, 2015. On June 17, 2015, Knowles extended the expiration date
for the offer to June 30, 2015. In certain circumstances, Knowles is required to or may extend the offer beyond this
date.

Purpose of the Offer (Page 60)

The purpose of the offer is for Knowles to acquire control of, and ultimately the entire equity interest in, Audience.
The offer is the first step in Knowles plan to acquire all of the outstanding equity interests of Audience.
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The Merger (Page 74)

Following the purchase by Purchaser of shares of Audience common stock sufficient to satisfy the requirements under
Delaware law to effect a short-form merger, and subject to the satisfaction or waiver of each of the conditions to such

merger set forth in the merger agreement, Purchaser will be merged with and into Audience, with Audience surviving

the merger as a wholly owned subsidiary of Knowles.

The merger agreement provides that, upon consummation of the merger, each then-outstanding share of Audience
common stock held by persons other than Knowles or Purchaser and their subsidiaries, and stockholders of Audience
who have properly preserved their appraisal rights, if any, under applicable law, will be converted into the right to

receive the merger consideration described under The Merger Agreement What Audience Stockholders will Receive in
the Merger, which will be equivalent to the consideration provided to those Audience stockholders who participate in
the offer. The effects of the merger on outstanding Audience stock options and restricted stock units are described

under The Merger Agreement Treatment of Audience Stock Options and Restricted Stock Units. Such merger will not
require a vote or any further action by the holders of shares of Audience common stock.

Tender and Support Agreements (Page 91)

As inducement to Knowles to enter into the merger agreement, each member of the Audience board of directors,
certain members of Audience s senior management and funds associated with Tallwood Venture Capital, a venture
capital firm affiliated with one of Audience s directors, have signed a Tender and Support Agreement, covering all of
the shares of Audience common stock beneficially owned by such persons, as well as any additional shares of which
such persons may become the beneficial owner. These Tender and Support Agreements provide that the signatories
thereof will tender their Audience common stock in the offer and, if necessary, will vote any remaining shares that
they own for the merger. In addition, under the terms of the Tender and Support Agreements, each such person has
also agreed to certain restrictions on the transferability of its shares and the transferability of certain voting rights. As
of May 15, 2015, the persons who executed the Tender and Support Agreements beneficially owned in the aggregate
7,318,614 shares of Audience common stock (including shares issuable upon the exercise of stock options and
restricted stock units beneficially owned by such persons). Of such shares, an aggregate of 4,991,854 shares are
currently outstanding and therefore subject to the Tender and Support Agreements. The shares subject to the Tender
and Support Agreements represent approximately 21.1% of the shares of Audience common stock outstanding as of
May 15, 2015.

Information Relating to Knowles and Purchaser (Page 94)

Knowles Corporation

1151 Maplewood Drive

Itasca, Illinois 60143

(630) 250-5100

Knowles is market leader and global supplier of advanced micro-acoustic solutions and specialty components serving
the mobile communications, consumer electronics, medical technology, military, aerospace and industrial markets. It
has a leading position in micro-electro-mechanical systems microphones, speakers and receivers which are used in
smartphones, tablets and mobile handsets. It is also a leading manufacturer of transducers used in hearing aids and

other medical devices and has a strong position in oscillators (timing devices) and capacitor components which enable
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various types of communication. Knowles focus on the customer, combined with unique technology, rigorous testing
and global scale, helps to deliver innovative solutions and consistently dependable and precise products. Knowles was
incorporated as a Delaware corporation in June 2013. It became an independent, publicly traded company as a result
of a spin-off from Dover Corporation in February 2014. Knowles principal executive offices are located at 1151
Maplewood Drive, Itasca, Illinois 60143, and its telephone number is (630) 250-5100.
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Orange Subsidiary, Inc.
c/o Knowles Corporation
1151 Maplewood Drive
Itasca, Illinois 60143
(630) 250-5100

Purchaser is a direct wholly owned subsidiary of Knowles and was incorporated on April 24, 2015 in the State of
Delaware. Purchaser has not engaged in any operations and exists solely to make the offer and otherwise facilitate the
transaction.

Information Relating to Audience (Page 92)
Audience, Inc.

331 Fairchild Drive

Mountain View, California 94043

(650) 254-2800

Audience is a leading provider of intelligent voice and audio solutions that improve voice quality and the user
experience in mobile devices. Its technologies, based in auditory neuroscience, improve the mobile voice experience,
as well as enhance speech-based services and audio quality for multimedia. Audience s products have been shipped in
more than 500 million devices worldwide. Audience has developed purpose-built processors that combine science and
technology to function like human hearing and sensing. Its low power, hardware-accelerated digital signal processors
and audio codecs and associated algorithms substantially improve user experience through interpretation of sound,
motion and other sensor types. Audience was incorporated in July 2000 in the State of California under the name
Applied Neurosystems Corporation and reincorporated as a Delaware corporation under the name Audience, Inc. in
June 2011. Audience completed its initial public offering in May 2012. Audience s principal executive offices are
located at 331 Fairchild Drive, Mountain View, California 94043, and its telephone number is (650) 254-2800.

Timing of the Offer; Extension (Page 54)

The offer commenced on May 19, 2015 and is currently scheduled to expire on June 30, 2015, but may be extended
under the circumstances described below.

Subject to the terms of the merger agreement, the offer shall be extended by Purchaser for a period or periods not to
exceed 10 business days each (but not beyond July 31, 2015, as such date may be extended to September 1, 2015 in
certain circumstances) if any of the conditions to the offer shall not have been satisfied or waived, or if and to the
extent required by the SEC or any other applicable law.

During an extension, all shares of Audience common stock previously tendered and not validly withdrawn will remain
subject to the offer, subject to each Audience stockholder s right to withdraw its shares of Audience common stock.

Under certain circumstances, if the offer has not been consummated by July 31, 2015, Audience or Knowles may
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terminate the merger agreement.
No subsequent offering period will be available pursuant to the offer.
Withdrawal Rights (Page 58)

Shares of Audience common stock tendered pursuant to the offer may be withdrawn at any time prior to the expiration
date of the offer, as it may be extended.
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Procedures for Tendering Shares of Audience Common Stock in the Offer (Page 55)

For an Audience stockholder to validly tender shares of Audience common stock pursuant to the offer, a properly
completed and duly executed letter of transmittal or manually executed copy of that document, along with any
required signature guarantees, or an agent s message in connection with a book-entry transfer, and any other required
documents, must be transmitted to and received by Computershare, the Depositary, at one of the addresses indicated
on the letter of transmittal.

In addition, certificates for tendered shares of Audience common stock must be received by the Depositary, or the
shares of Audience common stock must be tendered pursuant to the procedures for book-entry tender, in each case
before the expiration date of the offer.

Acceptance for Exchange of Audience Stock; Delivery of Cash and Knowles Common Stock (Page 59)

Upon the terms of, and subject to the conditions to, the offer, including the terms and conditions of any extension or
amendment, Knowles is required to accept for exchange, and to deliver cash and shares of Knowles common stock in
exchange for, shares of Audience common stock validly tendered and not validly withdrawn, promptly after the
expiration date of the offer.

Interests of Certain Persons (Page 72)

When you consider the recommendation of the Audience board of directors that Audience stockholders tender their
shares in the offer, you should be aware that some of Audience s officers and directors may have interests in the
transaction that are different from, or in addition to, yours. These interests are described more fully in the section
entitled Interests of Certain Persons in the Transaction.

Regulatory Matters (Page 64)

Under the Korean Monopoly Regulation and Fair Trade Act (the Korean Antitrust Laws ), the offer and the merger
cannot be completed until Knowles receives the required approvals thereunder. Pursuant to the requirements of the
Korean Antitrust Laws, Knowles filed a Business Combination Report with the Korea Fair Trade Commission on
May 12, 2015. On June 10, 2015, Knowles received notification from the Korea Fair Trade Commission concluding
that the offer and the merger do not violate the Korean Antitrust Laws.

At any time before or after consummation of the merger, notwithstanding the termination or expiration of the waiting
period under the Korean Antitrust Laws, the Korea Fair Trade Commission could take such action under as it deems
necessary under the applicable statutes, including seeking to enjoin the completion of the merger, seeking divestiture
of substantial assets of the parties, or requiring the parties to license, or hold separate, assets or terminate existing
relationships and contractual rights. At any time before or after the completion of the merger, and notwithstanding the
termination or expiration of the waiting period under the Korean Antitrust Laws, any state or foreign regulatory body
could take such action under the antitrust laws as it deems necessary. Such action could include seeking to enjoin the
completion of the merger or seeking divestiture of substantial assets of the parties, or requiring the parties to license,
or hold separate, assets or terminate existing relationships and contractual rights. Private parties may also seek to take
legal action under the antitrust laws under certain circumstances.

There can be no assurance that a challenge to the offer on antitrust grounds will not be made, or if such a challenge is
made, what the result will be.
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Source and Amount of Funds (Page 72)

The offer and merger are not conditioned upon any financing arrangements or contingencies. Knowles intends to use
borrowings under its existing credit facilities and cash on hand to finance the cash portion of the offer and the merger,
the costs and expenses related to the offer and the merger and the ongoing working capital and other general corporate
requirements of the combined organization after consummation of the merger. Knowles expects that the funds
available pursuant to the arrangements described above will be sufficient to complete the offer and the merger.

Dissenters and Appraisal Rights (Page 61)

Audience stockholders are not entitled to dissenters or appraisal rights in connection with the offer. If you choose not
to tender your shares of Audience common stock in the offer, however, and we purchase shares of Audience common
stock in the offer, appraisal rights will be available to you at the time we complete the merger. If you choose to
exercise appraisal rights in connection with the merger, and you comply with the applicable requirements under
Delaware law (which include not voting in favor of the approval of the principal terms of the merger agreement or the
merger, in the event that a stockholder vote is necessary), you will be entitled to have your shares appraised by the
court and to receive payment of the fair value of such shares, exclusive of any element of value arising from the
accomplishment or expectation of the merger, together with a fair rate of interest, as determined by such court. The

fair value may be greater than, less than or the same as the consideration payable in the offer or payable in the merger
(which is equivalent in amount to the consideration payable in the offer). These procedures are described more fully in
the section entitled The Offer Purpose of the Transaction; Plans for Audience; The Merger; Appraisal Rights Appraisal
Rights.

You are urged to read the appraisal rights provisions of the Delaware General Corporation Law, which are attached as
Annex D to this prospectus/offer to exchange.

Comparison of Knowles Stockholders Rights and Audience Stockholder Rights (Page 109)

After the offer and the merger, Audience stockholders who receive shares of Knowles common stock in the offer and
merger will become Knowles stockholders and their rights as stockholders will be governed by the certificate of
incorporation and bylaws of Knowles. There are a number of differences between the certificate of incorporation and
bylaws of Knowles and Audience. These differences are discussed under the section entitled Comparison of Rights of
Knowles Stockholders and Audience Stockholders.

Material United States Federal Income Tax Consequences (Page 69)

The receipt of shares of Knowles common stock and cash for shares of Audience common stock pursuant to the offer
or the merger generally will be a fully taxable transaction for U.S. federal income tax purposes. In general, a

beneficial owner of Audience common stock who receives shares of Knowles common stock and cash in exchange for
shares of Audience common stock in the offer or merger will recognize gain or loss equal to the difference, if any,
between (a) the sum of (i) the fair market value of the shares of Knowles common stock received (determined at the
time the offer is consummated or the merger is effective, as the case may be) and (ii) the amount of cash received and
(b) the holder s adjusted tax basis in the shares of Audience common stock exchanged for the right to receive shares of
Knowles common stock and cash in the offer or merger. Gain or loss will be determined separately for each block of
shares of Audience common stock (that is, shares acquired for the same cost in a single transaction).

Each Audience stockholder should read the discussion under Material United States Federal Income Tax
Consequences and should consult its own tax advisor for a full understanding of the tax consequences of the offer and
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Accounting Treatment (Page 68)

In accordance with accounting principles generally accepted in the United States, Knowles will account for the
acquisition of shares of Audience common stock in the transaction under the acquisition method of accounting for
business combinations.

Comparative Market Price Data (Page 107)

Knowles common stock trades on the New York Stock Exchange under the symbol KN. Audience common stock
trades on the NASDAQ Global Select Market under the symbol ADNC.

The following table contains historical closing prices per share for Knowles common stock and Audience common
stock on April 29, 2015, the last full trading day before the public announcement of Knowles proposal to acquire
Audience, and May 15, 20135, the last practicable day before the commencement of the offer. The implied value per
share of the Audience common stock consideration in the offer on each of the specified dates represents (i) $2.51 plus
(ii) the closing sales price of a share of Knowles common stock on that date multiplied by the fraction obtained by
dividing $2.50 by the volume weighted average of the sale prices for Knowles common stock as reported on the New
York Stock Exchange for each of the 10 consecutive trading days ending on and including that date.

Knowles Audience Per Share
Common Stock Common Stock Implied Value
(NYSE) (NASDAQ) of Offer
April 29, 2015 $ 19.93 $ 5.49 $ 5.19
May 15, 2015 $ 19.01 $ 4.80 $ 5.06

The market prices of shares of Knowles common stock and Audience common stock will fluctuate prior to the
expiration of the offer and thereafter, and may be different on the expiration date of the offer from the prices set forth
above, and for Audience stockholders tendering shares in the offer, at the time they receive cash and shares of
Knowles common stock.
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SUMMARY SELECTED CONSOLIDATED HISTORICAL FINANCIAL DATA OF KNOWLES

The following table sets forth certain consolidated financial data of Knowles as of the dates and for each of the periods
indicated. The consolidated financial data for the years ended December 31, 2014, 2013 and 2012 and as of

December 31, 2014 and 2013 are derived from Knowles audited consolidated financial statements that are
incorporated by reference into this prospectus/offer to exchange. The consolidated financial data for the years ended
December 31, 2011 and 2010 and as of December 31, 2012 and 2011 are derived from Knowles audited consolidated
financial statements that are not included or incorporated by reference into this prospectus/offer to exchange. The
consolidated financial data as of December 31, 2010 are derived from Knowles unaudited consolidated financial
statements that are not included or incorporated by reference into this prospectus/offer to exchange. The consolidated
financial data for the three months ended March 31, 2015 and 2014 and as of March 31, 2015 are derived from
Knowles unaudited consolidated condensed financial statements incorporated by reference into this prospectus/offer
to exchange. In Knowles opinion, these unaudited consolidated condensed financial statements include all adjustments
(consisting of normal recurring adjustments) necessary for a fair statement of Knowles financial position and results
of operations for these periods. The consolidated historical financial data may not be indicative of the results of
operations or financial position of Knowles that may be expected in the future.

The selected consolidated historical financial data below should be read in conjunction with Knowles consolidated
financial statements and the related notes to those financial statements and the Management s Discussion and Analysis
of Financial Condition and Results of Operations section included in its Annual Report on Form 10-K for the year
ended December 31, 2014 and its Quarterly Report on Form 10-Q for the three months ended March 31, 2015, which
have been filed with the SEC and are incorporated by reference into this prospectus/offer to exchange. See Where You
Can Find Additional Information beginning on page 120.

Statement of

Three Months Ended
Earnings Data March 31, Year Ended December 31,
(in millions, except
for share
and per share
amounts): 2015 2014 2014 2013 2012 2011 D 2010
Revenue $ 238.6 $ 2734 % 1,141.3 3 1,214.8 $ 1,1180 $ 9833 $ 730.4
Gross profit 53.8 83.1 232.7 427.9 407.0 378.0 334.6
Net (loss) earnings  $ (15.8) $ 76 $ (87.0) $ 1058 $ 79.1 $ 985 $ 109.3
Adjusted for:
Interest expense,
net @ 2.4 0.7 6.6 42.0 56.5 39.9 20.3
Provision (benefit
from) for income
taxes 3.5 2.5 31.9 (4.3) (0.2) 7.1 7.5
EBIT ® $ 99) $ 10.8 $ (48.5) $ 1435 $ 1354 % 1455 § 137.1

Basic and diluted

(loss) earnings per

share $ 0.19) $ 0.09 $ (1.02) $ 124 $ 093 % 1.16 § 1.29
85,107,579 85,023,862 85,046,042 85,019,159 85,019,159 85,019,159 85,019,159
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Basic shares
outstanding )
Diluted shares

outstanding ) 85,107,579 85,126,796 85,046,042 85,019,159 85,019,159 85,019,159 85,019,159

Balance Sheet Data As of March 31, Year Ended December 31,

(in millions): 2015 2014 2013 2012 2011 D 2010

Total assets $ 1,8943 $ 19985 $ 2,170.1 $ 2,051.1 $ 2,000.7 $ 1,0343

Total third party debt and lease

obligations ()(©) 402.7 407.0 1.6 2.3

Notes payable to Former Parent,

net N/A N/A N/A 528.8 1,4194 440.5
7
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Other Data Three Months Ended
March 31, Year Ended December 31,
(in millions): 2015 2014 2014 2013 2012 2011D 2010
Depreciation and amortization $ 325 $ 334 $1699 $1309 $1149 $ 848 $544
Capital expenditures $ 147 $ 188 92.3 91.3 145.6 96.3 329
Three Months Ended March 31, Year Ended December 31,
2015 2014 2014 2013

Ratio of earnings to fixed charges (V) NM 6.9x NM 3.0x

€]

@

3

“

®

On July 4, 2011, Knowles completed the stock acquisition of the Sound Solutions business line from NXP
Semiconductors N.V. ( NXP ). The Consolidated Statements of Earnings and Consolidated Balance Sheets include
the results of operations, net assets acquired and depreciation and amortization expense related to Sound Solutions
since the date of acquisition.

On January 27, 2014, Knowles entered into five-year credit facilities totaling $500.0 million and borrowed $400.0
million on February 28, 2014 to finance a cash payment to Dover Corporation ( Dover ) in connection with the
spin-off from Dover. The interest expense, net for the period ending December 31, 2014 relates to these

borrowings. The interest expense, net during all other periods presented relate to interest expense on the net notes
payable to Dover that were settled during the fourth quarter of 2013 in anticipation of the Separation. See

Management s Discussion and Analysis of Financial Condition and Results of Operations Borrowings and Lines of
Credit in Knowles Annual Report on Form 10-K for the year ended December 31, 2014 for additional information
related to its post-separation debt.

EBIT is defined as net earnings plus (i) interest expense and (ii) income taxes. EBIT is not presented in accordance
with accounting principles generally accepted in the United States of America ( GAAP ) and may not be
comparable to similarly titled measures used by other companies. Knowles uses EBIT as a supplement to its
GAAP results of operations in evaluating certain aspects of its business and its board of directors and executive
management team focus on EBIT as a key measure of performance for business planning purposes. This measure
assists Knowles in comparing its performance between various reporting periods on a consistent basis, as this
measure removes from operating results the impact of items that, in Knowles opinion, do not reflect its core
operating performance. Knowles believe that its presentation of EBIT is useful because it provides investors and
securities analysts with the same information that Knowles uses internally for purposes of assessing core operating
performance.

On February 28, 2014, the distribution date, Dover stockholders of record as of the close of business on

February 19, 2014 received one share of Knowles common stock for every two shares of Dover s common stock
held as of the record date. Basic and diluted earnings per common share and the average number of common

shares outstanding were calculated using the number of Knowles common shares outstanding immediately
following the distribution.

On January 27, 2014, Knowles entered into a $200.0 million five-year senior secured revolving credit facility, as
well as a $300.0 million five-year senior secured term loan facility, which are referred to collectively as the Credit
Facilities. In connection with the separation from Dover, Knowles incurred $100.0 million of borrowings under the
revolving credit facility and $300.0 million of borrowings under the term loan facility, in each case to finance a
cash payment to Dover immediately prior to the separation. On December 31, 2014, Knowles amended the Credit
Facilities to increase the amount of the revolving credit facility to $350.0 million but incurred no additional
borrowings. See Management s Discussion and Analysis of Financial Condition and Results of

Operations Borrowings and Lines of Credit in Knowles Annual Report on Form 10-K for the year ended
December 31, 2014 for additional information related to its post-separation debt.
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©)  Also includes current portion of long-term debt and capital lease obligations.

(M For purposes of calculating the Ratio of Earnings to Fixed Charges, earnings consist of income from continuing
operations before income taxes and fixed charges. Fixed charges consist of interest expense and interest portion of
rent expense. The ratio is not meaningful (NM) for the three months ended March 31, 2015 and the year ended
December 31, 2014 as earnings were inadequate to cover fixed charges by $12.3 million and $55.1 million,
respectively.
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SUMMARY SELECTED CONSOLIDATED HISTORICAL FINANCIAL DATA OF AUDIENCE

The following table sets forth certain consolidated financial data of Audience as of the dates and for each of the
periods indicated. The consolidated financial data for the years ended December 31, 2014, 2013 and 2012 and as of
December 31, 2014 and 2013 are derived from Audience s audited consolidated financial statements that are
incorporated by reference into this prospectus/offer to exchange. The consolidated financial data for the years ended
December 31, 2011 and 2010 and as of December 31, 2012, 2011 and 2010 are derived from Audience s audited
consolidated financial statements that are not included or incorporated by reference into this prospectus/offer to
exchange. The consolidated financial data for the three months ended March 31, 2015 and 2014 and as of March 31,
2015 are derived from Audience s unaudited consolidated condensed financial statements incorporated by reference
into this prospectus/offer to exchange. In Audience s opinion, these unaudited consolidated condensed financial
statements include all adjustments (consisting of normal recurring adjustments) necessary for a fair statement of
Audience s financial position and results of operations for these periods. The consolidated historical financial data may
not be indicative of the results of operations or financial position of Audience that may be expected in the future.

The selected consolidated historical financial data below should be read in conjunction with Audience s consolidated
financial statements and the related notes to those financial statements and the Management s Discussion and Analysis
of Financial Condition and Results of Operations section included in its Annual Report on Form 10-K for the year
ended December 31, 2014 and its Quarterly Report on Form 10-Q for the three months ended March 31, 2015, which
have been filed with the SEC and are incorporated by reference into this prospectus/offer to exchange. See Where You
Can Find Additional Information beginning on page 120.

Three Months
Ended March 31, Year Ended December 31,
2015 2014 2014 2013 2012 2011 2010
Consolidated Statements of
Operations Data (in thousands,
except per share data):
Revenue $ 18,445 $35960 $113,340 $160,131 $143,905 $97,668 $47,920
Gross profit 7,858 18,596 56,768 88,864 81,658 51,961 28,606
Income (loss) from operations (16,906) (5,837) (71,334) 4,262 14,867 9,146 4,944
Interest income (expense), net 6 18 38 157 164 (8) (17
Other expense, net (393) (33) (347) (280) (586) (843) (139)
Income (loss) before income
taxes (17,293) (5,852) (71,643) 4,139 14,445 8,295 4,788
Net income (loss) $(17,554) $(7,337) $(73,611) $ 2,070 $ 15597 $ 8295 $ 4,788
Net income (loss) per share:
Basic $ (075 $ (033) $ (325 $ 010 $ 073 $ 0.16 $
Diluted $ (0.75) $ (033) $§ (325 $ 009 $§ 065 $ 014 $
Weighted average shares used in
computing net income (loss) per
share:
Basic 23,367 22,221 22,683 21,467 13,377 948 620
Diluted 23,367 22,221 22,683 23,197 15,687 3,384 620
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As of March 31, As of December 31,
2015 2014 ® 2013 2012 2011 2010

Consolidated Balance Sheet Data (in
thousands):
Cash, cash equivalents and short-term
investments $ 44274 $ 55,183 $139,546 $127,638 $ 15,983 $ 12,095
Working capital 66,313 79,680 146,242 132,951 34,696 25,073
Total assets 102,108 114,842 179,419 170,859 49,865 36,741
Total liabilities 20,222 17,559 20,038 24,924 13,962 10,758
Capital stock 197,531 195,374 183,862 172,482 78,081 76,397
Total stockholders equity (deficit) 81,886 97,283 159,381 145,935 (38,445)  (48,365)
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(1 On July 11, 2014, Audience acquired Sensor Platforms for approximately $41 million. As part of the purchasing
accounting, $20.7 million was allocated to goodwill and $19.0 million was allocated to intangible assets, of which
$18.0 million related to developed technology and $1.0 million related to customer relationships. As a result of a
significant drop in the trading prices of Audience common stock in the public stock market during the three
months ended December 31, 2014, Audience performed impairment analyses on both its goodwill and long-lived
assets as of November 1, 2014. Based on the results of the impairment analyses, Audience recorded impairment
charges of $20.7 million for goodwill, $10.5 million for the developed technology intangible asset and $0.1 million
for the customer relationships intangible asset. The total impairment charge of $31.3 million is shown as a separate
line item in operating expenses.

10
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SUMMARY SELECTED UNAUDITED PRO FORMA
CONDENSED COMBINED FINANCIAL DATA

The following summary selected unaudited pro forma combined financial statements have been prepared to reflect the
acquisition of Audience by Knowles. The summary selected unaudited pro forma combined statements of earnings
combine the historical statements of earnings of Knowles and Audience for the three months ended March 31, 2015
and the year ended December 31, 2014, giving effect to the merger as if it had occurred on January 1, 2014. The
summary selected unaudited pro forma combined balance sheet combines the historical consolidated balance sheets of
Knowles and Audience as of March 31, 2015, giving effect to the merger as if it had occurred on March 31, 2015. The
historical consolidated financial information has been adjusted to reflect factually supportable items that are directly
attributable to the acquisition and, with respect to the statement of income only, expected to have a continuing impact
on the combined results.

The pro forma financial statements do not give effect to the costs of any integration activities or benefits that may
result from the realization of future cost savings from operating efficiencies, or any other synergies that may result
from the merger.

The summary selected pro forma financial statements are provided for informational purposes only and do not purport
to represent what the actual consolidated results of operations or the consolidated financial position of Knowles would
have been had the combination occurred on the dates assumed, nor are they necessarily indicative of future
consolidated results of operations or consolidated financial position. The summary selected pro forma financial
statements should be read in conjunction with the unaudited pro forma condensed combined financial statements and
accompanying notes contained in the section titled Unaudited Pro Forma Condensed Combined Financial Statements
and the consolidated financial statements and accompanying notes of Knowles and Audience contained in their
respective Quarterly Reports on Form 10-Q for the three months ended March 31, 2015 and Annual Reports on Form
10-K for the year ended December 31, 2014, incorporated by reference herein. This pro forma information is subject
to risks and uncertainties, including those discussed in Risk Factors.

Summary Selected Unaudited Pro Forma Combined Statements of Earnings

Three Months Ended Year Ended

(in millions except share and per share amounts) March 31, 2015 December 31, 2014
Revenues $ 2570 $ 1,254.6
Gross profit 61.5 278.0
Operating expenses 89.3 413.7
Operating loss (27.8) (135.7)
Loss before income taxes (29.1) (139.7)
Net loss (32.9) (173.6)
Basic and diluted loss per share 0.37) (1.97)
Basic and diluted weighted average common shares outstanding: 88,391,054 88,329,517

Summary Selected Unaudited Pro Forma Combined Balance Sheet

(in millions)
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Three Months Ended
March 31, 2015
$ 2,044.2
813.9
1,230.3
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Other Data
Three Months Ended Year Ended
March 31, 2015 December 31, 2014
Ratio of earnings to fixed charges (1) NM NM

() For purposes of calculating the Ratio of Earnings to Fixed Charges, earnings consist of income from continuing
operations before income taxes and fixed charges. Fixed charges consist of interest expense and interest portion
of rent expense. The ratio is not meaningful (NM) for the three months ended March 31, 2015 and the year ended
December 31, 2014 as earnings were inadequate to cover fixed charges by $29.1 million and $139.7 million,
respectively.

12
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COMPARATIVE PER SHARE DATA

The following tables reflect certain per share information for the year ended December 31, 2014 and the three months
ended March 31, 2015, on a historical basis, and for Knowles and Audience on an unaudited pro forma combined
basis after giving effect to the offer and the merger. The pro forma data of the combined company assumes the
acquisition of 100% of the shares by Knowles and was derived by combining the historical consolidated financial
information of Knowles and Audience as described elsewhere in this prospectus/offer to exchange. For a discussion of
the assumptions and adjustments made in preparing the pro forma financial information presented in this document,
see Unaudited Pro Forma Condensed Combined Financial Statements.

Audience stockholders should read the information presented in the following tables together with the historical
financial statements of Knowles and Audience and the related notes which are incorporated herein by reference, and
the Unaudited Pro Forma Condensed Combined Financial Statements appearing elsewhere in this prospectus/offer to
exchange. The pro forma data is unaudited and for illustrative purposes only. Audience stockholders should not rely
on this information as being indicative of the historical results that would have been achieved during the periods
presented had the companies always been combined or the future results that the combined company will achieve after
the consummation of the offer and the merger. This pro forma information is subject to risks and uncertainties,
including those discussed in Risk Factors.

Knowles Audience Pro Forma
Historical Historical Combined
Net loss per share attributable to common stockholders for the year ended
December 31, 2014:
Basic loss per share $ 1.02) $ (B25 $ (197
Diluted loss per share $ (1.02) $ @B25 $ (197
Cash dividends declared per share for the year ended December 31, 2014

Knowles Audience Pro Forma
Historical Historical Combined
Net loss per share attributable to common stockholders for the three months
ended March 31, 2015:

Basic loss per share $ (019 $ (075 $ (037

Diluted loss per share $ (019 $ (075 $ (0.37)

Cash dividends declared per share for the three months ended March 31, 2015

Book value per share as of March 31, 2015 $ 1376 $ 350 $ 13.92
13
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RISK FACTORS

In considering whether to tender your shares of Audience common stock pursuant to the offer, you should carefully
consider the information in this prospectus/offer to exchange, including the risk factors set forth below and those
incorporated by reference. All of the risks set forth below, including those under the heading Risks Relating to
Knowles and Risks Relating to Audience, are also risks of the combined company after the offer and merger are
completed.

Risks Relating to the Transaction and the Combined Company

Integrating Audience into Knowles existing operations will involve considerable risks and may not be successful
and Knowles may fail to realize the potential benefits of the acquisition of Audience.

The integration of Audience into Knowles existing operations will be a complex, time-consuming and expensive
process and may disrupt Knowles existing operations if it is not completed in a timely and efficient manner. If
Knowles management is unable to minimize the potential disruption to its business during the integration process,
Knowles may not realize the anticipated benefits of the offer and the merger. Realizing the benefits of the offer and
the merger will depend in part on the integration of technology, operations and personnel, while maintaining adequate
focus on Knowles core businesses. Knowles may encounter substantial difficulties, costs and delays in integrating

Audience, including the following, any of which could seriously harm its results of operations, business, financial
condition and/or the price of its stock:

conflicts between business cultures;

difficulties and delays in the integration of operations, personnel, technologies, products, services, business
relationships and information and other systems of the acquired businesses;

the diversion of management s attention from normal daily operations of the business;

complexities associated with managing the larger, more complex, combined business;

large one-time write-offs;

the incurrence of contingent liabilities;

contractual and/or intellectual property disputes;

lost sales and customers as a result of customers of either of the two companies deciding not to do business

with the combined company;
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problems, defects or other issues relating to acquired products or technologies that become known to
Knowles only after the consummation of the offer or the merger;

conflicts in distribution, marketing or other important relationships;

acquired products and services that may not attract customers;

loss of key employees and disruptions among employees that may erode employee morale;

inability to implement uniform standards, controls, policies and procedures; and

failure to achieve anticipated levels of revenue, profitability or productivity.
Knowles operating expenses are expected to increase over the near term due to the increased headcount, expanded
operations and changes related to the offer and the merger. To the extent that the expenses increase but revenues do
not, there are unanticipated expenses related to the integration process, or there are significant costs associated with
presently unknown liabilities, Knowles business, operating results and financial condition may be adversely affected.
Failure to minimize the numerous risks associated with the post-acquisition integration strategy also may adversely
affect the trading price of Knowles common stock.

14
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The announcement and pendency of the acquisition of Audience could cause disruptions in the businesses of
Knowles or Audience, which could have an adverse effect on their respective business and financial results, and
consequently on the combined company.

Knowles and Audience have operated and, until the consummation of the merger, will continue to operate,
independently. Uncertainty about the effect of the offer and the merger on customers, suppliers and employees may
have an adverse effect on Knowles or Audience and consequently on the combined company. In response to the
announcement of the offer and merger, existing or prospective customers or suppliers of Knowles or Audience may:

delay, defer or cease purchasing products or services from or providing products or services to Knowles,
Audience or the combined company;

delay or defer other decisions concerning Knowles, Audience or the combined company; or

otherwise seek to change the terms on which they do business with Knowles, Audience or the combined
company.
Any such delays or changes to terms could seriously harm the business of each company or, if the offer and the
merger are completed, the combined company.

Audience may be a party to agreements that permit a counterparty to terminate an agreement or receive payments
because the offer or the merger would cause a default or violate an anti-assignment, change of control or similar
clause in such agreement. If this happens, Knowles may have to seek to replace that agreement with a new agreement
or make additional payments under such agreement. However, Knowles may be unable to replace a terminated
agreement on comparable terms or at all. Depending on the importance of such agreement to Audience s business, the
failure to replace a terminated agreement on similar terms or at all, and requirements to pay additional amounts, may
increase the costs to Knowles of operating Audience s business or prevent Knowles from operating Audience s
business.

In addition, as a result of the offer and the merger, current and prospective employees could experience uncertainty
about their future with Knowles, Audience or the combined company. These uncertainties may impair the ability of
each company to retain, recruit or motivate key personnel.

Knowles and Audience will incur significant costs in connection with the offer and the merger, and the integration
of Audience into Knowles may result in significant expenses and accounting charges that adversely affect
Knowles operating results and financial condition.

Knowles and Audience will incur substantial expenses related to the offer and the merger, whether or not the offer and
merger are completed. Knowles estimates that it will incur direct transaction costs of approximately $4.7 million in
connection with the offer and the merger, $2.3 million of which is contingent on the consummation of the offer or the
merger. Audience has advised Knowles that it estimates that it will incur direct transaction costs of approximately
$4.0 million in connection with the offer and the merger, $1.8 million of which is contingent on the consummation of
the offer or the merger. Moreover, in the event that the merger agreement is terminated, Audience may, under some
circumstances, be required to pay Knowles a termination fee of up to $5.0 million. See The Merger

Agreement Termination Fees beginning on page 89.

Table of Contents 50



Edgar Filing: Knowles Corp - Form 424B3

In accordance with generally accepted accounting principles, Knowles will account for the acquisition of Audience
using the acquisition method of accounting. Knowles financial results may be adversely affected by the resulting
accounting charges incurred in connection with the offer and the merger. Knowles also expects to incur additional
costs associated with combining the operations of Knowles and Audience, which may be substantial. There are a large
number of systems that must be integrated, including management information, purchasing, accounting and finance,
sales, billing, payroll and benefits, fixed assets and lease administration systems, and regulatory compliance.
Moreover, many of the expenses that will be incurred, by their nature, are impracticable to estimate at the present
time. These expenses could, particularly in the near term, exceed the
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savings that Knowles expects to achieve from the elimination of duplicative expenses, the realization of economies of
scale, and cost savings and revenue synergies related to the integration of the two companies following the
consummation of the offer and the merger. The amount and timing of any these charges are uncertain at the present
time. In addition, Knowles may incur additional material charges in subsequent fiscal quarters following the merger to
reflect additional currently unknown costs in connection with the offer and the merger.

The price of Knowles common stock could decline to the extent Knowles financial results are materially affected by
the foregoing charges and costs, or if the foregoing charges and costs are larger than anticipated. The consummation
of the offer and the merger may result in dilution of future earnings per share to Knowles stockholders. It may also
result in lower net profits or a weaker financial condition compared to that which would have been achieved by
Knowles on a stand-alone basis. Additionally, the effect of Knowles acquisition of Audience may not meet the
expectations of Knowles, financial analysts or investors.

Integrating Knowles and Audience may divert management s attention away from the combined company s
operations.

Successful integration of Knowles and Audience s operations, products and personnel may place a significant burden
on the combined company s management and internal resources. Knowles may also experience difficulty in effectively
integrating the different cultures and practices of the two companies. Further, the difficulties of integrating the two
companies could disrupt the combined company s ongoing business, distract its management s focus from other
opportunities and challenges, and increase the combined company s expenses and working capital requirements. The
diversion of management s attention and any difficulties encountered in the transition and integration process could
harm the combined company s business, financial condition and operating results.

Any delay and/or failure in the consummation of the offer or the merger may significantly reduce the benefits
expected to be obtained from the offer and the merger or could adversely affect the market price of Knowles or
Audience common stock or their future businesses and financial results.

In addition to the required regulatory clearances and approvals, the merger is subject to a number of other conditions
that are beyond the control of Knowles and Audience and that may prevent, delay or otherwise materially and

adversely affect consummation of the merger. See The Offer Regulatory Matters beginning on page 64 and The
Offer Conditions to the Offer beginning on page 62. Knowles cannot predict whether and when these other conditions
will be satisfied. It cannot be assured that the conditions to the offer or the merger will be met or waived, that the
necessary approvals will be obtained, or that Knowles will be able to successfully consummate the offer and the

merger as currently contemplated under the merger agreement or at all. In addition, the merger agreement places a
variety of restrictions and constraints on the conduct of Audience s business prior to the completion of the merger or
the termination of the merger agreement.

Failure to complete the offer and the merger would prevent Knowles and Audience from realizing the anticipated
benefits of the transaction. Each company would also remain liable for significant transaction costs, including legal,
accounting and financial advisory fees. Any delay in completing the offer and the merger may significantly reduce the
synergies and other benefits that Knowles expects to achieve if it successfully consummates the offer and the merger
within the expected timeframe and integrates the businesses.

In addition, the market price of each company s common stock may reflect various market assumptions as to whether
and when the offer and the merger will be completed. Consequently, the failure to complete, or any delay in, the
consummation of the offer and the merger could result in a significant change in the market price of Knowles or
Audience common stock.
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Consummation of the offer may adversely affect the liquidity of the shares of Audience common stock not tendered
in the offer.

If the offer is completed but less than all of the shares of Audience common stock are tendered in the offer, the
number of Audience stockholders and the number of shares of Audience common stock publicly held will be greatly
reduced. As a result, the closing of the offer could adversely affect the liquidity and market value of the remaining
shares of Audience common stock held by the public.

Executive officers and directors of Audience have potential conflicts of interest in the transaction.

When you consider the recommendation of the Audience board of directors that Audience stockholders tender their
shares in the offer, you should be aware that some of Audience s officers and directors may have interests in the
transaction that are different from, or in addition to, yours. These interests are described more fully in the section
entitled Interests of Certain Persons in the Transaction on page 72 of this prospectus/offer to exchange. As a result of
these other interests, these directors and officers may support a transaction that other Audience stockholders do not
view favorably.

Audience stockholders will have a reduced ownership and voting interest in the combined company.

After consummation of the merger, Audience stockholders will own approximately 4% of the outstanding shares of
Knowles common stock based upon the number of outstanding shares of Audience common stock and Knowles
common stock on May 15, 2015, disregarding stock options, restricted stock units and other rights to acquire shares
that may be issued by Knowles or Audience pursuant to any employee stock plan. Consequently, Audience
stockholders will not be able to exercise as much influence over the management and policies of the combined
company as they currently exercise over Knowles.

Because the value of the Knowles common stock issuable in the offer and the merger is subject to a collar, the
value of the shares of Knowles common stock to be received by the Audience stockholders in connection with the
offer and the merger may not fully reflect the value of Knowles common stock at the time of the closing of such
transactions.

The stock portion of the consideration issuable in the offer and the merger is calculated by reference to the volume
weighted average of the sale prices for Knowles common stock as reported on the New York Stock Exchange for each
of the 10 consecutive trading days ending on and including the second trading day prior to the final expiration date of
the offer (the closing date average price ). Notwithstanding the foregoing, the closing date average price shall be no
greater than $23.35 and no less than $18.16. As a result of such collar, the number of shares of Knowles common
stock received in the offer and the merger may not fully reflect the value of Knowles common stock.

Changes in stock price may result from a variety of factors, including, among others, general market and economic
conditions, changes in Knowles business, operations and prospects, market assessment of the likelihood that the offer
and the merger will be completed as anticipated or at all and regulatory considerations. Many of these factors are
beyond Knowles control. As a result of any such changes in stock price, the market value of the shares of Knowles
common stock that the Audience stockholders will receive at the time that the offer or the merger is completed could
vary significantly from the value of such shares immediately prior to the public announcement of the offer and the
merger, on the date of this prospectus/offer to exchange or on the date on which Audience stockholders actually
receive shares of Knowles common stock. For example, based on the volume weighted average sale prices for
Knowles common stock as reported on the New York Stock Exchange for each of the 10 consecutive trading days
ending on and including April 29, 2015 (the last trading day before the public announcement of the offer and the
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merger) through May 15, 2015 (the latest practicable date before the commencement of the offer), the stock portion of
the consideration represented a market value ranging from a low of $2.55 to a high of $2.68. Accordingly, as of the
date of this prospectus/offer to exchange, Audience stockholders will not know, or be able to calculate, the exact
market value of the consideration that the Audience stockholders will receive upon consummation of the offer or the
merger.
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The ability to complete the offer and the merger is subject to the receipt of consents and approvals from
government entities, which may impose conditions that could have an adverse effect on Knowles, Audience or the
combined company or could cause either party to abandon the offer or the merger.

Consummation of the offer and the merger is conditioned upon, among other things, the receipt of certain regulatory
and antitrust approvals or expiration or termination of waiting periods applicable to the transaction. In deciding
whether to grant regulatory or antitrust approvals or to terminate or allow waiting periods to expire, the relevant
governmental entities will consider the effect of the offer and the merger on competition within their relevant
jurisdictions. The relevant governmental entities may condition their approval of the offer and the merger on Knowles
or Audience s agreement to various requirements, limitations or costs, or require divestitures or place restrictions on
the conduct of Knowles business following the offer or the merger. If Knowles and Audience agree to these
requirements, limitations, costs, divestitures or restrictions, the ability to realize the anticipated benefits of the
acquisition may be impaired. Neither Knowles nor Audience can provide any assurance that either company will
obtain the necessary approvals or that any of the requirements, limitations, costs, divestitures or restrictions to which
they agree will not have a material adverse effect on Knowles following the offer and the merger. In addition, these
requirements, limitations, costs, divestitures or restrictions may result in the delay or abandonment of the offer and the
merger. See The Offer Regulatory Matters beginning on page 64 and The Offer Conditions to the Offer beginning on
page 62.

The offer and the merger may not be accretive and may cause dilution to the combined company s earnings per
share, which may negatively affect the price of Knowles common stock following consummation of the offer and
the merger.

Knowles currently anticipates that the offer and the merger will be significantly dilutive to the earnings per share of
the combined company in the near term, which may negatively affect the price of Knowles common stock following
the consummation of the offer and the merger. Although Knowles currently expects certain synergies to be realized
resulting in accretion to the combined company s results by the fourth quarter of 2016, this expectation is based on
preliminary estimates and assumptions and could materially change due to additional transaction-related costs, the
failure to realize any or all of the benefits expected in the transaction or other factors beyond the control of Knowles
and Audience. All of these factors could delay, decrease or eliminate the expected accretive effect of the offer and the
merger. Prolonged dilution to the combined company s earnings per share could materially negatively affect the price
of the Knowles common stock.

Loss of key personnel could have a material adverse effect on the business and results of operations of Knowles
after the offer and the merger.

The success of Knowles after the offer and the merger, if completed, will depend in part upon its ability to retain key
employees of both companies. Competition for qualified personnel can be intense. In addition, key employees may
depart because of issues relating to the uncertainty or difficulty of integration or a desire not to remain with Knowles.
Accordingly, Knowles may not be able to retain key employees following the offer and the merger. Loss of key
personnel could have a material adverse effect on the business and operations of Knowles after the consummation of
the offer and the merger.

The unaudited pro forma financial statements are presented for illustrative purposes only and should not be viewed
as a forecast of Knowles financial condition or results of operations following the offer and the merger.

The unaudited pro forma financial statements contained in this prospectus/offer to exchange are presented for
illustrative purposes only and are not an indication of Knowles financial condition or results of operations following

Table of Contents 56



Edgar Filing: Knowles Corp - Form 424B3

the consummation of the offer and the merger for several reasons. The unaudited pro forma financial statements have
been derived from the historical financial statements of Knowles and Audience (on a stand-alone

18

Table of Contents 57



Edgar Filing: Knowles Corp - Form 424B3

Table of Conten

basis) and certain adjustments and assumptions have been made regarding Knowles after giving effect to the offer and
the merger. The information upon which these adjustments and assumptions have been made is preliminary, and these
kinds of adjustments and assumptions are difficult to make with complete accuracy. Moreover, the unaudited pro
forma financial statements do not reflect all costs that are expected to be incurred or savings to be achieved by
Knowles and Audience in connection with the offer and the merger. For example, neither the impact of any
incremental costs incurred in integrating the two companies, nor any potential cost savings is reflected in the
unaudited pro forma financial statements. As a result, the actual financial condition and results of operations of
Knowles following the offer and the merger will likely not be consistent with, or evident from, these unaudited pro
forma financial statements.

In addition, the assumptions used in preparing the unaudited pro forma financial information may not prove to be
accurate, and other factors may affect Knowles financial condition or results of operations following the offer and the
merger. Therefore, stockholders of Audience should not place undue reliance on the pro forma financial statements
when deciding whether to tender their shares of Audience common stock in the offer. See Unaudited Pro Forma
Condensed Combined Financial Statements beginning on page 96.

Lawsuits have been filed against Audience, the members of its board of directors, Knowles and Purchaser
challenging the proposed offer and the merger, and an adverse judgment in any such lawsuit may prevent the offer
Jfrom being consummated or the merger from becoming effective or from being consummated or becoming effective
within the expected timeframe, and may result in costs to Audience and Knowles.

As described under The Offer Certain Legal Proceedings on page 65, Audience, the members of its board of directors,
Knowles and Purchaser are named as defendants in purported stockholder class action lawsuits brought by several
individual Audience stockholders as plaintiffs seeking, among other things, to enjoin the offer and the merger on the
grounds that Audience s directors allegedly breached their fiduciary duties by engaging in an allegedly unfair
negotiation process and agreeing to an allegedly unfair acquisition price. One of the conditions to the consummation

of the offer is that no court of competent jurisdiction shall have issued any temporary, preliminary or permanent
injunction or other order that prevents the consummation of the offer. Consequently, if any of the plaintiffs is

successful in obtaining an injunction prohibiting the parties from consummating the offer on the agreed-upon terms,

the injunction may prevent consummation of the offer and the merger in the expected timeframe, or at all.

Audience has obligations under certain circumstances to hold harmless and indemnify each of the defendant directors
against judgments, fines, settlements and expenses related to claims against such directors and otherwise to the fullest
extent permitted under Delaware law and Audience s bylaws and certificate of incorporation and their indemnification
agreements. Such obligations may apply to the lawsuits. Knowles, Purchaser and Audience believe that the plaintiff s
allegations are without merit. However, there can be no assurance that Audience and the other defendants in these
lawsuits will be successful in their defenses. An unfavorable outcome in any of the lawsuits could prevent or delay the
consummation of the offer and the merger and result in substantial costs to Audience or Knowles or both.

Sales of substantial amounts of Knowles common stock in the open market by former Audience stockholders could
depress Knowles stock price.

Other than shares held by persons who will be affiliates of Knowles after the offer and the merger, if any, shares of
Knowles common stock that are issued to stockholders of Audience, including those shares issued upon the exercise
of outstanding stock options or restricted stock units, will be freely tradable without restrictions or further registration
under the Securities Act.
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As of May 15, 2015, Knowles had approximately 85.1 million shares of common stock outstanding and approximately
4.8 million shares of common stock subject to outstanding stock options, restricted stock units and stock-settled stock
appreciation rights. Knowles currently expects that it may issue approximately 3.3 million shares of Knowles common
stock in connection with the offer and the merger. In addition, upon consummation
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of the offer and the merger, Knowles will assume outstanding stock options and restricted stock units issued under
Audience equity incentive plans that are held by employees of Audience who will continue their employment with
Knowles following the merger.

If the offer and the merger are completed and if Audience s stockholders sell substantial amounts of Knowles common
stock in the public market following consummation of the offer and the merger, including shares issued upon the
exercise of outstanding stock options or restricted stock units, the market price of Knowles common stock may
decrease.

The market price of Knowles common stock after consummation of the offer and the merger may be affected by
factors different from those affecting the market price of Knowles common stock or of Audience common stock
before consummation of the offer and the merger.

When the offer and the merger are complete, Audience stockholders will become Knowles stockholders. The results
of operations of Knowles, as well as the trading price of Knowles common stock, after consummation of the offer and
the merger may be affected by factors different from those currently affecting Knowles or Audience s results of
operations and the trading price of Knowles or Audience common stock. For a discussion of the businesses of
Knowles and Audience and of certain factors to consider in connection with those businesses, see the documents
incorporated by reference into this prospectus/offer to exchange and referred to under Incorporation of Documents by
Reference beginning on page 117.

The shares of Knowles common stock to be received by Audience stockholders as consideration will have different
rights from the shares of Audience common stock.

Upon receipt of shares of Knowles common stock in the offer and the merger, Audience stockholders will become
Knowles stockholders and their rights as stockholders will be governed by the certificate of incorporation and bylaws
of Knowles. Certain of the rights associated with shares of Audience common stock are different from the rights
associated with shares of Knowles common stock. See the section entitled Comparison of Rights of Knowles
Stockholders and Audience Stockholders, beginning on page 109 of this prospectus/offer to exchange, for a discussion
of these different rights.

Audience stockholders who participate in the offer will be forfeiting all rights with respect to their shares of
Audience common stock other than the right to receive the offer consideration, including the right to participate in
any earnings or future growth of Audience.

Stockholders of Audience whose shares of Audience common stock are tendered and accepted for exchange in the
offer will cease to have any equity interest in Audience and will not participate in its earnings or any future growth
(except indirectly through ownership of Knowles common stock received in the offer). In addition, by tendering
shares in the offer, such stockholders will forfeit their appraisal rights, if any, with respect to such shares under
applicable law in connection with the subsequent short-form merger. Holders of Audience shares who perfect their
appraisal rights under applicable law could realize a higher value for their shares than the consideration payable in the
offer and the merger.

Other Risks Related to Knowles and Audience
In addition to the foregoing risks, Knowles and Audience are, and will continue to be, subject to risks described in
(i) Knowles Annual Report on Form 10-K for the year ended December 31, 2014, and all Annual Reports on Form

10-K and Quarterly Reports on Form 10-Q filed thereafter, in the case of Knowles, and (ii) Audience s Annual Report
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on Form 10-K for the year ended December 31, 2014, Audience s Quarterly Report on Form 10-Q for the quarter
ended March 31, 2015 and all Annual Reports on Form 10-K and all Quarterly Reports on Form 10-Q filed thereafter,
in the case of Audience. All such reports are or will be filed with the SEC and are incorporated by reference into this
prospectus/offer to exchange. See  Where You Can Find Additional Information beginning on page 120.

20

Table of Contents 61



Edgar Filing: Knowles Corp - Form 424B3

Table of Conten

BACKGROUND OF THE TRANSACTION

The Audience board of directors, with input from senior management, regularly reviews and evaluates Audience s
business, strategic plans, performance and prospects with the goal of maximizing stockholder value. As part of this
evaluation, the Audience board of directors and certain members of senior management also evaluate various potential
strategic alternatives involving possible acquisitions or business combinations that could complement and enhance
Audience s competitive strengths and strategic positions, as well as regularly consider Audience s prospects as an
independent company. This ongoing strategic assessment led to Audience s acquisition of Sensor Platforms, Inc. on
July 11, 2014, enabling Audience to add motion sensing technology to its voice and audio product solutions. In
addition, Knowles continually evaluates strategic alternatives in connection with its review of strategy and growth
Initiatives.

In the spring of 2014, another company in the semiconductor industry (which Audience refers to as Company A)
approached Audience in connection with a possible business combination, and Audience and Company A engaged in
preliminary discussions. No proposal was ultimately submitted by Company A during the spring of 2014.

In July 2014, Audience s largest customer, representing approximately 73% of sales for the first half of 2014,
preannounced negative financial results for the second quarter of 2014 and its business outlook for the third quarter of
2014. As aresult, on July 31, 2014, during Audience s earnings call for the second quarter of 2014, the business
outlook Audience provided for the third quarter of 2014 was materially lower than street estimates/consensus.
Audience s stock price declined approximately 16% to $8.05 at the end of the following trading day.

At a regularly scheduled meeting of the Audience board of directors held on August 20, 2014, Audience s directors,
including Audience s President and Chief Executive Officer, Peter Santos, reviewed and discussed market activity,
management s revenue projections and expense reductions following an abrupt reduction in forecasted purchases by
Audience s largest customer. In addition, the board of directors reviewed strategic alternatives and market
opportunities. After further discussion, the board of directors recommended that Audience focus on executing
management s standalone business plan, but also to continue to consider potential strategic alternatives.

In September 2014, Company A s Chief Executive Officer invited Mr. Santos and George Pavlov, a member of the
Audience board of directors, to join Company A s Chief Executive Officer and Vice President of Marketing to discuss
Company A s continued interest in Audience. Mr. Santos communicated Company A s invitation to Mr. Pavlov and
Patrick Scaglia, the members of the Technology Committee of the Audience board of directors (the Technology
Committee ). Mr. Scaglia is the chairman of the Technology Committee.

On October 2, 2014, Company A executed a confidentiality and standstill agreement with Audience in order to
facilitate further discussions and negotiations between the parties.

On October 13, 2014, Mr. Santos met with Company A s Chief Executive Officer to discuss Company A s interest in a
potential transaction with Audience.

On October 14, 2014, the Audience board of directors held a meeting. Also in attendance were members of Audience s
senior management team and a representative of Wilson Sonsini Goodrich & Rosati P.C. ( WSGR ), Audience s outside
legal counsel. Among other things, the board of directors discussed, with input from management, the earnings

forecast for the third quarter of 2014, the outlook for the fourth quarter of 2014, and the impact of continued

reductions in orders placed by Audience s largest customer. In addition, the board of directors discussed Mr. Santos
meeting with Company A s Chief Executive Officer and Audience s strategic outlook, including, among other things,
market conditions, opportunities and risks for Audience.
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In October 2014, Audience s largest customer, representing approximately 74% of sales for the first three quarters of
2014, preannounced negative financial results for the third quarter of 2014 and an uncertain business outlook for the
fourth quarter of 2014. As a result, on October 30, 2014, during Audience s earnings call for the third quarter of 2014,
the business outlook Audience provided for the fourth quarter of 2014 was again materially lower than street
estimates/consensus. Audience s stock price declined approximately 37% to $3.73 at the end of the following trading
day.

On November 5, 2014, the Technology Committee held a telephonic meeting. Also in attendance were members of
Audience s senior management team. Management provided an analysis of Audience s strengths and opportunities as
well as challenges facing the company and the current competitive landscape. Among other things, the Technology
Committee discussed Audience s recent revenue decline and current efforts and future plans to address its causes. In
addition, the Technology Committee recommended to the Audience board of directors that representatives of
Deutsche Bank Securities Inc. ( Deutsche Bank ), which was familiar with Audience from having had acted as joint
bookrunner in connection with Audience s initial public offering, discuss Audience s strategic options at the next
meeting of the board of directors.

On November 10, 2014, Mr. Santos held a telephone call with Company A s Chief Executive Officer to discuss
feedback from the parties prior meeting. Company A s Chief Executive Officer informed Mr. Santos that, while
Company A remained interested in Audience, it was not in a position to proceed with a potential transaction due to
Company A s concerns about its ability to absorb costs.

On November 13, 2014, the Audience board of directors held a regularly scheduled meeting. Also in attendance were
members of Audience s senior management team and representatives of Deutsche Bank and WSGR. Senior
management and the Compensation Committee of the Audience board of directors reported on increased attrition
among key technical talent and the retention programs that had been put in place to address the attrition. As
recommended by the Technology Committee and in light of the continued oversight by the board of directors of
Audience s long-term strategic plans, the board of directors invited representatives of Deutsche Bank to discuss
proposed strategic plans and alternatives for Audience with the members of the board of directors. Among other
things, representatives of Deutsche Bank reviewed with the board of directors various potential strategic alternatives
which might be available to Audience, including remaining independent, acquiring other businesses, entering into
strategic partnerships, and selling the company.

On December 2, 2014, the trading price of Audience s stock declined to a closing price of $3.32 per share, the lowest
closing price since Audience s initial public offering.

On December 8, 2014, at the invitation of a representative of another potential strategic partner (which Audience
refers to as Company B), Mr. Santos met with Company B s Chief Executive Officer in Palo Alto, California during
which Company B s Chief Executive Officer suggested the possibility of a potential business combination.

On December 16, 2014, at the invitation of Jeff Niew, Knowles President and Chief Executive Officer, Mr. Santos
met with Mr. Niew in East Palo Alto, California during which Mr. Niew suggested the possibility of a potential
business combination. This was the first discussion between the parties on this topic and no price or deal terms were
discussed.

Also on December 16, 2014, at the direction of the Audience board of directors, the Technology Committee met to
discuss the selection of an investment bank to help advise the board of directors and senior management on a potential
strategic alternative process. With input from management, the Technology Committee reviewed those investment
banks with whom Audience had preexisting relationships (including Deutsche Bank) along with other potential
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candidates. The Technology Committee also discussed various relationships that each of the investment banking firms
had which might create potential conflicts of interest. After discussion, the Technology Committee recommended that
the board of directors retain Deutsche Bank as its financial advisor in light of Deutsche Bank s in-depth understanding
of Audience, subject to the board s evaluation of any conflicts Deutsche Bank may have.
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On December 17, 2014, the Audience board of directors held a telephonic meeting during which members of

Audience s senior management presented management s 2015 annual operating plan, which included management s
projected revenue of $130 million for the year ended December 31, 2015. Active employee attrition was identified by
senior management as one of the top risks to achievement of the 2015 plan. After discussion, the board of directors
approved the annual operating plan. In addition, the board of directors discussed the proposed formal retention of
Deutsche Bank to serve as Audience s financial advisor in connection with the ongoing consideration by the board of
directors of possible strategic alternatives. The recommendation of the Technology Committee was noted, and the
board of directors discussed potential conflicts of Deutsche Bank and other potential advisors, including recent past
work done for potential strategic partners. Following such discussion, the board of directors determined that Deutsche
Bank did not have potential conflicts that would prevent it from effectively advising Audience. Accordingly, the board
of directors resolved to formally engage Deutsche Bank to serve as Audience s financial advisor in connection with the
ongoing consideration by the board of directors of possible strategic alternatives due to Deutsche Bank s knowledge of
Audience and industry, its qualifications, and balancing the risk of potential leaks involved in interviewing other
advisors. Furthermore, after discussion of the various alternative approaches to managing a strategic process, the

board of directors authorized the Technology Committee to supervise the investigation of strategic alternatives. In
addition, the board of directors expanded the Technology Committee to include Rich Geruson in addition to Messrs.
Pavlov and Scaglia.

On December 18, 2014, the Technology Committee met with members of Audience s senior management and
representatives of Deutsche Bank to discuss Mr. Niew s suggestion that Audience and Knowles explore a business
combination and Audience s response thereto.

Also on December 18, 2014, the Knowles board of directors met and was briefed regarding the possibility of Knowles
undertaking a preliminary evaluation of Audience. During the meeting, the Knowles board of directors formally
resolved to retain JPMorgan Chase & Co. ( JPMorgan ) as financial advisor in connection with such evaluation, and
authorized management to engage additional advisors in connection with its evaluation of Audience. The board of
directors also authorized management to engage in preliminary due diligence of Audience and negotiate with
Audience regarding a potential acquisition transaction.

On December 23, 2014, Mr. Santos held a telephone call with Mr. Niew to provide affirmative feedback from the
Technology Committee on Mr. Niew s suggestion that Audience and Knowles explore a business combination.

On January 6, 2015, Audience signed an engagement letter with Deutsche Bank pursuant to which Audience engaged
Deutsche Bank in connection with the exploration of potential strategic alternatives.

On January 7, 2015, Knowles executed a confidentiality and standstill agreement with Audience in order to facilitate
further discussions and negotiations between the parties.

On January 8, 2015, Knowles formally engaged JPMorgan in connection with its evaluation of Audience.

On January 9, 2015, Mr. Santos, Kevin Palatnik, Audience s Chief Financial Officer, and Edgar Auslander, Audience s
Vice President of Business Development and Marketing, met at the Westin San Francisco Airport Hotel in Millbrae,
California with Mr. Niew, Alexis Bernard, Knowles Chief Technology Officer, and Paul Dickinson, Knowles Senior
Vice President of Corporate Development, to discuss Audience s business strategy, products and business plans. In
addition, the Audience representatives provided the Knowles representatives with Audience s management projections,
which included projected revenue of $130 million for the year ended December 31, 2015. At this meeting, members of
Knowles senior management team reaffirmed Knowles interest in a potential business combination with Audience.
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companies on this list comprised potential strategic partners that Audience s senior management believed, with input
from representatives of Deutsche Bank, could have a strategic interest in Audience s business, focusing in particular on
selected handset vendors and other semiconductor vendors relevant to the wireless ecosystem. Prospective private
equity acquirers, however, were judged unlikely to be interested in light of Audience s financial profile and were,
therefore, eliminated from further consideration.

Between January 13, 2015 and January 23, 2015, the Technology Committee met several times telephonically to
review and discuss management s financial projections, the list of potential strategic partners, and the costs, benefits
and timing of starting a formal process to solicit interest in a potential strategic transaction.

On January 21, 2015, Mr. Dickinson and Mr. Palatnik met to discuss the financial statements and financial outlook of
Audience as part of the evaluation by Knowles of a potential strategic transaction with Audience.

On January 26, 2015, Knowles submitted a nonbinding indication of interest to acquire Audience for $6.50 per share
in cash.

On January 28, 2015, at a telephonic meeting of the Technology Committee, in which Mr. Mohan Gyani, a member
and the chairman of the Audience board of directors, members of Audience s senior management and a representative
of WSGR attended, representatives of Deutsche Bank reviewed the terms of the nonbinding indication of interest
Audience had received from Knowles and discussed related financial information relating to the proposal with the
Technology Committee. Following discussion with representatives of Deutsche Bank, the Technology Committee
recommended that Audience should reject Knowles initial proposal but communicate Audience s desire to engage with
Knowles and offer to provide additional information in order to encourage Knowles to increase its offer price. The
Technology Committee and the other members of the board of directors present at the meeting then discussed the list
of other potential bidders. After discussion, the members of the Technology Committee and other members of the
board of directors present instructed Deutsche Bank to immediately contact other potential bidders and informally
gauge potential interest in engaging in a strategic transaction with Audience.

On January 29, 2015, Mr. Santos held a telephone call with Mr. Niew to discuss the response of the Technology
Committee to Knowles indication of interest.

Also on January 29, 2015, Mr. Santos held a telephone call with a member of the senior management of one of the
parties identified by Audience management, with input from representatives of Deutsche Bank, as having a potential
strategic interest in Audience s business (which Audience refers to as Company C). During this call, Mr. Santos
advised Company C, with whom Audience had a preexisting business relationship, that Audience had received a
nonbinding indication of interest from another company and wished to explore Company C s strategic interest in
Audience.

Also on January 29, 2015, representatives of Deutsche Bank began contacting 22 additional potential bidders as
directed by the Technology Committee (including Company A and Company C) to inquire about their interest in a
potential acquisition of, or strategic combination with, Audience. Of the companies contacted, 17 indicated they had
no interest in pursuing discussions of a potential acquisition of, or other business combination with, Audience.
Knowles and the remaining five companies, including Company A, Company C and three others (which Audience
refers to as Companies D, E and F), expressed general interest in Audience. Of those six companies, two companies,
in addition to Company A and Knowles, executed confidentiality and standstill agreements with Audience: Company
D on February 2, 2015 and Company E on February 9, 2015. In addition, on February 17, 2015, Audience entered into
a confidentiality agreement with Company C that did not contain standstill provisions. Because Company C objected
to the inclusion of such provisions, Audience agreed to the confidentiality agreement without standstill provisions in
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any subsequent confidentiality agreement, Audience intended to renegotiate the confidentiality agreement to include
standstill provisions if discussions progressed between the companies.
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On February 3, 2015, Mr. Santos held a telephone call with Company A s Chief Executive Officer who expressed
interest in reevaluating Audience in light of the ongoing formal sales process despite the fact that Company A had
previously declined to pursue discussion of a business combination.

On February 4, 2015, the Audience board of directors held a telephonic meeting. Also in attendance were senior
management of Audience and representatives of Deutsche Bank and WSGR. At the meeting, a representative of
Deutsche Bank reviewed financial information relating to Knowles proposal and discussed Audience s options for
moving forward with a process to solicit interest in a potential strategic transaction, including process timing. The
Deutsche Bank representative also reviewed with the board of directors the efforts of Audience s senior management
and Deutsche Bank to solicit interest from other potential strategic partners, including responses received to date.

After discussion, the board of directors concurred with the Technology Committee s response to Knowles proposal and
expression of a willingness to continue to engage Knowles in negotiations in order to encourage Knowles to increase

its offer price.

On February 6, 2015, the Knowles board of directors held a meeting at which the board was briefed on the status of
negotiations with Audience, including with respect to an initial indication of interest provided by Knowles.

On February 9, 2015, representatives of Audience s senior management held a management meeting with Company D
at Audience s offices in Mountain View, California, with representatives of Deutsche Bank in attendance.

On February 10, 2015, representatives of Audience s senior management held management meetings with Company A
and Company E at WSGR s offices in Palo Alto, California, with representatives of Deutsche Bank in attendance.
During these meetings, Audience s management provided to Company A and Company E Audience s management
projections, which included revised projected revenue of $125 million for the year ended December 31, 2015.

On February 11, 2015, Messrs. Santos and Palatnik, along with a representative of Deutsche Bank, had a meeting in
Chicago, Illinois with members of Knowles senior management team, including Messrs. Niew, Bernard and
Dickinson, and a representative of JPMorgan, Knowles financial advisor. Among other things, Audience presented
additional information on a variety of topics, including products, lab technology, intellectual property and financial
synergies. At the conclusion of this meeting, the parties agreed to hold further discussions with a focus on Audience s
revenue projections and employee retention.

In mid-February 2015, a representative of Company F notified a representative of Deutsche Bank that Company F was
no longer interested in pursuing a transaction with Audience because of lack of business unit support.

On February 15, 2015, a representative of Company D notified a representative of Deutsche Bank that Company D
was no longer interested in pursuing a transaction with Audience because of concerns about Audience s operating
losses, limited revenue visibility and highly competitive market.

On February 17, 2015, the Technology Committee held a telephonic meeting. Also in attendance were Messrs. Gyani,
Santos, Palatnik and Factor and representatives of Deutsche Bank and WSGR. During this meeting, the Deutsche
Bank representative reported on recent meetings with Knowles, including areas of concern Knowles had indicated as
areas of focus for its due diligence. The Deutsche Bank representative and Mr. Santos also updated the Technology
Committee on communications with other potential strategic partners.

Also on February 17, 2015, following the Technology Committee meeting, Knowles reaffirmed its interest in

Audience and submitted a revised nonbinding indication of interest, increasing its proposed purchase price to $6.75
per share and, for the first time, proposed that the purchase price be paid equally in cash and Knowles common stock.
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Also on February 17, 2015, Messrs. Santos and Palatnik held a management conference call with Company C, with
representatives of Deutsche Bank in attendance.

Also on February 17, 2015, representatives of Deutsche Bank sent a letter to Company E inviting it to submit a written
indication of interest for the acquisition of Audience by February 23, 2015.

On February 18, 2015, representatives of Deutsche Bank distributed letters to Company A and Company C, the other
remaining potential strategic acquirors who had entered into confidentiality agreements and participated in
management presentation sessions with Audience and who continued to show interest in a potential transaction with
Audience, inviting each of those parties to submit a written indication of interest for the acquisition of Audience by
February 26, 2015.

Also on February 18, 2015, Mr. Santos telephoned Mr. Niew to discuss Knowles revised proposal.

On February 20, 2015, Company B s Chief Executive Officer telephoned Mr. Santos to discuss Company B s interest in
putting forth a proposal for a combination of the companies.

Also on February 20, 2015, the Technology Committee held a telephonic meeting. Also present were Messrs. Gyani,
Santos, Palatnik and Factor and representatives of Deutsche Bank and WSGR. The Deutsche Bank representative
provided an update on the status of the strategic process and discussed certain financial information relating to
Knowles revised indication of interest.

On February 21, 2015, another potential strategic partner (which Audience refers to as Company G) made an
unsolicited inquiry to Deutsche Bank, requesting participation in the process.

On February 23, 2015, the Audience board of directors held a telephonic meeting. With input from Audience s senior
management team, the board of directors discussed a response to Knowles revised proposal. During this discussion, it
was noted that Knowles proposal of $6.75 per share did not include a fixed-stock component, which generated the risk
to Audience s stockholders of receiving reduced consideration in the proposed transaction if the price of Knowles
common stock declined between the signing of a definitive agreement and the closing of the proposed transaction. In
addition, at that time, management and the board of directors had not yet anticipated the significant additional declines
in orders from Audience s largest customer, which would lead to further downward revisions in management s
forecasts and a reassessment of Audience s future prospects. After such discussion, the board of directors determined
to submit to Knowles a counterproposal at $7.25 per share with a fixed-value stock component.

Also on February 23, 2015, representatives of Audience s senior management held a follow-up due diligence session
with representatives of Company A s management at WSGR s offices in Palo Alto, California, with representatives of
Deutsche Bank in attendance.

On February 24, 2015, at the direction of the Audience board of directors, Mr. Santos telephoned Mr. Niew and
communicated to him Audience s counterproposal of $7.25 per share with a fixed-value stock component.

On February 25, 2015, Audience received a letter from Company B expressing Company B s interest in exploring an
acquisition of Audience but which did not specify a price or terms.

Also on February 25, 2015, the Audience board of directors held a meeting, with representatives of Deutsche Bank in
attendance, during which members of Audience s senior management team led a discussion on Audience s financial

results for the fourth quarter of 2014 and the status of management s 2015 standalone business plan, including
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milestones and key objectives. Management discussed employee attrition in the first quarter of 2015 and the retention
programs that had been launched to address this. In addition, the Deutsche Bank representative presented an overview
of Company A and discussed the strategic process, including Company B s expression of interest. Following the
meeting of the board of directors, Mr. Santos contacted Company B to request a written indication of interest
containing specific terms.
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Also on February 25, 2015, Company G executed a confidentiality and standstill agreement with Audience in order to
facilitate further discussions and negotiations among the parties.

On February 26, 2015, Company A submitted a written, nonbinding indication of interest with a proposed purchase
price range of $6.10 to $6.75 per share paid equally in cash and stock. Company A was the only party to respond to
Audience s initial bid deadlines with a written proposal. In addition, Company E indicated that it was not yet able to
submit a written indication of interest but was working internally to do so.

Also on February 26, 2015, Mr. Santos held a telephone call with Mr. Niew to provide feedback from the Audience
board of directors on Knowles proposal submitted to Audience on February 17, 2015.

During the evening of February 26, 2015, representatives of JPMorgan and Deutsche Bank spoke by telephone.
During the conversation, the representatives of JPMorgan indicated that Knowles would increase its proposed
purchase price to $7.00 per share paid equally in cash and Knowles common stock. With respect to the stock
component, Knowles would provide for a fixed-stock value of $3.50 per share so long as Knowles stock remained
within a range that was 7.5% above or below the price at announcement.

On February 27, 2015, representatives of Audience s senior management held a management meeting with Company
G in Santa Clara, California, with a representative of Deutsche Bank in attendance.

On March 3, 2015, a representative of Company G contacted a representative of Deutsche Bank to indicate that
Company G planned on submitting a nonbinding indication of interest.

Between March 5, 2015 and March 20, 2015, members of Audience s management team held due diligence sessions,
both telephonically and in person at WSGR s offices in Palo Alto, California, with members of Knowles management
team.

On March 6, 2015, following discussion between Messrs. Santos and Niew, Knowles delivered to Audience a revised
written indication of interest with a proposed purchase price of $7.00 per share paid equally in cash and Knowles
common stock, including a fixed-stock value of $3.50 per share so long as Knowles stock remained within a range
that was 12.5% above or below the price at announcement measured on a ten day trading average.

Also on March 6, 2015, Messrs. Santos and Niew spoke on the telephone to discuss employee and due diligence
matters, and Audience granted Knowles access to a dataroom to facilitate ongoing due diligence of Audience.

On March 7, 2015, Company G notified a representative of Deutsche Bank that it was no longer interested in pursuing
a transaction with Audience because it determined Audience was not a strategic fit.

On March 9, 2015, the Technology Committee held a telephonic meeting. Also present at this meeting were Messrs.
Santos, Palatnik and Factor and representatives of Deutsche Bank and WSGR. The Deutsche Bank representative
reported on discussions with other potential bidders, including that Company A did not indicate a willingness to
increase its proposed purchase price but was willing to meet again with Audience management so that additional
information could be shared to enable Company A to reconsider its proposal. Mr. Santos reported on a call during
which Company B expressed interest in learning more about Audience under a confidentiality agreement but was
highly unlikely to have the resources to make a bid in the range of the bids already received. After discussion, it was
decided to provide Company B with a modest amount of information in order to keep Company B as a prospective
bidder but without distracting management time.
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On March 13, 2015, representatives of Audience held a follow-up meeting with Company A during which Audience
provided a supplemental management presentation.

Also on March 13, 2015, Company B s Chief Executive Officer telephoned Mr. Santos to discuss the process of
exchanging information under a confidentiality agreement to be entered into between the parties.
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Also on March 13, 2015, a representative of Company C requested follow-up due diligence.

On March 17, 2015, Company B executed a confidentiality and standstill agreement with Audience in order to
facilitate further discussions and negotiations among the parties, and indicated that it would submit a written
nonbinding indication of interest during the week of March 23, 2015.

On March 18, 2015, Messrs. Santos and Niew held a telephone call to discuss the progress of due diligence and the
timeline to reach a definitive agreement.

Also on March 18, 2015, representatives of Audience s senior management held a follow-up due diligence session with
representatives of Company A s management in San Jose, California, with representatives of Deutsche Bank in
attendance.

Also on March 18, 2015, Mr. Santos held a telephone call with Company B s Chief Executive Officer during which
background information on Audience s projected 2015 financial results was provided.

On March 19, 2015, Company A, after reviewing additional due diligence materials, notified a representative of
Deutsche Bank that any future proposal from Company A would be significantly lower than its initial proposed
purchase price range of $6.10 to $6.75 per share in cash and stock.

On March 20, 2015, at the direction of Audience management, a representative of Deutsche Bank provided follow-up
financial due diligence information to Company C and advised Company C to submit a written indication of interest if
it wished to engage in further due diligence. Company C did not submit a written indication of interest.

On March 23, 2015, the Technology Committee held a telephonic meeting. Also present at this meeting were Barry
Cox, a member of the Audience board of directors, and Mr. Santos and members of Audience s senior management,
Messrs. Palatnik and Factor, and representatives of Deutsche Bank and WSGR. During this meeting, representatives
of Deutsche Bank reported on ongoing discussions with Knowles and the status of Knowles diligence process. The
representatives of Deutsche Bank and Mr. Santos also discussed timing considerations relating to the strategic process,
including the transaction timeline proposed by Knowles. In addition, the Deutsche Bank representative reported to the
Technology Committee Company A s indication that it would significantly reduce its initial bid if Company A
proceeded with a transaction because of a concern with Audience s risk profile and operating losses.

Also on March 23, 2015, Sidley Austin LLP ( Sidley ), Knowles outside legal counsel, delivered a draft definitive
merger agreement to Audience.

On March 24, 2015, Messrs. Santos, Niew and Dickinson met in Woodside, California to discuss the terms of the
definitive agreement. During this meeting, Mr. Santos informed Messrs. Niew and Dickinson that Audience s revised
projected revenue for the year ended December 31, 2015 would be at least 10% lower than management s previous
projection of $130 million.

On March 26, 2015, Company B submitted a nonbinding indication of interest to acquire Audience. The proposal
indicated a price range of $6.50 to $7.50 per share and was subject to Company B s ability to finance the transaction.
At the direction of Audience s management, representatives of Deutsche Bank spoke with representatives of Company
B on March 27 and 28, 2015 to clarify certain information relating to the proposal. In particular, the Deutsche Bank
representative received clarification from Company B regarding Company B s plan to finance an acquisition through a
PIPE (private investment in public equity) financing combined with debt, but that Company B had not yet engaged
with potential financing sources.
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On March 30, 2015, the Technology Committee held a telephonic meeting. Also present at this meeting were Messrs.
Santos, Gyani and Cox, members of Audience s senior management, Messrs. Palatnik and Factor,
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and representatives of Deutsche Bank and WSGR. During this meeting, representatives of Deutsche Bank provided an
update on the strategic process and reported on the nonbinding indication of interest received from Company B on
March 26, 2015, including its analysis of whether Company B would be able to obtain financing in order to
consummate a transaction with Audience (taking into account the clarifications provided by Company B on March 27
and 28, 2015). Following discussion, the Technology Committee determined to continue prioritizing negotiations with
Knowles in light of the uncertainty of the financing terms included in Company B s proposal and instructed Deutsche
Bank to advise Company B that Audience would not move forward on the terms proposed. In addition, Mr. Santos
reported on the status of due diligence with Knowles.

Also on March 30, 2015, WSGR delivered to Sidley a revised draft of the merger agreement. Over the course of the
following week, the parties continued to negotiate the provisions of the merger agreement.

On April 3, 2015, a representative of Deutsche Bank notified Company B that Audience was not willing to move
forward on the terms in Company B s written indication of interest because of the uncertainty and risks associated with
Company B s ability to finance an acquisition.

During the week of April 6, 2015, two Audience officers, Mr. Auslander and Jim Steele, Audience s Vice President of
Engineering, three key engineering employees of Audience, and a key manager of one of Audience s research and
development facilities, received employment offers from Knowles. All such individuals discussed the content of their
offer letters with Knowles during the period of time between receipt and acceptance of the offer letters. Five of the
offer letters were accepted by April 13, 2015, and Mr. Auslander accepted Knowles offer on April 27, 2015. Mr.
Auslander and Dr. Steele were represented by independent outside legal counsel in their negotiations with Knowles,
and such negotiations resulted in changes to the terms of Knowles offers. Audience and Audience counsel were not
involved in any of the negotiations.

On April 7, 2015, Company B delivered a follow-up letter to the Audience board of directors, which continued to
express its interest in acquiring Audience on the same price and terms submitted on March 26, 2015.

On April 8, 2015, Sidley delivered to WSGR a draft of the voting agreement Knowles proposed to be entered into by
Audience s directors, certain members of Audience s senior management, and certain affiliates of Tallwood Venture
Capital, a venture capital firm affiliated with a member of the Audience board of directors.

On April 9, 2015, Mr. Santos telephoned Company B s Chief Executive Officer to discuss Company B s ability to
finance a transaction. Company B suggested that it was confident Company B could finance a transaction via a PIPE
(private investment in public equity) financing combined with debt. Company B noted that it had not explored the
availability of financing from banking or other sources.

Also on April 9, 2015, after several weeks without contact, a representative of Company E notified Deutsche Bank
that it was not yet able to submit an initial nonbinding indication of interest.

On April 10, 2015, the Audience board of directors held a meeting. In attendance were members of Audience s senior
management and representatives from Deutsche Bank and WSGR. At the meeting, the Deutsche Bank representative
provided an update on the strategic process, including recent communications with Company B and various risks
associated with Company B s proposal for financing a proposed transaction. Audience s senior management provided a
preliminary report on financial results for the first quarter of 2015 and the outlook for the year ended December 31,

2015. It was noted that the 2015 forecast had been reduced from $130 million to $105 million based on reductions in

the existing product forecast of Audience s largest customer and the utilization by such customer of an alternative
Audience product with a lower selling price in an upcoming smartphone model, and that this would further increase
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On April 14, 2015, Mr. Santos and representatives of Knowles management met with Audience s largest customer.
During this meeting, the parties discussed the customer s general roadmap and Audience s role in that roadmap.
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On April 15, 2015, the Audience board of directors held a meeting. In attendance were members of Audience s senior
management and representatives from Deutsche Bank and WSGR. Among other things, the board of directors
discussed the ongoing strategic process involving Knowles, including recent meetings among Knowles, Audience and
its largest customer. In addition, the Deutsche Bank representative reviewed with the board of directors certain
financial information relating to the Knowles proposal and the status of ongoing discussions with other potential
strategic acquirors. The board of directors discussed, with representatives of Deutsche Bank, the challenges of
remaining an independent company, including employee attrition (which was discussed in previous meetings of the
board of directors and identified by senior management as one of the top risks to achievement of Audience s 2015
annual operating plan).

On April 16, 2015, Mr. Niew contacted Mr. Santos via telephone to describe a letter that Mr. Niew would soon send.
Shortly thereafter, Mr. Niew sent a letter to Mr. Santos indicating that Knowles was no longer willing to proceed at a
purchase price of $7.00 per share. Knowles indicated that its due diligence revealed that the valuation underlying its
proposed purchase price could no longer be supported based primarily on (i) management s lowered 2015 revenue
forecast (representing nearly a 20% decrease from $130 million down to $105 million), (ii) Knowles belief, based on
information available to it at that time, that 2015 revenue would more likely be $70 to $75 million (representing an
overall reduction of approximately 45% from the management projections initially provided to Knowles), (iii) the
resulting higher cash burn and lower cash balance, resulting in an expected shortfall to the free cash flow forecast
initially provided to Knowles, and (iv) higher than expected costs of retaining key talent. As a result, Knowles
proposed resuming discussions with Audience in May 2015 following the parties quarterly earnings releases.

Later on April 16, 2015, representatives of Audience s senior management and Deutsche Bank held conference calls
with representatives of Knowles senior management to discuss Knowles letter.

On April 17, 2015, the Audience board of directors held a telephonic meeting. In attendance were members of
Audience s senior management and representatives of Deutsche Bank and WSGR. Among other things, the board of
directors discussed the recent developments with Knowles. In addition, the Deutsche Bank representatives reviewed
the history and status of discussions with other potential interested parties. The Audience board of directors also
discussed the recent increase in the market price of Audience common stock. During the two weeks beginning March
30, 2015, the closing price averaged $4.64 per share. From April 14, 2015 through April 16, 2015, the closing price
increased from $4.96 to $6.19 per share.

The board of directors concluded that the sudden price increase did not reflect Audience s business and financial
condition and/or Audience s value. The board of directors was aware of press reports on April 15, 2015 that demand
for the new flagship smartphone sold by Audience s largest customer was projected to be higher than expected, which
may have been a factor in the stock price increase. However, management and the board of directors did not believe
Audience would be the beneficiary of such increased demand. On the contrary, that customer s orders and order
forecasts for Audience products had declined significantly. The board of directors also noted that Audience had not

yet reported its earnings for the three months ended March 31, 2015 and its outlook for the following three months.
The business outlook had worsened substantially since the prior quarter s earnings release, in large part due to the
reduced demand from Audience s largest customer. The board of directors concluded that the earnings release for the
three months ended March 31, 2015, with the reduced outlook for the three months ending June 30, 2015, would be
likely to significantly depress Audience s stock price. Furthermore, the board of directors concluded that the significant
reductions in Audience s forecasted revenues made it unlikely that another acquirer would offer a higher price than the
offer received from Knowles. In addition, the board of directors determined that there was a significant risk that delays
in negotiating a transaction could lead to substantial additional employee attrition, which would create additional
difficulty in negotiating a transaction. As a result, the board of directors discussed potential alternative structures that
could be proposed to Knowles, including a contingent value right structure in which a portion of the cash purchase
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On April 17 and 20, 2015, management of Audience held follow-up due diligence sessions with representatives of
Company E, with representatives of Deutsche Bank in attendance.

On April 18, 2015, representatives of Audience, Knowles, Deutsche Bank, JPMorgan, WSGR and Sidley held
conference calls to discuss Audience s proposal that a portion of the cash purchase price take the form of contingent
value rights tied to the achievement of certain revenue milestones for 2015.

On April 20, 2015, Messrs. Santos and Palatnik held a conference call with representatives of Company B s
management in order to discuss Company B s proposal of $6.50 to $7.50 per share, with a representative of Deutsche
Bank in attendance. Although Company B had not yet received management s latest downwardly revised forecasts for
the second quarter of 2015 and for the year ended December 31, 2015, Audience s management believed the

discussion with Company B would permit Audience and its financial advisor to further understand the financing terms
of Company B s proposal. Accordingly, the parties discussed Company B s proposal to use a PIPE financing to fund an
acquisition, with fundraising conducted under a nondisclosure agreement and the financing being secured at closing.

The Deutsche Bank representative discussed the risks of such an approach. Company B indicated that it would also
consider a transaction with 30% to 35% of the price to be paid in stock and any needed funds raised through a PIPE
financing and/or the issuance of debt.

Also on April 20, 2015, the Technology Committee held a telephonic meeting, in which Messrs. Gyani, Santos,
Palatnik and Factor and representatives of Deutsche Bank and WSGR attended. At the meeting, Mr. Santos reported
on developments regarding a potential transaction with Knowles, including the proposal that the deal consideration
include a contingent value rights component. In addition, a representative of Deutsche Bank reported on discussions
with Company B. The Deutsche Bank representative discussed with the directors a number of risks to a transaction
with Company B, including that Company B would have to persuade potential investors to invest in a highly-dilutive
transaction, that such investors would likely require a substantial discount to Company B s market price, that
depending on price, Company B might be required to obtain stockholder approval for the financing, that the financing
may not be successful, and that if efforts to find investors were unsuccessful, Audience would be forced to announce
that an acquisition agreement had been negotiated and then withdrawn. In addition, the relative illiquidity of Company
B s stock as a result of Company B s comparatively small capitalization rendered any transaction involving stock
unfavorable to Audience s stockholders. Following discussion, the Technology Committee directed management to
communicate to Knowles the need for a revised bid and directed management and Deutsche Bank to pursue further
discussions with other parties.

On April 21, 2015, representatives of Knowles delivered to representatives of Audience a revised proposal for a per
share purchase price of $2.25 in cash and $2.25 in Knowles common stock delivered at closing, plus contingent value
rights of $0.25 to $2.50 per share earned upon Audience s achievement of certain revenue milestones.

Later on April 21, 2015, the Technology Committee held a telephonic meeting, in which Messrs. Santos and Palatnik
and representatives of Deutsche Bank and WSGR attended. At the meeting, Mr. Palatnik reviewed the revised terms
proposed by Knowles and a counter-proposal formulated by management with the assistance of

Deutsche Bank. The Technology Committee discussed pricing and negotiation considerations, including the mix of
cash and stock. In addition, Mr. Santos discussed the outlook for the second quarter of 2015 and the expectation that
guidance for the second quarter of 2015 would be significantly below consensus, increasing cash burn and investor
concerns. After discussion, the Technology Committee authorized management to communicate the counter-proposal
to Knowles.
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As directed by the Technology Committee, during the evening of April 21, 2015, representatives of Audience
communicated to representatives of Knowles a proposal to increase the per share closing consideration to $2.75 in
cash and $2.75 in Knowles common stock, plus contingent value rights of $0.30 to $1.50 per share.

Over the course of the following two days, the parties continued to negotiate the proposed contingent value rights
component of the purchase price. On April 22, 2015, representatives of Knowles delivered to
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representatives of Audience a revised proposal of $2.25 in cash and $2.25 in Knowles common stock with increased
contingent value rights of $0.50 to $2.50 per share. During this timeframe, representatives of Audience and Knowles
also discussed the possibility of a proposal that did not include contingent value rights. The Knowles representatives
emphasized their concerns that Audience s revenue projection for the second quarter of 2015 would be decreased.

Also on April 22, 2015, the Technology Committee held a telephonic meeting, in which Messrs. Santos and Palatnik
and representatives of Deutsche Bank and WSGR attended. The Technology Committee directed members of
management to continue negotiations with Knowles based on the most current revenue projection for the second
quarter of 2014 and identified specific background information needed for the Audience board of directors to make a
final determination with regard to price.

On April 23, 2015, based on the instructions previously received on April 20, 2015, a representative of Deutsche Bank
contacted representatives of Company A and Company E and provided each with an overview of Audience s revised
2015 management forecast. Both Company A and Company E responded that they would take such information under
advisement but that they were not prepared to make any proposal to acquire Audience until after Audience s earnings
release for the first quarter of 2015 scheduled to occur at the end of the month.

On April 24, 2015, representatives of Knowles delivered to representatives of Audience a revised proposal of a total
purchase price of $4.70, with no contingent value rights, which consisted of $2.35 in cash and $2.35 in Knowles
common stock delivered at closing.

Also on April 24, 2015, the Audience board of directors held a telephonic meeting. Also in attendance were Messrs.
Palatnik and Factor and representatives of Deutsche Bank and WSGR. During the meeting, the board of directors
reviewed Audience s current financial and business position, including current and forecasted customer orders from its
largest customer that had significantly decreased during the last several weeks, negatively impacting projections for
the second quarter of 2015 and for the year ended December 31, 2015. The result was a business outlook for the
second quarter of 2015 that was materially lower than market analyst consensus estimates and a reduction in 2015
sales projections from $105 million to $90 million. The impact of this forecast change was an erosion of projected
operating results for the year ended December 31, 2015 as well as to projected cash balances for the year ended
December 31, 2015. The board of directors also discussed the market price of Audience stock and the likely market
response to management s revised financial projections and that the market price would likely decline significantly
once the new revenue outlook was communicated.

In addition, the Audience board of directors discussed the significant risks of remaining independent. The board of
directors reviewed potential plans and risks related to a potential restructuring of Audience s business. The Deutsche
Bank representative discussed that management s plan required raising additional financing if Audience remained
independent and advised the board of directors that such financing, if available, would likely be on unfavorable terms.

During the April 24, 2015 meeting, the Audience board of directors further discussed the revised offer received from
Knowles and the risks of waiting to sign a transaction until after Audience s earnings release scheduled for April 30,
2015. It was noted that the absence of a transaction announcement at Audience s earnings release and the restarting of
a bidding process would increase the risk of employee attrition. The Deutsche Bank representative also updated the
board of directors that Company A indicated it believed Audience s 2015 revenue would be lower than estimated and
that it had concerns with Audience s high operating losses and Company A s ability to absorb such losses. The
representative of WSGR discussed with the board of directors its fiduciary duties under applicable law. After
discussion, the board of directors concluded that completing a transaction with Knowles would better serve the
interests of Audience s stockholders than prolonging the effort to secure other bids, which may or may not have
materialized, in particular on comparable terms.
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As directed by the Audience board of directors, on April 25, 2015, members of Audience s senior management team
continued negotiations with representatives of Knowles. On April 26, 2015, representatives of Knowles and Audience
agreed to a revised proposed purchase price, without a contingent value rights component, of $5.00 per share paid
equally in cash and Knowles common stock so long as Knowles stock remained within a range that was 12.5% above
or below the price at announcement measured on a ten day trading average.

From April 27, 2015 through April 29, 2015, representatives of WSGR and Sidley exchanged drafts of the merger
agreement. During this time, representatives of Audience and Knowles worked to resolve outstanding business and
due diligence issues.

On April 27, 2015, a representative of Deutsche Bank spoke with a representative of Company B and provided
Company B with an overview of Audience s revised forecast for the second quarter of 2015 and for the year ended
December 31, 2015. Company B responded that the information required further diligence, which Company B advised
it could not undertake until late May 2015.

Also on April 27, 2015, the Audit Committee of the Audience board of directors (the Audit Committee ) held a
meeting. Messrs. Pavlov and Geruson and Marvin Burkett (Chairman) are the members of the Audit Committee. Also
present were Mr. Santos and members of Audience s management team and representatives of WSGR and Audience s
external auditors. Among other things, the Audit Committee discussed Audience s financial results for the three
months ended March 31, 2015, including its performance relative to forecast and the business outlook that Audience
had previously provided to investors. The Audit Committee also discussed shipment forecasts of major customers and
management s reduced forecasts for the second quarter of 2015.

Also on April 27, 2015, the Audience board of directors held a meeting. In attendance were members of Audience s
senior management and representatives of Deutsche Bank and WSGR. The board of directors reviewed Audience s
current situation, its revenue forecast, including the impact of recent substantial declines in the forecasted orders from
certain large customers, as well as the company s likely need to obtain additional financing to continue its operations.
The board of directors noted that it was likely that Audience s stock price would decline substantially if Audience
remained independent and discussed other risks of remaining independent. The Deutsche Bank representative

reviewed certain financial information relating to Audience s standalone business, recent stock price developments and
the revised proposed terms of a transaction with Knowles, and provided an update on recent discussions with other
potential acquirors.

On April 28, 2015, a meeting of the Knowles board of directors occurred, at which Knowles senior management and
representatives of JPMorgan and Sidley were present. Senior management briefed the board of directors regarding its
due diligence findings and provided the board with a summary of the merger agreement, and the board was further
briefed regarding valuation, potential synergies of the combined businesses and other financial and legal aspects of the
proposed transaction. Following these discussions, and after consideration, the board of directors adopted the merger
agreement, and authorized officers of Knowles to execute and deliver the merger agreement.

On April 29, 2015, a meeting of the Audience board of directors occurred in which Audience s senior management,
and representatives of Deutsche Bank and WSGR participated. Mr. Santos presented a review of potential benefits and
risks related to the transaction and responded to questions from the directors. Representatives of Deutsche Bank then
reviewed the sale process, reviewed Deutsche Bank s financial analysis of the initial consideration proposed to be paid
in the offer and the merger and rendered an oral opinion, which was subsequently confirmed by delivery of a written
opinion dated April 29, 2015, to the effect that, as of such date, and based upon and subject to the assumptions,
limitations, qualifications and conditions set forth in such opinion, the initial consideration to be paid to holders of
outstanding shares of Audience common stock (excluding Knowles and its affiliates) pursuant to the merger
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such holders. See ~ Opinion of Audience s Financial Advisor. Deutsche Bank s opinion did not address the subsequent
increase in the cash portion of the consideration from $2.50 to $2.51 per share. The WSGR representative then

reviewed the material provisions of the merger agreement and the form of tender and support agreement. Following

all of these discussions, and after consideration, the board of directors determined that the merger agreement was

advisable and in the best interests of Audience and its stockholders, approved and authorized the merger agreement,

and recommended that Audience s stockholders accept the offer and tender their shares of Audience common stock
pursuant to the offer.

Following the approval of the merger agreement by the Knowles board of directors on April 29, 2015, the parties
entered into the merger agreement after the close of business on April 29, 2015.

The parties entry into the merger agreement was announced in a joint press release issued by Knowles and Audience
prior to the opening of trading on the morning of April 30, 2015.

On June 15, 2015, representatives of Knowles senior management notified representatives of Audience s senior
management that Knowles intended to (i) increase the cash portion of the offer consideration to $2.51 per share of
Audience common stock, and (ii) extend the expiration date to 12:00 midnight (one minute after 11:59 p.m.), Eastern
Time, on June 30, 2015.

Audience s Reasons for the Transaction

In evaluating the offer, the merger and the merger agreement, the Audience board of directors consulted with
Audience management and legal and financial advisors. In reaching its decision that the offer and the merger are
advisable, and in reaching its recommendation that stockholders tender their shares of Audience common stock in the
offer and, if required by applicable law, adopt the merger agreement, the Audience board of directors considered a
number of factors, including the following material factors (not necessarily presented in order of relative importance),
which the Audience board of directors viewed as supporting its recommendation:

The Audience board of directors understanding of Audience s business and operations, including business
strategy, competitive position and historical performance, and its current and historical results of operations,
financial prospects and condition, and the perceived risk of continuing as a standalone public company,
including:

The fact that there has been, and continues to be, substantial reductions in Audience s customer orders,
including from Audience s largest customer for the three months ended June 30, 2015.

The fact that Audience has reported substantial declines in revenue, including a 49% reduction in
reported revenue for the three months ended March 31, 2015 over the three months ended March 31,
2014, and a reduction in management s projected revenue of $130 million to $90 million for the year
ended December 31, 2015, leading to increased operating losses and reductions in Audience s projected
cash balances.
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The fact that Audience is not able to forecast with high confidence mid-term and long-term customer
purchases and the resulting revenue.

The Audience board of directors determination that management s projected revenue of $90 million for
the fiscal year ended December 31, 2015 would erode projected operating results for 2015 as well as

the projected cash balances and contribute to material increases in employee attrition in an already
competitive labor market.

The expectation that further reductions in future customer orders as well as significant changes to
strategy that would likely occur as a standalone entity would accelerate loss of key employees.

The Audience board of directors assessment of Audience s ability to achieve its business plan as an
independent enterprise, including Audience s potential need for additional financing and the likelihood
that such financing, if available, would be on unfavorable terms.
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The board of directors view that the increase in the market price of Audience common stock beginning
April 15, 2015 did not reflect Audience s business and financial condition or the intrinsic value of the
business and that the stock price increase would not be sustained once Audience reported its latest
quarterly earnings and business outlook.

The strong likelihood that the price of Audience common stock would come more in line with intrinsic
value following Audience s release of earnings for the three months ended March 31, 2015 and
guidance for the three months ended June 30, 2015, and would trade significantly below $4.00 per
share following the earnings release.

The Audience board of directors view that sustained operating losses and reductions in customer
orders, among other things, may require either additional financing or modification to Audience s
strategy, product direction and expense base, or both, if it were to remain an independent enterprise.

The Audience board of directors understanding of significant limitations on Audience s ability to
effectively pursue potential expansion opportunities into new business lines through acquisitions in
light of recent and ongoing challenges facing Audience, including, but not limited to, declining
revenue and cash reserves, recent reductions in customer orders and employee retention.

The fact that the Audience board of directors conducted a thorough and intensive review of a potential sale
and strategic alternatives, including that:

Deutsche Bank, on behalf of Audience, contacted a total of 22 potential strategic buyers (in addition to
Knowles) in an effort to obtain the best value reasonably available to stockholders.

Of the 22 potential strategic buyers contacted and Knowles, only three parties made proposals to
acquire Audience: Company A (which later retracted its proposal), Company B (whose proposal the
Audience board of directors deemed inferior due to the uncertainty and risks associated with the
financing for Company B s proposal), and Knowles as further described above.

The two other parties that made proposals were well behind Knowles in both process and intensity of
interest, one of which expressed strong concern about the level of operating losses that it would need
to absorb in a transaction with Audience, even at the higher projected revenue levels presented early in
the strategic process.

The risk that prolonging the strategic alternatives process beyond Audience s earnings announcement for the
three months ended March 31, 2015 could have resulted in the loss of a favorable opportunity to successfully
consummate the transaction with Knowles, due to, among other things, the likelihood that circumstances
following the earnings release, including a dramatically reduced share price, news of reduced customer
orders, and speculation about a necessary restructuring would substantially accelerate loss of talent.
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The Audience board of directors belief that the market price of Audience stock would significantly decline
following the public announcement of Audience s earnings for the three months ended March 31, 2015 and
management s business outlook for the three months ended June 30, 2015 and the perceived execution risk
for obtaining the best value reasonably available to Audience s stockholders once Audience s first quarter
earnings and second quarter business outlook were communicated.

The competitive landscape and the dynamics of the market for Audience s products and technology, and the
assessment that other alternatives were not reasonably likely to create greater value for stockholders than the
proposed transaction with Knowles, taking into account execution risk as well as business, competitive,
industry and market risk.

The consideration to be paid to the holders of Audience common stock, including:

The Audience board of directors belief that the initial consideration of $5.00 per share paid in cash and
shares of Knowles common stock (subject to adjustment as described in this prospectus/offer to
exchange and the related letter of transmittal) to be paid to the holders of Audience shares pursuant to
the merger agreement is the best price reasonably attainable for Audience stockholders.
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The fact that the cash component of the consideration in the transaction would provide certainty of
value and liquidity to Audience stockholders.

The fact that the stock component of the consideration in the transaction would afford Audience
stockholders both the opportunity to participate in all of the benefits of the combined company,
including future growth and expected synergies of the combined company, while retaining the
flexibility of selling all or a portion of those shares for cash at any time.

The fact that the merger agreement provides that the exchange ratio for the stock component of the
consideration in the transaction is to be set based upon the volume weighted average of the sale prices
for the Knowles common stock on each of the 10 consecutive trading days ending on and including the
second trading day prior to the expiration of the offer, subject to a collar, which is intended to maintain
the $2.50 per share value of the stock component of the consideration, thereby providing downside
protection for Audience stockholders if Knowles common stock declines to less than $18.16 per share
while maintaining a portion of the upside potential if Knowles common stock increases in value to
more than $23.35 per share.

The fact that the $5.00 implied value of the initial merger consideration would result in an
implied enterprise value for Audience of approximately $86 million, resulting in multiples
of enterprise value to last quarter annualized revenue and management estimates of 2015
and 2016 revenue of 1.2x, 1.0x and 0.6x, respectively.

The financial analyses reviewed and discussed with the Audience board of directors by representatives
of Deutsche Bank on April 29, 2015 and the oral opinion of Deutsche Bank, subsequently confirmed in
writing, rendered to the Audience board of directors to the effect that, as of April 29, 2015 and based
upon and subject to the assumptions, limitations, qualifications and conditions set forth in such

opinion, the initial consideration to be paid to holders of outstanding shares of Audience common

stock (excluding Knowles and its affiliates) pursuant to the merger agreement was fair, from a

financial point of view, to such holders, as further described below in the section entitled ~ Opinion of
Audience s Financial Advisor. Deutsche Bank s opinion did not address the subsequent increase in the
cash portion of the consideration from $2.50 to $2.51 per share.

The financial market conditions and historical market prices, volatility, liquidity and trading information
with respect to the shares of each of Audience and Knowles, including the historically higher market
multiple on Knowles common stock, as further described below in the section entitled Comparative and
Historical Per Share Market Price Data.

The determination by the Audience board of directors that Knowles offer represented the best opportunity to
maximize stockholder value available reasonably attainable to Audience and that none of the other strategic
and operating options available to Audience (including remaining independent and pursuing Audience s
standalone plan) was likely to present an opportunity that is equal or superior to the proposed transaction
with Knowles or to create value for Audience stockholders that is equal to or greater than the value created
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by the proposed transaction in the foreseeable future, after considering the risks, potential advantages,
uncertainties and time required to execute these other strategic and operating options.

Knowles business, results of operations, financial condition, earnings and return to stockholders on a
historical and prospective basis, in comparison to Audience s declining revenues and cash reserves, its other
ongoing business challenges, and expectations that the Audience stock price would decline.

The potential growth opportunities created by combining Audience s noise suppression and voice
enhancement technologies with Knowles scale and expertise in customized microphone designs for
electronic devices, including the potential for Knowles to address the market for next-generation intelligent
audio solutions and highly complementary products.
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The benefit to Audience stockholders of holding more liquid securities in a larger, stronger company.

The belief of the Audience board of directors that synergies between Knowles and Audience, including the
complementary nature of the two companies products, the ability to offer Audience s technologies to more
customers through Knowles larger sales and distribution presence and efficiencies to be realized in
combining work forces, would create opportunities for substantial pre-tax annualized cost savings, estimated
by Audience to be approximately $20 million, thereby increasing the value of Knowles common stock that
Audience stockholders would receive in the offer and merger.

The terms of the merger agreement, which the Audience board of directors viewed to be the product of
arms -length negotiation, including:

The ability of the parties to complete the offer and consummate the merger, including the fact that
Purchaser s obligation to complete the offer and consummate the merger is not subject to any financing
condition.

The limited number and nature of the conditions to Knowles obligation to consummate the merger and
the limited risk of non-satisfaction of such conditions (subject to the terms and conditions of the

merger agreement), including Knowles commitment in the merger agreement to use its reasonable best
efforts to complete the offer and the merger.

Audience s ability, under certain circumstances, to furnish information to and conduct negotiations with
third parties regarding acquisition proposals.

Audience s ability to terminate the merger agreement in order to accept a superior proposal, subject to
Knowles ability to match such superior proposal and subject to paying Purchaser a total termination
fee of $5 million and other conditions of the merger agreement.

The fact that the Audience board of directors believed that the total termination fee of $5 million,
which is approximately 3.8% of Audience s implied equity value in the merger, is reasonable and not
preclusive of other offers.

That consummation of the merger is subject to a number of conditions, including that a majority of the
outstanding Audience shares have been validly tendered (and not properly withdrawn) in the offer and
the receipt of the required regulatory approvals as further described below in the section entitled The
Offer Conditions to the Offer.

Audience s entitlement to specific performance to prevent breaches of the merger agreement.
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The availability of statutory appraisal rights, if the merger is consummated, to Audience s stockholders who
did not tender Audience shares in the offer and comply with all required procedures of the DGCL, which
allow such stockholders to seek appraisal of the fair value of their shares of common stock as determined by
the court, as further described below in the section entitled The Offer Purpose of the Transaction; Plans for
Audience; The Merger; Appraisal Rights.

The Audience board of directors view that the terms of the merger agreement would be unlikely to deter
third parties from making a superior proposal, including the merger agreement s terms and conditions as they
relate to changes in the recommendation of the Audience board of directors and the belief that the

termination fee potentially payable to Purchaser is reasonable in light of the circumstances, consistent with

or below fees in comparable transactions and not preclusive of other offers, as further described below in the
sections entitled The Merger Agreement Prohibition on Solicitation of Alternative Transactions and The
Merger Agreement Recommendation of the Audience Board of Directors.
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In addition to those set forth above, the Audience board of directors considered a number of additional uncertainties
and risks concerning the offer and the merger and with respect to its recommendation, including the following (which
factors are not necessarily presented in order of relative importance):

The risks and costs to Audience if the offer is not completed, including the possibility that the conditions to
the offer may not be satisfied, and the merger is not consummated, and the adverse impact this would have
on Audience and its business, including the diversion of management and employee attention, potential
employee attrition, the incurring by Audience of significant transaction costs, and the potential effect on
Audience s relationships with customers, suppliers, employees and other third parties who may be adversely
affected.

The fact that the number of shares of Knowles common stock offered as consideration is subject to a collar
and, therefore, that the actual value of the Knowles common stock may be greater or less than the $2.50 per
share of Audience common stock.

The requirement that Audience pay Purchaser a total termination fee of $5 million (including expenses)
under certain circumstances following termination of the merger agreement, including if the Audience board
of directors terminates the merger agreement to accept a superior proposal, and, under certain circumstances,
provide expense reimbursement to Knowles up to $3 million.

The restrictions on the conduct of Audience s business prior to the consummation of the merger, including
the requirement that Audience conduct its business in the ordinary course, subject to specific limitations,
which may delay or prevent Audience from undertaking business opportunities that may arise before the
completion of the merger and that, absent the merger agreement, Audience might have pursued.

The fact that the consideration in the transaction would be taxable to Audience s stockholders that are U.S.
persons for U.S. federal income tax purposes.

The fact that under the terms of the merger agreement, Audience is unable to solicit other acquisition
proposals during the pendency of the offer and the merger.

The significant costs involved in connection with entering into the merger agreement and completing the
merger and the substantial time and effort of Audience management required to complete the merger, which
may disrupt Audience s business operations.

The fact that Audience s business, sales operations and financial results could suffer in the event that the offer
is not completed and the merger is not consummated.
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The fact that the public announcement of the offer and the merger agreement might adversely affect
Audience, including Audience s operating results and the trading price of Audience common stock (including
potential short-term volatility) and Audience s ability to attract and retain key management and personnel.

The risk that the offer and the merger might not be completed and the effect of the resulting public
announcement of termination of the merger agreement on the trading price of Audience common stock.

The fact that the completion of the merger will require certain governmental approvals or clearance, and the
risk that governmental entities may not approve the proposed transaction or may impose conditions on
Audience or Knowles in order to gain approval for the proposed transaction that may adversely impact the
combined company.

The fact that Audience s directors and officers may have interests in the offer and the merger that may be
different from, or in addition to, those of Audience s other stockholders, as further described below in the
section entitled Interests of Certain Persons in the Transaction.

The likelihood of litigation as a result of entering into the merger agreement.
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The fact that the announcement and pendency of the offer and the merger, or the failure to complete the offer
and the merger, may cause substantial harm to Audience s relationships with its employees (including
making it more difficult to attract and retain key personnel and the possible loss of key management,
technical, sales and other personnel), vendors and customers and may divert employees attention away from
Audience s day-to-day business operations.
The Audience board of directors concluded, however, that many of these risks could be managed or mitigated by
Audience or were unlikely to have a material effect on the offer or the merger and that, overall, the risks, uncertainties,
restrictions and potentially negative factors associated with the offer and the merger were outweighed by the potential
benefits of the offer and the merger.

The foregoing discussion of the factors considered by the Audience board of directors is not intended to be exhaustive
but summarizes the material factors and risks considered by the Audience board of directors in making its
recommendation to Audience stockholders. In view of the variety of factors considered in connection with its

evaluation of the offer and the merger and the complexity of these matters, the Audience board of directors did not

find it useful to and did not attempt to quantify, rank or otherwise assign relative weights to these factors. In

considering the factors described above, individual members of the Audience board of directors may have given
different weight to different factors. The Audience board of directors conducted an overall analysis of the factors
described above, including through discussions with, and questioning of, Audience s management and Audience s legal
and financial advisors.

Knowles Reasons for the Transaction

In reaching its conclusion to approve the merger agreement, the offer and the other transactions contemplated by the
merger agreement, the Knowles board considered the following factors as generally supporting its decision to enter
into the merger agreement.

Strategic Considerations. The Knowles board of directors believes the acquisition of Audience provides the expertise
needed in digital signal processing, algorithms and system integration to uniquely position Knowles in the audio

signal path in order to broaden its intelligent audio offerings. These audio solutions will deliver better performance for
Knowles customers and drive higher dollar content in new applications for the mobile consumer market. The Knowles
board of directors considered other organic and inorganic investments to build necessary competencies needed to
expand its intelligent audio offerings, and determined that Audience was the best strategic investment available.

Highly Complementary Product Portfolio. Knowles expects that the combination of the audio and sensory intelligence
of Audience and the acoustic expertise and scale of Knowles creates a truly unique audio systems company.

Engineering talent; Intellectual Property. The Knowles board of directors believes that Audience has strong
engineering talent and intellectual property focused on audio processing that will expand Knowles capabilities in
intelligent audio solutions.

Market Expansion. Knowles expects the combined company will expand the total addressable market for
next-generation intelligent audio solutions by driving increased dollar content with higher-margin products in existing

markets. Audience s capabilities also accelerate the time-to-market for smart mics and other intelligent audio solutions.

Cost Synergies. Knowles expects the combined company will be able to realize approximately $25 million in
annualized cost savings, mainly in operating expenses.
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In addition to considering the factors outlined above, the Knowles board considered the following additional factors,
all of which it viewed as generally supporting its decision to enter into the merger agreement:

the results of the due diligence review of Audience s businesses and operations;

the financial analysis and presentation of Knowles financial advisor; and

the likelihood that the offer and the merger will be completed on a timely basis, including the likelihood that

the merger will receive all necessary regulatory antitrust approvals without unacceptable conditions.
Knowles board of directors also considered the potential risks of the merger and potential conflicts of interest,
including the following:

the challenges of combining the operations of two public companies;

the possible disruptions from anticipated workforce reductions to be implemented as part of the merger
integration plan, or from concerns related thereto among employees of the constituent companies;

the risk that anticipated cost savings and revenue synergies will not be achieved;

the potential dilution to Knowles stockholders;

the significant costs involved in connection with entering into the merger agreement and completing the
merger and the diversion of management s attention from other strategic priorities to implement merger
integration efforts;

the risk that the offer and the merger might not be completed and the effect of the resulting public
announcement of termination of the merger agreement on the trading price of Audience common stock;

the fact that the completion of the merger will require certain governmental approvals or clearance, and the
risk that governmental entities may not approve the proposed transaction or may impose conditions on
Audience or Knowles in order to gain approval for the proposed transaction that may adversely impact the
combined company; and

the likelihood of litigation as a result of entering into the merger agreement.
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In view of the wide variety of factors considered in connection with its evaluation of the merger agreement and the

offer and the complexity of these matters, the Knowles board of directors did not find it useful, and did not attempt, to
quantify, rank or otherwise assign relative weights to these factors. In considering the factors described above,
individual members of the Knowles board of directors may have given different weight to different factors. The
Knowles board of directors conducted an overall analysis of the factors described above, including thorough

discussions with, and questioning of, Knowles management and Knowles legal and financial advisors, and considered
the factors overall to be favorable to, and to support, its determination.

Opinion of Audience s Financial Advisor

At the April 29, 2015 meeting of the Audience board of directors, Deutsche Bank Securities Inc. ( Deutsche Bank ),
financial advisor to Audience, rendered its oral opinion to the Audience board of directors, confirmed by delivery of a
written opinion dated April 29, 2015, to the effect that, as of April 29, 2015, and based upon and subject to the
assumptions, limitations, qualifications and conditions described in Deutsche Bank s opinion, the initial offer
consideration to be paid to the holders of Audience common stock (other than Knowles and its affiliates) pursuant to
the merger agreement was fair, from a financial point of view, to such holders. Deutsche Bank s opinion did not
address the subsequent increase in the cash portion of the consideration from $2.50 to $2.51 per share.
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The full text of Deutsche Bank s written opinion, dated April 29, 2015, which sets forth the assumptions made,
procedures followed, matters considered and limitations, qualifications and conditions on the review
undertaken in connection with the opinion, is included in this prospectus/offer to exchange as Annex C and is
incorporated herein by reference. The summary of Deutsche Bank s opinion set forth in this prospectus/offer to
exchange is qualified in its entirety by reference to the full text of the opinion. Deutsche Bank s opinion was
approved and authorized for issuance by a Deutsche Bank fairness opinion review committee and was
addressed to, and for the use and benefit of, the Audience board of directors in connection with and for the
purpose of its evaluation of the offer and the merger. Deutsche Bank s opinion was limited to the fairness, from
a financial point of view, to the holders of Audience common stock (other than Knowles and its affiliates) of the
initial consideration to be paid to such holders pursuant to the merger agreement as of the date of the opinion.
The opinion did not address any other terms of the offer, the merger or the merger agreement. Audience did
not ask Deutsche Bank to, and Deutsche Bank s opinion did not, address the fairness of the offer or the merger,
or any consideration received in connection therewith, to the holders of any other class of securities, creditors
or other constituencies of Audience, nor did it address the fairness of the contemplated benefits of the offer or
the merger. Deutsche Bank expressed no opinion as to the merits of the underlying decision by Audience to
engage in the offer and the merger or the relative merits of the offer and the merger as compared to any
alternative business strategies. Nor did Deutsche Bank express an opinion, and Deutsche Bank s opinion did not
constitute a recommendation, as to whether or not any holder of Audience common stock should tender shares
of Audience common stock pursuant to the offer or, if applicable, how any holder of Audience common stock
should vote with respect to the merger or any other matter. In addition, Deutsche Bank did not express any
view or opinion as to the fairness, financial or otherwise, of the amount or nature of any compensation payable
to or to be received by any of the officers, directors, or employees of any parties to the transaction, or any class
of such persons, in connection with the offer and the merger whether relative to the consideration to be paid to
holders of Audience common stock pursuant to the merger agreement or otherwise. Deutsche Bank s opinion
did not in any manner address what the prices at which Audience common stock would trade following the
announcement of Audience s earnings for the first quarter of 2015 or at which Audience common stock,
Knowles common stock or any other securities will trade following the announcement or consummation of the
transaction.

In connection with its role as financial advisor to Audience, and in arriving at its opinion, Deutsche Bank reviewed
certain publicly available financial and other information concerning Audience and Knowles. Deutsche Bank also
reviewed certain internal analyses, financial forecasts and other information relating to Audience prepared by
management of Audience, and certain internal analyses, financial forecasts and other information relating to Knowles
prepared by management of Knowles and approved for Deutsche Bank s use by Audience. Deutsche Bank also held
discussions with certain senior officers of Audience regarding the businesses and prospects of Audience and with
certain senior officers of Knowles regarding the businesses and prospects of Knowles and the combined company. In
addition, Deutsche Bank:

reviewed the reported prices and trading activity for the Audience common stock and Knowles common
stock;

compared certain financial and stock market information for Audience and Knowles with, to the extent
publicly available, similar information for certain other companies it considered relevant whose securities
are publicly traded;
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reviewed, to the extent publicly available, the financial terms of certain recent business combinations which
Deutsche Bank deemed relevant;

reviewed the merger agreement; and

performed such other studies and analyses and considered such other factors as Deutsche Bank deemed
appropriate.
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Deutsche Bank noted that the management of Audience had provided Deutsche Bank with revised financial forecasts
on a number of occasions since October 2014 to take into account, among other things, management s reduced
expectations with respect to timing and volume of customer orders. At Audience s direction, Deutsche Bank relied
only upon the most recent financial forecasts provided by management of Audience for purposes of rendering the
opinion. In addition, Deutsche Bank noted that the management of Audience had advised Deutsche Bank, and
Deutsche Bank assumed with the knowledge and permission of the Audience board of directors, that, if the offer and
the merger were not consummated, Audience would need to raise additional equity capital in a manner which would,
if available, be substantially dilutive to the current holders of Audience common stock in order to implement its
standalone plan and, if the offer and the merger were not consummated, Audience would need to engage in significant
cost-cutting measures which would adversely impact Audience s ability to achieve forecasted results. Deutsche Bank
took the foregoing facts and assumptions (together with the other facts and assumptions set forth in Deutsche Bank s
opinion) into account for purposes of rendering its opinion.

Deutsche Bank did not assume responsibility for independent verification of, and did not independently verify, any
information, whether publicly available or furnished to it, concerning Audience, Knowles or the combined company,
including, without limitation, any financial information considered in connection with the rendering of its opinion.
Accordingly, for purposes of its opinion, Deutsche Bank, with the knowledge and permission of the Audience board
of directors, assumed and relied upon the accuracy and completeness of all such information. Deutsche Bank did not
conduct a physical inspection of any of the properties or assets, and did not prepare, obtain or review any independent
evaluation or appraisal of any of the assets or liabilities (including any contingent, derivative or off-balance-sheet
assets or liabilities), of Audience, Knowles or any of their respective subsidiaries, nor did Deutsche Bank evaluate the
solvency or fair value of Audience, Knowles or the combined company (or the impact of the offer and the merger
thereon) under any law relating to bankruptcy, insolvency or similar matters. With respect to the financial forecasts
made available to Deutsche Bank and used in its analyses, Deutsche Bank assumed with the knowledge and
permission of the Audience board of directors that such forecasts had been reasonably prepared on bases reflecting the
best currently available estimates and judgments of the management of Audience and Knowles, respectively, as to the
matters covered thereby. In rendering its opinion, Deutsche Bank expressed no view as to the reasonableness of such
forecasts and projections, or the assumptions on which they are based. Deutsche Bank s opinion was necessarily based
upon economic, market and other conditions as in effect on, and the information made available to it as of, the date of
the opinion. Deutsche Bank expressly disclaimed any undertaking or obligation to advise any person of any change in
any fact or matter affecting its opinion of which it becomes aware of after the date of its opinion.

For purposes of rendering its opinion, Deutsche Bank assumed, with the knowledge and permission of the Audience
board of directors, that in all respects material to its analysis, the offer and the merger would be consummated in
accordance with the terms of the merger agreement, without any waiver, modification or amendment of any term,
condition or agreement that would be material to its analysis. Deutsche Bank also assumed, with the knowledge and
permission of the Audience board of directors, that all material governmental, regulatory or other approvals and
consents required in connection with the consummation of the offer and the merger would be obtained and that in
connection with obtaining any necessary governmental, regulatory or other approvals and consents, no restrictions,
terms or conditions would be imposed that would be material to its analysis. Deutsche Bank is not a legal, regulatory,
tax or accounting expert and has relied on the assessments made by Audience and its other advisors with respect to
such issues.

Audience selected Deutsche Bank as its financial advisor in connection with the offer and the merger based on
Deutsche Bank s qualifications, expertise, reputation and experience in mergers and acquisitions as well as its
familiarity with Audience from having acted as joint bookrunner in connection with its initial public offering.
Pursuant to an engagement letter between Audience and Deutsche Bank, dated January 6, 2015, Audience has agreed
to pay Deutsche Bank a transaction fee estimated to be approximately $2.3 million (based upon the initial offer
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consideration of $5.00 per share) for its services as financial advisor to Audience in connection with the offer and the
merger, of which $500,000 became payable upon delivery of its opinion (or would have become
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payable if Deutsche Bank had advised the Audience board of directors that it was unable to render its opinion) and the
remainder of which is contingent upon consummation of the offer. Audience also agreed to reimburse Deutsche Bank
for all reasonable fees, expenses and disbursements of its counsel and all of Deutsche Bank s reasonable travel and
other out-of-pocket expenses incurred in connection with the offer and the merger or otherwise arising out of its
engagement, in each case on the terms set forth in its engagement letter. Audience has also agreed to indemnify
Deutsche Bank and its affiliates to the full extent lawful against certain liabilities, including certain liabilities arising
out of its engagement, the offer and the merger. Deutsche Bank is an internationally recognized investment banking
firm experienced in providing advice in connection with mergers and acquisitions and related transactions. Deutsche
Bank is an affiliate of Deutsche Bank AG (together with its affiliates, the DB Group ). One or more members of the
DB Group have, from time to time, provided investment banking, commercial banking (including extension of credit)
or other financial services to Audience or its affiliates for which they have received compensation of approximately
$1.5 million since January 1, 2012, including having acted as joint bookrunner with respect to Audience s initial public
offering of Audience common stock in May 2012. The DB Group may also provide investment banking and
commercial banking and other financial services to Knowles, Audience and their respective affiliates in the future, for
which Deutsche Bank would expect the DB Group to receive compensation. However, no member of the DB Group
has received any compensation from Knowles for such services since January 1, 2012. In the ordinary course of
business, members of the DB Group may actively trade in the securities and other instruments and obligations of
Knowles, Audience and their respective affiliates for their own accounts and for the accounts of their customers.
Accordingly, the DB Group may at any time hold a long or short position in such securities, instruments and
obligations.

The Schedule 14D-9 of Audience that has been mailed to you together with this prospectus/offer to exchange contains
information regarding the financial forecasts or estimates provided to Deutsche Bank by Audience management with
respect to Audience.

Summary of Material Financial Analyses of Deutsche Bank

The following is a summary of the material financial analyses presented by Deutsche Bank to the Audience board of
directors at its meeting held on April 29, 2015, and that were used in connection with rendering its opinion described
above.

The following summary, however, does not purport to be a complete description of the financial analyses performed

by Deutsche Bank, nor does the order in which the analyses are described represent the relative importance or weight
given to the analyses by Deutsche Bank. Some of the summaries of financial analyses below include information
presented in tabular format. In order to fully understand the analyses, the tables must be read together with the text of
each summary. The tables alone do not constitute a complete description of Deutsche Bank s analyses. Considering the
data described below without considering the full narrative description of the financial analyses, including the
methodologies and assumptions underlying the analyses, could create a misleading or incomplete view of the

analyses. Except as otherwise noted, the following quantitative information, to the extent that it is based on market
data, is based on market data as it existed on or before April 28, 2015, and is not necessarily indicative of current
market conditions.

Transaction Overview

Deutsche Bank calculated that Audience s implied enterprise value in the transaction was approximately $86 million
based upon the $5.00 implied value of the initial merger consideration comprised of 50% cash and 50% Knowles
common stock and taking into account Audience management s estimates of approximately $44 million in unrestricted

cash and equivalents as of March 31, 2015. Deutsche Bank noted that this implied enterprise value resulted in (i) a
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multiple of enterprise value to calendar year 2014 revenue of 0.8x; (ii) a multiple of enterprise value to last quarter
annualized revenue of 1.2x (based on the first quarter of 2015); and (iii) a
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multiple of enterprise value to Audience management estimates of 2015 revenue of 1.0x. Deutsche Bank also
calculated that the implied value of the initial merger consideration of $5.00 per share represented (i) a premium of
approximately 1% to the $4.96 closing price of the Audience common stock on April 14, 2015, the last day prior to
the short period during which the price of the Audience common stock increased approximately 27.6% as described
above under Background of the Transaction (which price resulted in an implied enterprise value of Audience of
approximately $85 million); (ii) a discount of approximately 14% to the $5.53 closing price of the Audience common
stock on April 28, 2015 (which price resulted in an implied enterprise value of Audience of approximately $100
million); and (iii) a premium of approximately 10% to the $4.72 average closing price for the Audience common stock
for the 30-day period ended April 14, 2015 (which price resulted in an implied enterprise value of Audience of
approximately $79 million). The foregoing enterprise values were calculated using the treasury method.

Historical Trading Analysis Audience

Deutsche Bank reviewed the historical closing prices for shares of Audience common stock during the period since
Audience s initial public offering on May 10, 2012 and for the 52-week period ended April 28, 2015, the last trading
day prior to the date of the merger agreement. Deutsche Bank noted that the all-time high closing price of the
Audience common stock was $22.36 per share and the all-time low closing price of the Audience common stock was
$3.32 per share. Deutsche Bank also noted that the closing price for the Audience common stock during such 52-week
period ranged from a low of $3.32 per share on December 2, 2014 to a high of $12.77 per share on June 16, 2014.

Deutsche Bank noted that the closing price of Audience common stock on April 28, 2015, the last trading day prior to
the date of the merger agreement, was $5.53 but that the closing price of Audience common stock on April 14, 2015,
the last trading day prior to the date Knowles conducted customer due diligence in Korea, was $4.96 per share and

that the average trading price for the 30 trading days ending on April 14, 2015 was $4.72 per share. The Audience
board of directors believed that April 14, 2015 was a relevant measurement date because the board of directors
determined that the subsequent increase in the price of Audience common stock did not reflect the commercial
prospects of Audience, including recent significant declines in current and forecasted customer orders from Audience s
largest customer and management s revised forecasts for the three months ending June 30, 2015 and the year ending
December 31, 2015, which were to have been released in connection with Audience s earnings call scheduled for April
30, 2015, as further described above in the sections entitled Background of the Transaction and  Audience s Reasons
for the Transaction.

Analyst Price Targets Audience
Deutsche Bank reviewed the stock price targets for shares of Audience common stock in six publicly available
research analyst reports, which ranged from $4.00 to $10.00 per share for reports published following the public

announcement of Audience s results for the quarter and year ended December 31, 2014.

The following table sets forth additional information with respect to these analyst reports:

Analyst Date of Report Price Target
Benchmark February 6, 2015 $4.00

Chardan Capital Markets February 6, 2015 $5.00

Credit Suisse February 5, 2015 $4.00

Deutsche Bank February 6, 2015 $4.00

JP Morgan February 6, 2015 $10.00

Table of Contents 108



Edgar Filing: Knowles Corp - Form 424B3

Pacific Crest Securities February 5, 2015 $5.00
Mean $5.33
Median $4.50
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Selected Public Companies Analysis Audience

Deutsche Bank reviewed and compared certain financial information and commonly used valuation measurements for
Audience with corresponding financial information and valuation measurements for the

following five companies with high revenue concentration from either Apple or Samsung and the following six small
cap semiconductor companies with similar financial profiles to Audience:

Companies with Apple/Samsung Concentration:

Cirrus Logic Inc.

Dialog Semiconductor PLC

Himax Technologies, Inc.

OmniVision Technologies, Inc.

Silicon Image, Inc.
Small Cap Semi Vendors:

Applied Micro Circuits Corporation

Entropic Communications, Inc.

iKanos Communications, Inc.

InterMolecular, Inc.

O, Micro International Limited

Sigma Designs, Inc.
Although none of the above selected companies is directly comparable to Audience, the companies included were
chosen because they are publicly traded companies with certain financial and operating characteristics that, for
purposes of analysis, may be considered similar to those of Audience. Accordingly, the analysis of publicly traded
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companies was not simply mathematical. Rather, it involved complex considerations and qualitative judgments,
reflected in the opinion of Deutsche Bank, concerning differences in financial and operating characteristics of the
selected companies and other factors that could affect the public trading value of such companies.

Based on the closing prices of the common stock of the selected companies on April 28, 2015, the last trading day

prior to the date of the merger agreement, information contained in the most recent public filings of the selected

companies, revenue for the most recently announced fiscal quarter and analyst consensus estimates of full year 2015

for each of the selected companies, Deutsche Bank calculated the multiples of enterprise value, which is referred to in

this document as EV, to (i) last quarter annualized revenue, which is referred to in this document as LQA and (ii) 2015
estimated revenue, for each of the selected companies.

Information for Silicon Image, Inc. and Entropic Communications, Inc. took into account the respective share prices
of each company as of one day prior to the announcement of their acquisitions by Lattice Semiconductor Corporation
and MaxLinear, Inc. on January 27, 2015 and February 3, 2015, respectively.

Deutsche Bank also calculated the same multiples for Audience based upon, the closing price of $5.53 per share of
Audience common stock on April 28, 2015, the last trading day prior to the date of the merger agreement and upon the
implied value of the initial merger consideration of $5.00 per share. Deutsche Bank calculated the multiples based on
both analyst consensus estimates and Audience management estimates.

In addition, based upon the information described above, Deutsche Bank calculated 2014 revenue growth and EBIT
Margin (earnings before interest and taxes divided by net revenue) and estimated 2015 revenue growth for Audience
and each of the selected companies.
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The results of this analysis are summarized as follows:

EV/Revenue Revenue Growth 2014

EBIT
Selected Companies with Apple/Samsung Concentration LQA 2015E 2014 2015E Margin
Cirrus Logic Inc. 2.2x 2.3x 5% 25% 20%
Dialog Semiconductor PLC 2.1x 2.7x 28% 19% 20%
Himax Technologies, Inc. 1.0x 1.0x 9% 0% 9%
OmniVision Technologies, Inc. 0.9x 0.8x (6%) (5%) 8%
Silicon Image, Inc. 1.2x 1.5x (7%) (13%) 8%
Median 1.2x 1.5x
Selected Small Cap Semi Vendors
Applied Micro Circuits Corporation 2.4x 2.1x (16%) (7%) (7%)
Entropic Communications, Inc. 0.8x 0.9x 26%) (11%) 22%)
iKanos Communications, Inc. 0.7x 0.6x (39%) 19% (79%)
InterMolecular, Inc. 1.0x 1.1x (29%) (10%) (29%)
02 Micro International Limited 0.3x 0.2x (14%) (1%) (22%)
Sigma Designs, Inc. 0.9x 0.9x (6%) 14% (0%)
Median 0.8x 0.9x
Audience at $5.53 on 4/28/15
Audience Management Estimates 1.4x 1.1x 29%) (21%) (24%)

Audience at $5.00 initial merger consideration

Audience Management Estimates 1.2x 1.0x 29%) (21%) (24%)
Based in part upon the trading multiples of the selected companies described above, as well as publicly available
information relating to 2014 revenue growth and 2014 EBIT margin (earnings before interest and taxes divided by net
revenue) for Audience and the selected companies, and Audience management estimates of 2015 revenue, and taking
into account its professional judgment and experience, Deutsche Bank calculated ranges of estimated implied values
per share of Audience common stock (i) of approximately $4.26 to $5.09 per share by applying multiples of enterprise
value to LQA revenue of 0.9x to 1.2x derived from the selected companies with Apple/Samsung concentration, (ii) of
approximately $3.70 to $4.54 per share by applying multiples of enterprise value to LQA revenue of 0.7x to 1.0x
derived from the selected small cap semi vendors, (iii) of approximately $4.46 to $6.78 per share by applying
multiples of enterprise value to 2015 estimated revenue of 0.8x to 1.5x derived from the selected companies with
Apple/Samsung concentration and (iv) of approximately $3.78 to $5.46 per share by applying multiples of enterprise
value to 2015 estimated revenue of 0.6x to 1.1x derived from the selected small cap semi vendors. Deutsche Bank did
not weight the analyses relating to either the companies with Apple/Samsung concentration or the analyses relating to
the small cap semi vendors more heavily than the other.

Deutsche Bank noted that Audience had a cash balance of approximately $44 million as of March 31, 2015, but that,
based upon Audience management projections, that amount would decline by approximately $11 million (or
approximately $0.42 per share) by the time of closing of the offer and the merger. Deutsche Bank also noted that,
based upon Audience management s projections, Audience would need to raise approximately $20 million in
additional equity if it were to continue to operate on a standalone basis and that any such equity issuance would be
expected to dilute the implied share prices described above.
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Deutsche Bank reviewed publicly available information relating to the 11 acquisition transactions in the
semiconductor industry announced since July 2012 with transaction enterprise values between $50 million and
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$608 million described in the table below. Although none of the selected transactions is directly comparable to the
offer and the merger, the companies that participated in the selected transactions are such that, for purposes of
analysis, the selected transactions may be consideration similar to the offer and the merger.

With respect to each selected transaction and based on publicly available information, Deutsche Bank calculated the
multiple of the target s transaction enterprise value to its last twelve months, which we refer toas LTM , revenue and
revenue for the next twelve months, which we refer to as NTM , following the announcement of the applicable
transaction. Deutsche Bank also calculated the same multiples for Audience based upon the implied value of the initial
merger consideration of $5.00 per share and management s projections for Audience.

The results of this analysis are summarized as follows:

Date Announced Target Acquirer EV as a Multiple of
LTM NTM

Revenue Revenue

02/25/15 Emulex Corp. Avago Technologies Ltd. 1.4x 1.5x
02/03/15 Entropic Communications, Inc. MaxLinear, Inc. 0.9x 1.1x
01/27/15 Silicon Image Inc. Lattice Semiconductor Corporation 1.8x 1.9x
08/22/14 Peregrine Semiconductor Corp. Murata Manufacturing Co. 2.1x 2.6x
07/01/14 Tilera Corporation EZChip Semiconductor Ltd. 1.8x 1.4x
04/29/14 Wolfson Microelectronics plc Cirrus Logic, Inc. 2.9x 2.2x
11/05/13 Mindspeed Technologies Inc. M/A-COM Technology Solutions 1.8x 1.8x
Holdings Inc.
09/04/13 Renesas Electronics Corp. Broadcom Corp. 0.7x 0.8x
(LTE-Related Assets)
11/05/12 Amalfi Semiconductor, Inc. RF Micro Devices, Inc. N/A 1.2x
07/27/12 AuthenTec Inc. Apple Inc. 4.7x 4.1x
07/17/12 CSR plc (Handset Connectivity and ~ Samsung Electronics Co. Ltd. 0.3x 0.3x
Location Development Operations
and Technology)
Selected
Transactions
High 4.7x 4.1x
Mean 1.9x 1.7x
Median 1.8x 1.5x
Low (excluding where not
meaningful) 0.3x 0.3x
Proposed Merger
at $5.00
Audience 0.8x 1.0x

Based in part upon the multiples of the selected transactions described above, as well as publicly available information
relating to EBIT margin and revenue growth for Audience and the target companies which participated in such
transactions, and taking into account its professional judgment and experience, Deutsche Bank calculated a range of
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estimated implied values per share of Audience common stock by applying multiples of 0.9x to 1.8x to Audience
management estimates of the last twelve months revenue, resulting in a range of implied value of approximately $5.59
to $9.34 per share. Deutsche Bank also calculated a range of estimated implied values per share of Audience common
stock by applying multiples of 1.1x to 1.9x to Audience management estimates of 2015 revenue, resulting in a range
of implied value of approximately $5.46 to $8.10 per share. Deutsche Bank noted that Audience had a cash balance of
approximately $44 million as of March 31, 2015, but that, based upon Audience management projections, that amount
would decline by approximately $11 million (or approximately $0.42 per
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share) by the time of closing of the offer and the merger. Deutsche Bank also noted that, based upon Audience
management s projections, Audience would need to raise approximately $20 million in additional equity if it were to
continue to operate on a standalone basis and that any such equity issuance would be expected to dilute the implied
share prices described above. In addition, Deutsche Bank noted that the selected transactions analysis was of more
limited utility than the other analyses presented by Deutsche Bank because none of the target companies had the same
operational and financial profile as Audience (in particular because of Audience s significant declines in revenue, large
operating losses and need to raise additional capital).

Discounted Cash Flow Analysis Audience

Deutsche Bank performed a discounted cash flow analysis of Audience using financial forecasts and other information
and data provided by Audience s management, including a cash balance of approximately $44 million as of March 31,
2015, to calculate a range of implied net present values per share of Audience common stock as of March 31, 2015.

In performing the discounted cash flow analysis, Deutsche Bank applied a range of discount rates of 15.0% to 17.0%
to (i) Audience s management estimates of after-tax unlevered free cash flows for the period from March 31, 2015
through December 31, 2019, using the mid-year convention and (ii) estimated terminal values using a range of
perpetuity growth rates of 3.0% to 5.0%. Deutsche Bank derived the foregoing range of discount rates by utilizing a
weighed average cost of capital analysis based on certain financial metrics, including market risk premium and size
premium for Audience and betas for Audience and the selected companies with Apple/Samsung concentration and
selected small cap semi vendors described above. Deutsche Bank performed the discounted cash flow analysis on
Audience common stock both without taking into account any additional equity financing and taking into account the
dilutive impact of raising an additional $20 million in equity at discounts of 15%, 30% and 45% to the closing price of
the Audience common stock of $5.53 per share on April 28, 2015. Deutsche Bank derived its range of equity
discounts taking into account the range of discounts observed on recent PIPE offerings and, with guidance from
management and the Audience board of directors, that the price of Audience common stock would likely decline
significantly following announcement of updated guidance.

This analysis resulted in a range of implied present values per share of Audience common stock, without taking into
account any additional equity financing, of approximately $4.38 to $6.20 per share. Deutsche Bank noted that this
resulted in a range of implied terminal FY+1 revenue multiples of 0.7x to 1.0x. Taking into account the issuance of an
additional $20 million in equity, this analysis resulted in ranged of implied present values per share of Audience
common stock of (i) approximately $3.76 to $5.33 per share assuming the additional equity is raised at a 15% discount
to the current stock price, (ii) approximately $3.65 to $5.18 per share assuming the additional equity is raised at a 30%
discount to the current stock price and (iii) approximately $3.50 to $4.95 per share assuming the additional equity is
raised at a 45% discount to the current stock price.

Historical Trading Analysis Knowles

Deutsche Bank reviewed the historical closing prices for shares of Knowles common stock during the period

beginning on March 3, 2014, the date on which Knowles began trading regular-way on the New York Stock Exchange
under the symbol KN following its separation from Dover Corporation, and ended April 28, 2015, the last trading day
prior to the date of the merger agreement, which ranged from a low of $17.91 per share on February 17, 2015 to a high

of $33.54 per share on August 26, 2014.

Deutsche Bank noted that the closing price for Knowles common on April 28, 2015 was $19.56 per share. Deutsche

Bank noted that the average trading volume for the Knowles common stock over the 52-week period ended April 28,
2015 was approximately 1.4 million shares with a value of approximately $33.6 million. Deutsche Bank also noted
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stock on April 28, 2015, approximately 3.3 million shares of Knowles common stock would be issued in the offer and
the merger, representing approximately 4% of the outstanding Knowles common stock and approximately 2.1 days of
trading volume based upon the average daily trading volume of the Knowles common stock for the prior three-month
period.

Analyst Price Targets Knowles

Deutsche Bank reviewed the stock price targets for shares of Knowles common stock in eight publicly available
research analysts reports published on April 15, 2015, which indicated low and high stock price targets ranging from
$15.00 to $29.00 per share.

The following table sets forth additional information with respect to these analyst reports:

Analyst Date of Report Price Target
Topeka April 15, 2015 $23.00
Lake Street Capital April 15, 2015 $23.00
JMP Securities April 15, 2015 $27.00
Stephens April 15, 2015 $21.00
Robert W. Baird April 15, 2015 $23.00
CJS Securities April 15, 2015 $29.00
Craig-Hallum April 15, 2015 $23.00
FBR Capital Markets April 15, 2015 $15.00
Mean $23.00
Median $23.00

Selected Public Companies Analysis Knowles

Deutsche Bank reviewed and compared certain financial information and commonly used valuation measurements for
Knowles with corresponding financial information and valuation measurements for the following companies in the
semiconductor industry:

AAC Technologies Holdings Inc.

Cirrus Logic, Inc.

Dialog Semiconductor plc

GoerTek Inc.

Himax Technologies, Inc.
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InvenSense, Inc.

OmniVision Technologies Inc.

Silicon Image Inc.
Although none of the above selected companies is directly comparable to Knowles, the companies included were
chosen because they are publicly traded companies with certain financial and operating characteristics that, for
purposes of analysis, may be considered similar to those of Knowles. Accordingly, the analysis of publicly traded
companies was not simply mathematical. Rather, it involved complex considerations and qualitative judgments,
reflected in the opinion of Deutsche Bank, concerning differences in financial and operating characteristics of the
selected companies and other factors that could affect the public trading value of such companies.

Based on the closing prices of the common stock of Knowles and the selected companies on April 28, 2015,
information contained in the most recent public filings of Knowles and the selected companies and analyst
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consensus estimates of 2015 and 2016 earnings before income and taxes and earnings per share, which are referred to

in this document as EBIT and EPS respectively, Deutsche Bank calculated the multiples of enterprise value to 2015
and 2016 estimated EBIT and multiples of stock price as of April 28, 2015 to 2015 and 2016 estimated EPS, which we
refer to in this document as P/E multiples , for Knowles and each of the selected companies. Deutsche Bank also
calculated the multiple of enterprise value to 2015 estimated EBIT for Knowles based on Knowles management
estimates.

Stock price information for Silicon Image Inc. was as of one day prior to the announcement of its acquisition by
Lattice Semiconductor Corporation on February 3, 2015.

In addition, based upon the information described above, Deutsche Bank calculated estimated 2015 and 2016 gross
margin, and estimated 2015 and 2016 EBIT margin for Knowles and each of the selected companies.

The results of this analysis are summarized as follows:

EV/ EV/ Gross margin  EBIT Margin
EBIT P/E EBIT P/E
(2015E) (2015E) (2016E) (2016E) (2015E) (2016E) (2015E) (2016E)

Selected Companies

AAC Technologies Holdings Inc. 13.5x 14.7x 11.7x 12.5x  41% 41% 29% 29%
Cirrus Logic, Inc. 12.1x 15.9x 12.2x 15.6x  48% 46% 19% 17%
Dialog Semiconductor plc 13.7x 18.0x 11.9x 147x  45% 45% 19% 20%
GoerTek Inc. 19.9x 23.8x 15.2x 179x  28% 29% 16% 17%
Himax Technologies, Inc. 11.9x 18.2x 9.0x 14.1x 25% 25% 9% 10%
InvenSense, Inc. N/M 24.2x 24.3x 17.3x 49% 48% 6% 12%
OmniVision Technologies Inc. 10.3x 16.2x N/M 12.4x 22% N/A 7% N/A

Silicon Image Inc. 28.8x N/M 17.8x N/M 60% 60% 5% 8%
Median 13.5x 18.0x 12.0x 14.7x  43% 45% 13% 17%
Knowles at $19.56 closing price on

4/28/15

Analyst Consensus Estimates 23.2x 24.0 11.9x 12.0x 29% 34% 8% 15%
Knowles Management Estimates 15.3x N/A N/A N/A - N/A - N/A

A multiple was considered not meaningful if there were losses for the relevant period.

Additional Information

Deutsche Bank observed certain additional information that was not considered part of Deutsche Bank s financial
analysis with respect to its opinion but was noted for informational purposes. Specifically, Deutsche Bank performed
an illustrative pro forma transaction analysis of the potential financial impact of the offer and the merger on Knowles
assuming a June 30, 2015 closing date and using the implied value of the initial merger consideration of $5.00 per
share, comprised of 50% cash and 50% Knowles common stock, Wall Street consensus estimates of 2016 earnings per
share for Knowles and Audience s 2016 estimates provided by Audience management. This analysis was performed
with and without taking into account a $20 million pre-tax synergies estimate provided by management of Knowles,
and approved for Deutsche Bank s use by Audience. Deutsche Bank s analysis indicated that the offer and the merger
would be approximately 10% dilutive to Knowles on an earnings per share basis as compared to Knowles on a
standalone basis for 2016 without taking into account such synergies and would be approximately 3% accretive to
Knowles on an earnings per share basis as compared to Knowles on a standalone basis for 2016 after taking into
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This summary is not a complete description of Deutsche Bank s opinion or the underlying analyses and factors
considered in connection with Deutsche Bank s opinion. The preparation of a fairness opinion is a complex process
involving the application of subjective business and financial judgment in determining the most appropriate and
relevant methods of financial analysis and the application of those methods to the particular circumstances and,
therefore, is not readily susceptible to partial analysis or summary description. Deutsche Bank believes that its
analyses described above must be considered as a whole and that considering any portion of such analyses and of the
factors considered without considering all analyses and factors could create a misleading view of the process
underlying its opinion. Selecting portions of the analyses or summary set forth above, without considering the
analyses as a whole, could create an incomplete view of the processes underlying the Deutsche Bank opinion. In
arriving at its fairness determination, Deutsche Bank considered the results of all of its analyses and did not attribute
any particular weight to any factor or analysis. Rather, it made its fairness determination on the basis of its experience
and professional judgment after considering the results of all of its analyses. No company or transaction in the
analyses described above is identical to Audience, Knowles, the combined company or the offer and the merger.

In conducting its analyses and arriving at its opinion, Deutsche Bank utilized a variety of generally accepted valuation
methods. The analyses were prepared solely for the purpose of enabling Deutsche Bank to provide its opinion to the
Audience board of directors as to the fairness of the consideration to be paid to holders of Audience common stock
(other than Knowles and its affiliates) pursuant to the merger agreement, from a financial point of view as of the date
of the opinion and do not purport to be appraisals or necessarily reflect the prices at which businesses or securities
actually may be sold, which are inherently subject to uncertainty. As described above, in connection with its analyses,
Deutsche Bank made, and was provided by the managements of Audience and Knowles with, numerous assumptions
with respect to industry performance, general business and economic conditions and other matters, many of which are
beyond the control of Deutsche Bank, Audience or Knowles. Analyses based on estimates or forecasts of future results
are not necessarily indicative of actual past or future values or results, which may be significantly more or less
favorable than suggested by such analyses. Because such analyses are inherently subject to uncertainty, being based
upon numerous factors or events beyond the control of Audience or Knowles or their respective advisors, Deutsche
Bank does not assume responsibility if future results or actual values are materially different from these forecasts or
assumptions.

The terms of the offer and the merger, including the consideration, were determined through arm s-length negotiations
between Audience and Knowles and were approved by the Audience board of directors. Although Deutsche Bank
provided advice to the Audience board of directors during the course of these negotiations, the decision to enter into
the merger agreement was solely that of the Audience board of directors. Deutsche Bank did not recommend any
specific consideration to Audience or the Audience board of directors, or that any specific amount or type of
consideration constituted the only appropriate consideration for the transaction. As described above, the opinion of
Deutsche Bank and its presentation to the Audience board of directors were among a number of factors taken into
consideration by the Audience board of directors in making its determination to approve the merger agreement and the
transactions contemplated thereunder.
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THE OFFER

Purchaser is offering to purchase each outstanding share of Audience common stock for a combination of Knowles
common stock and cash, subject to the terms and conditions described in this prospectus/offer to exchange and the
related letter of transmittal. If the offer is completed, in exchange for each share of Audience common stock that you
validly tender and do not validly withdraw, you will receive the offer consideration consisting of both: (i) $2.51 in

cash, without interest, and (ii) a number of shares of Knowles common stock, par value $0.01 per share, equal to the
amount obtained by dividing $2.50 by the volume weighted average of the sale prices for Knowles common stock as
reported on the New York Stock Exchange for each of the 10 consecutive trading days ending on and including the
second trading day prior to the final expiration date of the offer (the closing date average price ), in each case subject to
the adjustment procedures described in this prospectus/offer to exchange and the related letter of transmittal.
Notwithstanding the foregoing, the closing date average price shall be no greater than $23.35 and no less than $18.16.

Knowles intends, as soon as possible after consummation of the offer, subject to the satisfaction or waiver of the
conditions to the merger, to cause Purchaser to merge with and into Audience. The merger agreement provides that,
then upon consummation of the merger, each then-outstanding share of Audience common stock held by persons other
than Knowles or Purchaser and their subsidiaries, and stockholders of Audience who have properly preserved their
appraisal rights, if any, under applicable law, will be converted into the right to receive the merger consideration. As a
result of the merger, Audience will become a wholly owned subsidiary of Knowles.

The Purchaser s obligation to accept tendered shares of Audience common stock and to deliver shares of Knowles
common stock and cash in exchange for them is subject to the conditions referred to below under ~ Conditions to the
Offer, including the minimum condition and other conditions that are discussed below.

Audience stockholders can call the Information Agent, Georgeson Inc., toll-free at (888) 497-9677 for answers to
questions regarding the transaction.

Adjustment to the Offer Consideration

You will not receive any fractional shares of Knowles common stock in the offer. Instead, if you would otherwise be
entitled to receive a fraction of a share of Knowles common stock in the offer, you will receive cash in an amount
equal to such fraction multiplied by the closing date average price.

Between the date of the merger agreement and the date of consummation of the merger, if the number of outstanding
shares of Audience or Knowles common stock are changed into a different number or class of shares by reason of any
reclassification, stock split (including a reverse stock split), recapitalization, split-up, combination, exchange of
shares, readjustment or other similar transaction, or a stock dividend or stock distribution thereon is declared with a
record date within said period, then the offer consideration will be appropriately adjusted to achieve the same
economic effect as contemplated by the merger agreement prior to such event.
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Sample Calculations of the Offer Consideration

The following table provides, for illustrational purposes only, sample calculations of the offer consideration on the
basis of the formula described above assuming various closing date average prices and a value per share of Knowles
common stock of $19.01, being the closing sales price per share of Knowles common stock on May 15, 2015. The
actual closing date average price used to calculate the final offer consideration may be higher or lower than the
examples provided below and will be subject to the collar described above.

Exchange Ratio

Closing Date (After Value of the Stock Day One Value of

Collar Portion of the Offer Cash Portion of the Total Offer
Average Price Adjustment)® Consideration  Offer Consideration Consideration
$18.00 (below collar) 0.13767x $ 2.62 $ 2.51 $ 513
$19.00 0.13158x $ 2.50 $ 2.51 $ 5.01
$20.00 0.12500x $ 2.38 $ 2.51 $ 4.89
$21.00 0.11905x $ 2.26 $ 2.51 $ 4.77
$22.00 0.11364x $ 2.16 $ 2.51 $ 4.67
$23.00 0.10870x $ 2.07 $ 2.51 $ 4.58
$24.00 (above collar) 0.10707x $ 2.04 $ 2.51 $ 4.55

(1) Cash will be issued in lieu of any fraction of a share of Knowles common stock issuable as a result of the
exchange ratio.

For example, assuming that you hold 5,000 shares of Audience common stock, and the closing date average price for

Knowles common stock is $20.00 per share, then, if you decide to tender your shares in the offer, you will receive

$12,550 in cash and 625 shares of Knowles common stock, as follows:

The cash portion of the offer consideration will be $2.51 per share multiplied by 5,000 shares, or $12,550.

The stock portion of the offer consideration will be $2.50 per share divided by the $20.00 per share closing

date average price, or 0.125 shares of Knowles common stock per share of Audience common stock,

multiplied by 5,000 shares, or 625 shares of Knowles common stock.
The exchange ratio will be fixed at the close of business on the second trading day prior to the expiration date of the
offer. Knowles will announce the number of shares of Knowles common stock to be exchanged for each Audience
share by issuing a press release no later than 9:00 a.m., Eastern time, on the trading day prior to the final expiration
date. For example, Knowles will announce, by issuing a press release no later than 9:00 a.m., Eastern time, on June
29, 2015, the number of shares of Knowles common stock to be received in exchange for each Audience share if the
offer expires at 12:00 midnight, Eastern time, at the end of June 30, 2015. If the offer is extended, Knowles will
recalculate this information based on the later expected final expiration date and announce the new exchange ratio in a
similar manner. Audience stockholders can call the Information Agent, Georgeson Inc., toll-free at (888) 497-9677 for
answers to questions regarding the calculation of the exchange ratio.

Fees and Commissions Payable in Connection with the Offer
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If you are the record owner of your shares of Audience common stock and you tender your shares of Audience
common stock directly to the Depositary, you will not be obligated to pay any charges or expenses of the Depositary
or any brokerage commissions. If you own your shares of Audience common stock through a broker, dealer, bank,
trust company or other nominee and your broker, dealer, bank, trust company or other nominee tenders the shares of
Audience common stock on your behalf, your broker, dealer, bank, trust company or other nominee may charge you a
fee for doing so. You should consult your broker, dealer, bank, trust company or other nominee to determine whether
any charges will apply. Except as otherwise provided in the instructions to the letter of transmittal, the Purchaser will
pay transfer taxes, if any, on the purchase of Audience common stock pursuant to the Purchaser s offer. However, as
set forth in the instructions to the letter of transmittal, under certain circumstances you may be required to pay such
transfer taxes and the Purchaser may deduct these taxes from the consideration otherwise payable to you.
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Stockholder List

Audience has provided Purchaser with a list and security position listings of Audience s stockholders for the purpose
of enabling Purchaser to communicate with and distribute this prospectus/offer to exchange to holders of shares of
Audience common stock. Purchaser will send this prospectus/offer to exchange, the related letter of transmittal and
other relevant materials to record holders of shares of Audience common stock and Purchaser will also furnish such
materials to brokers, dealers, banks, trust companies and other nominees whose names, or the names of whose
nominees, appear on the list of Audience s stockholders, or, if applicable, who are listed as participants in a clearing
agency s security position listing, for subsequent transmittal to beneficial owners of shares of Audience common stock.

Timing of the Offer; Extension

The offer is scheduled to expire at 12:00 midnight (one minute after 11:59 p.m.), Eastern Time, on Tuesday, June 30,
2015. However, subject to Knowles (and Audience s) termination rights under the merger agreement: (1) if, at any
time as of which the offer is scheduled to expire, any condition to the offer has not been satisfied or waived, we are
required to extend the offer on one or more occasions for additional successive periods of up to 10 business days per
extension (but not beyond July 31, 2015, as such date may be extended to September 1, 2015 in certain

circumstances); and (2) we are required to extend the offer at any time or from time to time for any period required by
any rule, regulation, interpretation or position of the SEC or the staff of the SEC applicable to the offer. As used

herein, the term expiration time means 12:00 midnight (one minute after 11:59 p.m.), Eastern Time, on June 30, 2015,
unless the offer is extended, in which case the term expiration time means the latest time and date on which the offer,
as so extended, expires.

Purchaser may at any time increase the consideration to be paid for each share of Audience common stock in the offer
and may, subject to applicable law, at any time waive or make any other changes to the terms and conditions of the
offer except that, without the prior written consent of Audience:

the minimum condition may not be amended or waived;

the following additional conditions may not be amended or waived: (1) the registration statement of which
this prospectus/offer to exchange is a part shall have been declared effective by the SEC under the Securities
Act, and no stop order suspending the effectiveness of such registration statement shall have been issued by
the SEC or a proceeding for that purpose or a similar proceeding in respect thereof have been initiated or
threatened in writing by the SEC, and (2) the shares of Knowles common stock to be issued as part of the
offer consideration shall have been approved for listing on the New York Stock Exchange, subject to official
notice of issuance; and

no change may be made to the offer that (1) changes the form of consideration to be delivered by Purchaser
pursuant to the offer, (2) decreases any component of the offer consideration, (3) decreases the number of
shares of Audience common stock to be purchased by Purchaser in the offer, (4) imposes additional
conditions or modifies the existing offer conditions in a manner adverse to Audience stockholders or
(5) except as provided above, extends the expiration time of the offer.
Purchaser will follow any extension, termination or amendment of the offer, as promptly as practicable, with a public
announcement thereof. In the case of an extension of the offer, Purchaser will make an announcement no later than
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9:00 a.m., Eastern Time, on the next business day after the previously scheduled expiration time of the offer. Without
limiting the manner in which Purchaser may choose to make any public announcement, subject to applicable law,
Purchaser will have no obligation to publish, advertise or otherwise communicate any such public announcement

other than by issuing a release to the PR Newswire and/or Dow Jones news services. The phrase business day as used
in this paragraph has the meaning set forth in Rule 14d-1 under the Exchange Act.

If Purchaser makes a material change in the terms of the offer, Purchaser will distribute additional offer materials and
extend the offer to the extent required by applicable law. The minimum period during which the
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offer must remain open following such a change will depend upon the relative materiality of the changed terms.
However, with respect to a change in price or a change in the percentage of securities sought, Purchaser must keep the
offer open for at least 10 business days from the date materials disclosing such change are made available to Audience
stockholders.

No subsequent offering period will be available pursuant to the offer.

In no event will interest be paid on the cash component of the offer consideration, regardless of any extension
of or amendment to the offer.

Procedures for Tendering Shares of Audience Common Stock in the Offer

Valid Tender

For an Audience stockholder to validly tender shares of Audience common stock in the offer, prior to the expiration
time of the offer:

each certificate representing the tendered shares, together with the letter of transmittal (or a photocopy of it),
properly completed and duly executed, together with any required signature guarantees (as described below
under  Signature Guarantees ) and any other documents required by the letter of transmittal, must be received
by the Depositary at the address listed on the back cover of this prospectus/offer to exchange prior to the
expiration time of the offer;

in the case of a tender effected pursuant to the book-entry transfer procedures described below under

Book-Entry Transfer, (i) either the letter of transmittal, properly completed and duly executed, together with
any required signature guarantees (as described below under  Signature Guarantees ), or an agent s message (as
described below under  Book-Entry Transfer ), and any other documents required by the letter of transmittal,
must be received by the Depositary at the address listed on the back cover of this prospectus/offer to
exchange prior to the expiration time of the offer, and (ii) the shares of Audience common stock to be
tendered must be delivered pursuant to the book-entry transfer procedures described below under

Book-Entry Transfer and a book-entry confirmation (as described below under =~ Book-Entry Transfer ) must
be received by the Depositary prior to the expiration time of the offer; or

the tendering stockholder must comply with the guaranteed delivery procedures described below under
Guaranteed Delivery prior to the expiration time of the offer.
Stockholders must use one of these methods to validly tender shares of Audience common stock in the offer. The
valid tender of shares of Audience common stock in accordance with one of the procedures described above will
constitute a binding agreement between the tendering stockholder and Purchaser upon the terms of and subject to the
conditions to the offer.

The method of delivery of shares of Audience common stock to be tendered in the offer, the letter of transmittal
and all other required documents, including delivery through the book-entry transfer facility described below,
is at the election and risk of the tendering stockholder. Shares of Audience common stock to be tendered in the
offer will be deemed delivered only when actually received by the Depositary (including, in the case of a
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book-entry transfer, by book-entry confirmation described below). If delivery of shares of Audience common
stock is made by mail, registered mail with return receipt requested, properly insured, is recommended. In all
cases, sufficient time should be allowed to ensure timely delivery.

Book-Entry Transfer

The Depositary will notify Depositary Trust Company (the book-entry transfer facility) to establish an account with
respect to the shares of Audience common stock for purposes of the offer as promptly as practicable after the
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date of this prospectus/offer to exchange. Any financial institution that is a participant of the book-entry transfer

facility s system may effect a book-entry delivery of shares of Audience common stock in the offer by causing the
book-entry transfer facility to transfer such shares into the Depositary s account in accordance with the book-entry
transfer facility s procedures for such transfer. The confirmation of a book-entry transfer of shares into the Depositary s
account at the book-entry transfer facility is sometimes referred to in this prospectus/offer to exchange as a book-entry
confirmation. The term agent s message as used in this prospectus/offer to exchange means a message, transmitted by
the book-entry transfer facility to, and received by, the Depositary and forming a part of a book-entry confirmation,
which states that (1) the book-entry transfer facility has received an express acknowledgment from the participant in

the book-entry transfer facility tendering the shares of Audience common stock that such participant has received, the
letter of transmittal, (2) the participant agrees to be bound by the terms of the letter of transmittal, and (3) Purchaser

may enforce such agreement against such participant.

Although delivery of shares of Audience common stock may be effected through book-entry transfer into the
Depositary s account at the book-entry transfer facility, the letter of transmittal (or a photocopy of it), properly
completed and duly executed, together with any required signature guarantees (as described below under  Signature
Guarantees ), or an agent s message (as described above), and any other required documents, must be received by the
Depositary at the address listed on the back cover of this prospectus/offer to exchange prior to the expiration time of
the offer to effect a valid tender of shares by book-entry.

Delivery of documents to the book-entry transfer facility in accordance with the book-entry transfer facility s
procedures does not constitute delivery to the Depositary.

Signature Guarantees

No signature guarantee is required on the letter of transmittal that is being returned with shares of Audience common
stock being tendered in the offer if (1) the letter of transmittal is signed by the registered holder(s) of the shares of
Audience common stock tendered with such letter of transmittal, unless such registered holder(s) has completed either
the box labeled Special Payment Instructions or the box labeled Special Delivery Instructions on such letter of
transmittal, or (2) shares of Audience common stock are tendered for the account of a financial institution (including
most banks, savings and loan associations and brokerage houses) that is a participant in the Security Transfer Agent s
Medallion Program, the Stock Exchange Medallion Program or by any other eligible guarantor institution, as such
term is defined in Rule 17Ad-15 under the Exchange Act (which are sometimes referred to as eligible institutions in
this prospectus/offer to exchange). A registered holder of shares of Audience common stock includes any participant
in the book-entry transfer facility s system whose name appears on a security position listing as the owner of such
shares. In all other cases, all signatures on the letter of transmittal that is being returned with shares of Audience
common stock being tendered in the offer must be guaranteed by an eligible institution. See Instructions 1 and 5 to the
letter of transmittal enclosed with this prospectus/offer to exchange for more information. If certificates representing
shares of Audience common stock being tendered in the offer are registered in the name of a person other than the
signer of the letter of transmittal that is being returned with such shares, or if payment is to be made or certificates
representing shares of Audience common stock not being tendered or not accepted for exchange are to be returned to a
person other than the registered holder of the certificates surrendered, the tendered certificates must be endorsed or
accompanied by appropriate stock powers, in either case signed exactly as the name or names of the registered holders
or owners appear on such certificates, with the signatures on such certificates or stock powers guaranteed as described
above. See Instructions 1 and 5 to the letter of transmittal enclosed with this prospectus/offer to exchange for more
information.
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If a stockholder desires to tender shares of Audience common stock in the offer and such stockholder s certificates
representing such shares are not immediately available, or the book-entry transfer procedures described above under

Book-Entry Transfer cannot be completed on a timely basis, or time will not permit all required documents to reach
the Depositary prior to the expiration time of the offer, such stockholder may tender such shares if all the following
conditions are met:

the tender is made by or through an eligible institution (as described above under ~ Signature Guarantees );

a properly completed and duly executed Notice of Guaranteed Delivery, substantially in the form enclosed
with this prospectus/offer to exchange, is received by the Depositary at its addresses listed on the back cover
of this prospectus/offer to exchange prior to the expiration time of the offer; and

either (1) the certificates representing tendered shares of Audience common stock being tendered in the
offer, together with the letter of transmittal enclosed with this prospectus/offer to exchange (or a photocopy
of it), properly completed and duly executed, and any required signature guarantees (as described above
under  Signature Guarantees ), and any other required documents, are received by the Depositary at one of its
addresses listed on the back cover of this prospectus/offer to exchange within three trading days (as
described below) after the date of execution of such Notice of Guaranteed Delivery or (2) in the case of a
book-entry transfer effected pursuant to the book-entry transfer procedures described above under
Book-Entry Transfer, (i) either the letter of transmittal enclosed with this prospectus/offer to exchange (or a
photocopy of it), properly completed and duly executed, and any required signature guarantees (as described
above under  Signature Guarantees ), or an agent s message (as described above under  Book-Entry Transfer ),
and any other required documents, is received by the Depositary at the address listed on the back cover of
this prospectus/offer to exchange and (ii) such shares are delivered pursuant to the book-entry transfer
procedures described above under  Book-Entry Transfer and a book-entry confirmation (as described above
under Book-Entry Transfer ) is received by the Depositary, in each case within three trading days after the
date of execution of such Notice of Guaranteed Delivery. For purposes of the foregoing, a trading day is any
day on which the New York Stock Exchange is open for business.
The Notice of Guaranteed Delivery may be delivered by mail or facsimile transmission to the Depositary, and must
include a guarantee by an eligible institution in the form set forth in such Notice of Guaranteed Delivery. If delivery is
by mail, registered mail with return receipt requested, properly insured, is recommended. In all cases, sufficient time
should be allowed to ensure timely delivery.

The method of delivery of share certificates, the letter of transmittal and all other required documents is at the option
and risk of the tendering stockholder, and delivery will be made only when actually received by the Depositary.

Appointment of Attorney-in-Fact
By executing and returning the letter of transmittal (or a photocopy of it), or in the case of a book-entry transfer, by
delivery of an agent s message in lieu of the letter of transmittal as described above under Book-Entry Transfer, a

stockholder tendering shares of Audience common stock in the offer will be irrevocably appointing designees of
Purchaser as such stockholder s attorneys-in-fact and proxies in the manner described in the letter of transmittal, each
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with full power of substitution, to the full extent of such stockholder s rights with respect to the shares of Audience
common stock being tendered by such stockholder and accepted for exchange by Purchaser and with respect to any
and all other shares of Audience common stock or securities issued or issuable in respect of such tendered shares on or
after the date of this prospectus/offer to exchange. All such proxies will be considered coupled with an interest in the
shares of Audience common stock being tendered. Such appointment will be effective when, and only to the extent
that, Purchaser accepts for exchange the shares
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of Audience common stock being tendered by such stockholder as provided in this prospectus/offer to exchange.
Upon the effectiveness of such appointment, all prior powers of attorney, proxies and consents given by such
stockholder with respect to such shares of Audience common stock will, without further action, be revoked and no
subsequent powers of attorney, proxies, consents or revocations may be given (and, if given, will not be effective).
The designees of Purchaser will thereby be empowered to exercise all voting and other rights with respect to such
shares of Audience common stock in respect of any annual, special or adjourned meeting of Audience s stockholders,
actions by written consent in lieu of any such meeting or otherwise, as they in their sole discretion deem proper.
Purchaser reserves the right to require that, in order for shares of Audience common stock to be deemed validly
tendered, immediately upon Purchaser s acceptance for exchange of such shares, Purchaser must be able to exercise
full voting, consent and other rights with respect to such shares, including voting at any meeting of stockholders.

Determination of Validity

All questions as to the validity, form, eligibility (including time of receipt) and acceptance of any tender of shares of
Audience common stock in the offer will be determined by Purchaser in its sole discretion, which determination will
be final and binding. Purchaser reserves the absolute right to reject any or all tenders of shares of Audience common
stock determined by it not to be in proper form or the acceptance for exchange of or payment for which may, in the
opinion of Purchaser, be unlawful. Purchaser also reserves the absolute right, subject to applicable law, to waive any
defect or irregularity in the tender of any shares of Audience common stock of any particular stockholder, whether or
not similar defects or irregularities are waived in the case of other stockholders. No tender of shares of Audience
common stock in the offer will be deemed to have been validly made until all defects or irregularities relating thereto
have been cured or waived. None of Purchaser, Knowles, Audience, the Depositary, the Information Agent or any
other person will be under any duty to give notification of any defects or irregularities in tenders or incur any liability
for failure to give any such notification. Subject to any rights of Audience under the merger agreement, Purchaser s
interpretation of the terms and conditions of the offer (including the letter of transmittal and the instructions thereto
and any other documents related to the offer) will be final and binding.

Withdrawal Rights

Except as otherwise provided in this section, tenders of shares of Audience common stock in the offer are irrevocable.
Shares of Audience common stock that are tendered in the offer may be withdrawn pursuant to the procedures
described below at any time prior to the expiration time of the offer, as it may be extended. Further, if Purchaser has
not accepted your shares for exchange by July 18, 2015, you can withdraw them at any time after that date. Once
Purchaser accepts your tendered shares for exchange upon the expiration of the offer, however, you will no longer be
able to withdraw them.

For a withdrawal of shares of Audience common stock previously tendered in the offer to be effective, a written or
facsimile transmission notice of withdrawal must be received by the Depositary prior to the expiration time at one of
its addresses listed on the back cover of this prospectus/offer to exchange, specifying the name of the person having
tendered the shares to be withdrawn, the number of shares to be withdrawn and the name of the registered holder of
the shares to be withdrawn, if different from the name of the person who tendered the shares. If certificates for shares
have been delivered or otherwise identified to the Depositary, then, prior to the physical release of such certificates,
the serial numbers shown on such certificates must be submitted to the Depositary and, unless such shares have been
tendered by an eligible institution, any and all signatures on the notice of withdrawal must be guaranteed by an
eligible institution. If shares have been tendered pursuant to the book-entry transfer procedures described above, any
notice of withdrawal must also specify the name and number of the account at the book-entry transfer facility to be
credited with the withdrawn shares and otherwise comply with the book-entry transfer facility s procedures.
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Purchaser will decide all questions as to the form and validity (including time of receipt) of any notice of withdrawal
in its sole discretion, which decision will be final and binding. Neither Knowles nor Purchaser, nor
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Audience, the Depositary, the Information Agent or any other person will be under any duty to give notification of any
defects or irregularities in any notice of withdrawal or incur any liability for failure to give any such notification.

Withdrawals of shares of Audience common stock may not be rescinded. Any shares validly withdrawn will thereafter
be deemed not to have been validly tendered for purposes of the offer. However, withdrawn shares may be re-tendered
at any time prior to the expiration time of the offer (as it may be extended) by following one of the procedures for
tendering described above.

Acceptance for Exchange of Audience Stock; Delivery of Cash and Knowles Common Stock

On the terms of and subject to the conditions to the offer (including, if the offer is extended or amended, the terms and
conditions of any such extension or amendment), promptly after the expiration time of the offer, Purchaser will accept
for exchange, and will deliver consideration for, all shares of Audience common stock validly tendered to Purchaser in
the offer and not validly withdrawn prior to the expiration time of the offer. Subject to the terms of the merger
agreement, Purchaser expressly reserves the right, in its sole discretion, to delay acceptance for exchange of or the
delivery of consideration for shares of Audience common stock that are tendered in the offer until all of the conditions
to the consummation of the offer have been satisfied or waived, including the minimum condition. Any such delays
will be effected in compliance with Rule 14e-1(c) under the Exchange Act (relating to a bidder s obligation to pay for
or return tendered securities promptly after the termination or withdrawal of such bidder s offer).

In all cases, delivery of consideration for shares of Audience common stock that are accepted for exchange in the offer
will be made only after timely receipt by the Depositary of:

the certificates representing such shares, together with the letter of transmittal enclosed with this
prospectus/offer to exchange (or a photocopy of it), properly completed and duly executed, and any required
signature guarantees (as described above under ~ Signature Guarantees ); or

in the case of a transfer effected pursuant to the book-entry transfer procedures as described above under
Book-Entry Transfer a book-entry confirmation and either the letter of transmittal enclosed with this
prospectus/offer to exchange (or a photocopy of it), properly completed and duly executed, and any required
signature guarantees (as described above under  Signature Guarantees ) or an agent s message, and any other
required documents.
The cash and the Knowles common stock paid to any Audience stockholder in the offer will be the highest per share
consideration paid to any other Audience stockholder in the offer.

For purposes of the offer, Purchaser will be deemed to have accepted for exchange, and thereby purchased, shares of
Audience common stock that are validly tendered in the offer and not validly withdrawn prior to the expiration time of
the offer (as it may be extended) as, if and when Purchaser gives oral or written notice to the Depositary of Purchaser s
acceptance for exchange of such shares. On the terms of and subject to the conditions to the offer, the delivery of
consideration for shares of Audience common stock that are accepted for exchange in the offer will be made by

deposit of the cash component with and delivery of the stock component to the Depositary, which will act as an agent
for stockholders tendering shares in the offer for the purpose of receiving the offer consideration from Purchaser and
transmitting payment to such stockholders whose shares of Audience common stock have been accepted for exchange
in the offer.
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If Purchaser is delayed in its acceptance for exchange of, or delivery of consideration for, shares of Audience common
stock that are tendered in the offer, or is unable to accept for exchange, or pay for, shares that are tendered in the offer
for any reason, then, without prejudice to Purchaser s rights under the offer (but subject to compliance with Rule
14e-1(c) under the Exchange Act (relating to a bidder s obligation to pay for or return tendered securities promptly
after the termination or withdrawal of such bidder s offer) and the terms of the
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merger agreement), the Depositary may, nevertheless, on behalf of Purchaser, retain shares of Audience common

stock that are tendered in the offer, and such shares may not be withdrawn except to the extent that stockholders
tendering such shares are entitled to do so as described above under =~ Withdrawal Rights or as otherwise contemplated
by federal securities laws.

If any shares of Audience common stock that are tendered in the offer are not accepted for exchange pursuant to the
terms and conditions of the offer for any reason, the certificates for such shares will be returned (and, if certificates are
submitted for more shares than are tendered, new certificates for the shares not tendered will be sent) in each case
without expense to the stockholder tendering such shares (or, in the case of shares delivered by book-entry transfer of
such shares into the Depositary s account at the book-entry transfer facility pursuant to the book-entry transfer
procedures, such shares will be credited to an account maintained at the book-entry transfer facility), in each case,
promptly after the expiration or termination of the offer.

Purpose of the Transaction; Plans for Audience; The Merger; Appraisal Rights
Purpose of the Transaction

The purpose of the transaction is to enable Knowles to acquire the entire equity interest in, and thus control of,
Audience. The offer, as the first step in the acquisition of Audience, is intended to facilitate the acquisition of all of
the outstanding shares of Audience common stock or, if fewer than all of the outstanding shares of Audience common
stock are tendered and not validly withdrawn prior to the expiration time of the offer, such lesser number of shares of
Audience common stock, subject to the conditions to the offer described below under ~ Conditions to the Offer.

Following the purchase by Purchaser of shares of Audience common stock sufficient to satisfy the requirements under
Delaware law to effect a short-form merger, and subject to the satisfaction or waiver of each of the conditions to such
merger set forth in the merger agreement, Purchaser will be merged with and into Audience, with Audience surviving
the merger as a wholly owned subsidiary of Knowles. As a result of the merger, each then-outstanding share of
Audience common stock held by persons other than Knowles or Purchaser and their subsidiaries, and stockholders of
Audience who have properly preserved their appraisal rights, if any, under applicable law, will be converted into the
right to receive the merger consideration, which will be equivalent to the consideration provided to Audience
stockholders who participate in the offer. If the merger is completed, Knowles common equity interest in Audience
would increase to 100% and Knowles would be entitled to all benefits resulting from that interest. These benefits
include complete control of management with regard to the future conduct of Audience s business and any increase in
its value. Similarly, Knowles also will bear the risk of any losses incurred in the operation of Audience and any
decrease in its value.

Stockholders of Audience who tender their shares of Audience common stock in the offer will cease to have any
equity interest in Audience and will not participate in its earnings or any future growth (except indirectly through
ownership of Knowles common stock received in the offer). If the merger is completed, the stockholders who have
not tendered their shares of Audience common stock in the offer will cease to have an equity interest in Audience and
will not participate in its earnings or any future growth (except indirectly through ownership of Knowles common
stock received in the merger). Similarly, the stockholders of Audience will not bear the risk of any decrease in the
value of Audience common stock after tendering their shares of Audience common stock in the offer or having their
shares of Audience common stock converted in the merger (except indirectly through ownership of Knowles common
stock received in the offer or the merger).

Plans for Audience
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If Purchaser purchases the shares of Audience common stock that are tendered in the offer, subject to meeting the
short-form merger threshold and satisfaction or waiver of the other conditions of the offer and the merger, Knowles
intends to merge Purchaser with and into Audience. As a result of the merger, Audience will become a wholly owned
subsidiary of Knowles and Knowles will control Audience.
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As a consequence of the merger, Audience s certificate of incorporation and bylaws will be replaced with those of
Purchaser and Knowles may further amend those documents. The merger agreement also provides that the directors
and officers of Purchaser at the consummation of the merger will, from and after the consummation of the merger, be
the initial directors and officers, respectively, of Audience, as the surviving corporation. Knowles may change the
officers or directors of Audience at any time after the consummation of the merger.

Knowles intends to continue to review Audience s assets, corporate structure, operations, properties, policies,
management and personnel and, subject to the terms of the merger agreement, to consider whether any changes would
be desirable in light of the circumstances then existing, and reserves the right to effect such changes as it deems
desirable, although, except as disclosed in this prospectus/offer to exchange, Knowles has no current plans with
respect to any such matters.

Following consummation of the offer and the merger, Knowles intends to integrate Audience s operations with those
of Knowles under the direction of Knowles management.

Except as otherwise disclosed in this prospectus/offer to exchange, Knowles does not have any present plans or
proposals that would result in an extraordinary corporate transaction, such as a merger, reorganization, liquidation,

sale or transfer of material amounts of assets, relocation of operations, or any material changes in Audience s corporate
structure or business.

The Merger

If the offer is consummated, Knowles is not required to and will not seek the approval of Audience s remaining public
stockholders before effecting the merger. Section 251(h) of the DGCL provides that following consummation of a
successful tender offer for a public corporation, and subject to certain statutory provisions, if the acquiring corporation
owns at least the amount of shares of each class of stock of the target corporation that would otherwise be required to
approve a merger involving the target corporation, and the other stockholders receive the same consideration for their
stock in the merger as was payable in the tender offer, the acquiring corporation can effect a merger without the action
of the other stockholders of the target corporation. Accordingly, if Knowles consummates the offer, it intends to effect
the closing of the merger without a vote of the Audience stockholders in accordance with Section 251(h) of the
DGCL.

Appraisal Rights

No appraisal rights are available to the holders of Audience shares in connection with the offer. However, if the
merger is consummated, the holders of Audience shares immediately prior to the effective time of the merger who
(1) did not tender Audience shares in the offer; (2) follow the procedures set forth in Section 262 of the DGCL; and
(3) do not thereafter withdraw their demand for appraisal of such shares or otherwise lose their appraisal rights, in
each case in accordance with the DGCL, will be entitled to have their shares appraised by the court and receive
payment of the fair value of such shares, exclusive of any element of value arising from the accomplishment or
expectation of the merger, together with a fair rate of interest, as determined by such court.

The fair value of any Audience shares could be based upon considerations other than, or in addition to, the price paid
in the offer and the market value of such shares. Holders of Audience shares should recognize that the value so
determined could be higher or lower than, or the same as, the consideration payable in the offer and the merger.
Moreover, Knowles and Audience may argue in an appraisal proceeding that, for purposes of such proceeding, the fair
value of such Audience shares is less than such amount.
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Under Section 262 of the DGCL, if a merger is approved under Section 251(h), either a constituent corporation before
the effective date of the merger, or the surviving corporation within ten days thereafter, shall notify each of the holders
of any class or series of stock of such constituent corporation who are entitled to appraisal rights of the approval of the
merger or consolidation and that appraisal rights are available for any or all shares of such class or
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series of stock of such constituent corporation, and will include in such notice a copy of Section 262 of the DGCL.
The Schedule 14D-9 will constitute the formal notice of appraisal rights under Section 262 of the DGCL.

As will be described more fully in the Schedule 14D-9, if an Audience stockholder elects to exercise appraisal rights
under Section 262 of the DGCL, such stockholder must do all of the following:

within the later of the consummation of the offer and 20 days after the mailing of the Schedule 14D-9,
deliver to Audience a written demand for appraisal of Audience shares held, which demand must reasonably
inform Audience of the identity of the stockholder and that the stockholder is demanding appraisal;

not tender Audience shares in the offer; and

continuously hold of record the shares from the date on which the written demand for appraisal is made
through the effective time of the merger.
This does not purport to be a complete statement of the procedures to be followed by Audience stockholders
desiring to exercise any appraisal rights and is qualified in its entirety by reference to Section 262 of the DGCL.
The proper exercise of appraisal rights requires strict and timely adherence to the applicable provisions of
Delaware law. A copy of Section 262 of the DGCL is included as Annex D to this prospectus/offer to exchange.

Going Private Transactions

The SEC has adopted Rule 13e-3 under the Exchange Act, which is applicable to certain going private transactions,
and which may under certain circumstances be applicable to the merger or another business combination following the
purchase of shares pursuant to the offer in which the Purchaser seeks to acquire the remaining shares not held by it.
The Purchaser believes that Rule 13e-3 will not be applicable to the merger because it is anticipated that the merger
will be effected within one year following the consummation of the offer and, in the merger, stockholders will receive
the same consideration as that paid in the offer.

Conditions to the Offer

Notwithstanding any other provision of the offer or the merger agreement to the contrary, Purchaser will not be
required to accept for exchange or deliver consideration for, and may delay the acceptance for exchange or the
delivery of consideration for, any tendered shares of Audience common stock, if the minimum condition has not been
satisfied by midnight (one minute after 11:59 p.m.), Eastern Time, on the expiration date of the offer, taking into
account any extensions made, or if any of the following additional conditions shall not be satisfied or have been
waived in writing by Knowles:

(1) all approvals, authorizations and consents of any governmental entity required to consummate the purchase
of Audience shares pursuant to the transactions contemplated by the merger agreement shall have been
obtained and remain in full force and effect, and all statutory waiting periods relating to such approvals,
authorizations and consents shall have expired or been terminated;
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(2) no court or other governmental entity of competent jurisdiction shall have enacted, issued, promulgated,
enforced or entered any law (whether temporary, preliminary or permanent) that is in effect that restrains,
enjoins or otherwise prohibits or makes illegal the consummation of the merger or any of the other
transactions contemplated by the merger agreement;

(3) the representations and warranties of Audience with respect to its capital stock shall have been true and
correct as of the date of the merger agreement and at and as of the expiration of the offer, as if made at and
as of such time (except to the extent expressly made as of an earlier date, in which case as of such date),
except for de minimis inaccuracies of such representations and warranties;

(4) the representation and warranty of Audience with respect to the absence of certain changes or events shall
have been true and correct in all respects as of the date of the merger agreement and at and as of the
expiration of the offer, as if made at and as of such time;
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(5) the representations and warranties of Audience with respect to organization, standing and power, authority,
the absence of conflicts, consents and approvals, brokers, takeover statutes and the fairness opinion shall
have been true and correct in all material respects as of the date of the merger agreement and at and as of the
expiration of the offer, as if made at and as of such time (except to the extent expressly made as of an earlier
date, in which case as of such date);

(6) any of the other representations and warranties of Audience set forth in the merger agreement shall have
been true and correct as of the date of the merger agreement and at and as of the expiration of the offer, as if
made at and as of such time (except to the extent expressly made as of an earlier date, in which case as of
such date), except where the failure of such representation and warranty to be so true and correct (without
giving effect to any qualification as to materiality, material adverse effect or similar qualification set forth
therein) has not had and would not reasonably be expected to have, individually or in the aggregate, a
material adverse effect;

(7) Audience shall have performed or complied in all material respects with all of its agreements and covenants
required by the merger agreement to be performed or complied with by it on or prior to the expiration time
of the offer;

(8) since the date of the merger agreement, there shall not have been any condition, event, change, circumstance,
effect, state of facts or development that, individually or in the aggregate, has had a material adverse effect
that is continuing as of the expiration time of the offer;

(9) Knowles shall have received a certificate signed on behalf of Audience by an executive officer of Audience,
dated as of the date of the expiration time, certifying that the conditions set forth in (3) through (8) above
have been duly satisfied;

(10) a court or other governmental entity of competent jurisdiction shall not have enacted, issued, promulgated,
enforced or entered any law (whether temporary, preliminary or permanent) that is in effect that, individually
or in the aggregate (i) requires a burdensome action (as defined in the merger agreement) or (ii) has or could
reasonably be expected to materially diminish the expected benefits of the merger to Knowles and its
subsidiaries;

(11) no action shall have been commenced and be pending by any governmental entity of competent jurisdiction
wherein a judgment could, individually or in the aggregate with other such judgments, have or reasonably be
expected to (i) restrain, enjoin or otherwise prohibit or make illegal the consummation of the merger or any
of the other transactions contemplated by the merger agreement or (ii) have any of the effects referred to in
(10) above;

(12) the registration statement of which this prospectus/offer to exchange forms a part shall have been declared
effective by the SEC under the Securities Act, and no stop order suspending the effectiveness of the
registration statement shall have been issued by the SEC or a proceeding for that purpose nor a similar
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proceeding in respect thereof shall have been initiated or threatened in writing by the SEC;

(13) at least five of the six employment arrangements (as such term is defined in the merger agreement) shall be
in full force and effect (subject to the applicable employee s death or incapacity), and no more than one of the
employee signatories thereto shall have resigned (or given any notice of resignation) with respect to such
signatories employment with Audience or any of its subsidiaries; and

(14) the shares of Knowles common stock to be issued in the offer and the merger shall have been approved for
listing on the New York Stock Exchange, subject to official notice of issuance, or be exempt from such
requirement under applicable laws, regulations, or rules of the New York Stock Exchange (provided that
Knowles filed with the New York Stock Exchange a supplemental listing application or such other form
required by the New York Stock Exchange).

The term material adverse effect means any condition, event, change, circumstance, effect or state of facts that, either
individually or in the aggregate, and whether or not a breach of any representation or warranty contained in the merger
agreement, (i) has had, or would reasonably be expected to have, a material and adverse
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effect on the business, operations, properties, assets, liabilities, condition (financial or otherwise) or results of
operations of Knowles or Audience, as applicable, and its subsidiaries, taken as a whole; provided, however, that none
of the following shall be taken into account in determining whether a material adverse effect has occurred under this
clause (i): (1) general changes, trends or developments in any of the industries in which such party or any of its
subsidiaries operates, (2) changes in general economic, business, regulatory, political or market conditions or in
national or global financial markets, (3) international calamity directly or indirectly involving the United States,
national calamity, an act of war (whether or not declared), sabotage, terrorism, military actions or the escalation
thereof, earthquakes, hurricanes, tsunamis, tornadoes, blizzards, floods, mudslides, wild fires, other natural disasters
or acts of God or other force majeure events, (4) any decline in market price, or change in trading volume, of the
capital stock of such party or any failure to meet internal or published projections, forecasts or revenue or earning
predictions for any period (provided that the underlying causes of such decline, change or failure, may be considered
in determining whether there has been a material adverse effect if such underlying cause is not otherwise excluded
from consideration pursuant to this definition); (5) changes in any applicable laws or United States generally accepted
accounting principles or the official interpretation by a governmental entity thereof; or (6) any specific action taken by
Audience: (A) at the express written direction of Knowles or the Purchaser as long as such action was taken in a
manner consistent with such direction; or (B) that is required to be so taken by the terms of the merger agreement as
long as such action was taken in a manner consistent with such requirement (it being understood this clause shall not
include any action or inaction by Audience that is pursuant to any of the covenants and obligations of Audience in the
merger agreement relating to the conduct of its business or that is conducted in the ordinary course of business), but in
the case of each of clauses (1) through (3) or (5) above, only to the extent such event has not and does not,
individually or in the aggregate, disproportionately impact such party and its subsidiaries relative to other participants
in the industries in which such party or its subsidiaries operate, or (ii) prevents or materially impedes such party s
ability to consummate the transactions contemplated by the merger agreement.

Regulatory Matters

Except as described below, based on information provided by Audience, neither Knowles nor Audience is aware of
any governmental license or regulatory permit that appears to be material to the business of Audience that might be
adversely affected by the acquisition of shares of Audience common stock in connection with the offer or the merger,
or of any approval or other action by a domestic or foreign governmental, administrative or regulatory agency or
authority that would be required for the acquisition and ownership of shares of Audience common stock by Purchaser
in connection with the offer or the merger. Should any such approval or other action be required, Purchaser currently
contemplates that such approval or other action will be sought, except as described below under ~ State Takeover
Statutes. While, except as otherwise described in this prospectus/offer to exchange, Purchaser does not currently
intend to delay the acceptance for exchange of, or payment for, shares of Audience common stock that are tendered in
the offer pending the outcome of any such matter, there can be no assurance that (a) any such approval or other action,
if needed, would be obtained (with or without substantial conditions), (b) failure to obtain any such approval or other
action might not result in consequences adverse to Audience s business or (c) certain parts of Audience s or Knowles ,
or any of their respective subsidiaries , businesses might not have to be disposed of or held separate, or other
substantial conditions complied with in the event that such approvals were not obtained or such other actions were not
taken or in order to obtain any such approval or other action. If certain types of adverse action are taken with respect
to the matters discussed below, Purchaser could decline to accept for exchange shares of Audience common stock that
are tendered in the offer.

State Takeover Statutes

A number of states have adopted laws that purport, to varying degrees, to apply to attempts to acquire corporations
that are incorporated in, or that have substantial assets, stockholders, principal executive offices or principal places of
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business or whose business operations otherwise have substantial economic effects in, such states. Audience, directly
or through subsidiaries, conducts business in a number of states throughout the United States, some of which have
enacted such laws. Except as described in this prospectus/offer to exchange, it is not
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known whether any of these laws will, by their terms, apply to the offer or the merger and Purchaser has not complied
with any such laws. To the extent that certain provisions of these laws purport to apply to the offer or the merger, it is
believed that there are reasonable bases for contesting such laws. Audience has represented to Knowles that no such
laws apply to the offer or the merger.

Antitrust

Under the Korean Monopoly Regulation and Fair Trade Act (the Korean Antitrust Laws ), the offer and the merger
cannot be completed until Knowles receives the required approvals thereunder. Pursuant to the requirements of the
Korean Antitrust Laws, Knowles filed a Business Combination Report with the Korea Fair Trade Commission on
May 12, 2015. On June 10, 2015, Knowles received notification from the Korea Fair Trade Commission concluding
that the offer and the merger do not violate the Korean Antitrust Laws.

At any time before or after consummation of the merger, notwithstanding the termination or expiration of the waiting
period under the Korean Antitrust Laws, the Korea Fair Trade Commission could take such action under as it deems
necessary under the applicable statutes, including seeking to enjoin the completion of the merger, seeking divestiture
of substantial assets of the parties, or requiring the parties to license, or hold separate, assets or terminate existing
relationships and contractual rights. At any time before or after the completion of the merger, and notwithstanding the
termination or expiration of the waiting period under the Korean Antitrust Laws, any state or foreign regulatory body
could take such action under the antitrust laws as it deems necessary. Such action could include seeking to enjoin the
completion of the merger or seeking divestiture of substantial assets of the parties, or requiring the parties to license,
or hold separate, assets or terminate existing relationships and contractual rights. Private parties may also seek to take
legal action under the antitrust laws under certain circumstances.

There can be no assurance that a challenge to the offer on antitrust grounds will not be made, or if such a challenge is
made, what the result will be.

Certain Legal Proceedings

On May 15, 2015, a lawsuit captioned Hall v. Audience, Inc., et al. (Case No. 1-15-CV-280778) ( Hall ) was filed in
the Superior Court of California, Santa Clara County. The suit is a purported class action brought on behalf of the
stockholders of Audience against Audience, the members of its board of directors, Knowles and Purchaser. The suit
alleges that the members of Audience s board of directors breached their fiduciary duties to Audience stockholders in
connection with the proposed transaction, and that Audience and Knowles aided and abetted these alleged violations.
The complaint seeks to enjoin the transaction. The plaintiff also seeks attorneys and other fees and costs, in addition to
other relief.

On May 20, 2015, another purported class action lawsuit brought on behalf of the stockholders of Audience captioned
Mohamadi v. Gyani et al. (Case No. 1-15-CV-280931) ( Mohamadi ) was filed in the Superior Court of California,
Santa Clara County against the members of Audience s board of directors, Knowles and Purchaser. Similar to Hall, the
suit alleges that the members of Audience s board of directors breached their fiduciary duties to Audience stockholders
in connection with the proposed transaction, and that Knowles and Purchaser aided and abetted these alleged

violations. The plaintiff also alleges that Audience failed to publicly disclose all material information about the
proposed transaction and that the public disclosures filed by Audience in connection with the proposed transaction
contain misleading information. The complaint seeks to enjoin the transaction or amend or enjoin the deal protection
provisions of the merger agreement. The plaintiff also seeks an indeterminate amount of damages and attorneys and
other fees and costs, in addition to other relief.
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On May 22, May 27 and May 29, 2015, three substantially similar purported class action lawsuits were filed in the
same court against the same defendants, captioned Kamentsev v. Audience, Inc., et al. (Case No. 1-15-CV-281063),
De Souza v. Santos et al. (Case No. 1-15-CV-281131) and Malfatti v. Audience, Inc. et al. (Case
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No. 1-15-CV-281241), respectively. Knowles, Purchaser and Audience believe that the plaintiff s allegations in each
of the five above-captioned actions are without merit.

On May 29, 2015, the parties to each of the five above-captioned actions filed an agreed Proposed Order and
Stipulation Consolidating Actions, Designating Actions Complex and Appointing Interim Co-Lead Plaintiffs and
Interim Co-Lead Counsel agreeing to consolidate each of such action and designating the Mohamadi complaint as the
operative complaint for the consolidated action.

On June 10, 2015, the parties reached an agreement-in-principle providing for the settlement of the consolidated
action on the terms and conditions set forth in a memorandum of understanding (the MOU ). Pursuant to the terms of
the MOU, without agreeing that any of the claims have merit or that any supplemental disclosure was required under
any applicable statute, rule, regulation or law, Audience agreed to make certain supplemental and amended disclosures
in its Solicitation/Recommendation Statement on Schedule 14D-9. The MOU further provides that following the
successful completion of confirmatory discovery, among other things: (a) the parties to the MOU will enter into a
definitive stipulation of settlement (the Stipulation ) and will submit the Stipulation to the court for review and
approval; (b) the Stipulation will provide for dismissal of the consolidated action; (c) the Stipulation will include a
general release of defendants to the action and certain other persons or entities acting for or on behalf of any of them
and each of them of claims relating to the transaction; and (d) the proposed settlement is conditioned on final approval
by the court after notice to Audience stockholders. There can be no assurance that the settlement will be finalized or
that the court will approve the settlement.

Certain Effects of the Offer
Market for the Shares of Audience Common Stock

The acceptance for exchange of shares of Audience common stock tendered in the offer will reduce the number of
shares of Audience common stock that might otherwise trade publicly and also the number of holders of shares of
Audience common stock. This could adversely affect the liquidity and market value of the remaining shares of
Audience common stock held by the public.

NASDAQ Listing

Depending upon the number of shares of Audience common stock tendered to and accepted by Purchaser in the offer,
the shares of Audience common stock may no longer meet the published guidelines for continued inclusion on the
NASDAQ Global Select Market following consummation of the offer. According to the published guidelines, the
shares would only meet the criteria for continued listing on the NASDAQ Global Select Market if Audience common
stock has at least 400 stockholders (including both beneficial holders and holders of record) and a minimum bid price
of $1 per share and meets at least one of the following requirements:

stockholders equity of at least $10 million, at least 750,000 publicly held shares, with a market value of at
least $5 million, and at least two market makers; or

total market value of at least $50 million, at least 1,100,000 publicly held shares, with a market value of at
least $15 million, and at least four market makers; or
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total assets and total revenue of at least $50 million each for the most recently completed fiscal year or two
of the three most recently completed fiscal years, at least 1,100,000 publicly held shares, with a market value
of at least $15 million, and at least four market makers.
If the NASDAQ Global Select Market ceased publishing quotations for the shares of Audience common stock, it is
possible that the shares of Audience common stock would continue to trade in the over-the-counter market and that
price or other quotations would be reported by other sources. The extent of the public market for such shares of
Audience common stock and the availability of such quotations would depend, however, upon such factors as the
number of stockholders and/or the aggregate market value of such securities remaining at such
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time, the interest in maintaining a market in the shares of Audience common stock on the part of securities firms, the
possible termination of registration under the Exchange Act as described below, and other factors. Knowles cannot
predict whether the reduction in the number of shares of Audience common stock that might otherwise trade publicly
would have an adverse or beneficial effect on the market price for, or marketability of, the shares of Audience
common stock or whether it would cause future market prices to be greater or lesser than the price Purchaser is
offering.

Registration Under the Exchange Act

Shares of Audience common stock are currently registered under the Exchange Act. Audience can terminate that
registration upon application to the SEC if the outstanding shares of Audience common stock are not listed on a
national securities exchange and if there are fewer than 300 holders of record of shares of Audience common stock.
Termination of registration of the shares of Audience common stock under the Exchange Act would reduce the
information that Audience must furnish to its stockholders and to the SEC and would make certain provisions of the
Exchange Act, such as the short-swing profit recovery provisions of Section 16(b) and the requirement of furnishing a
proxy statement in connection with stockholders meetings pursuant to Section 14(a) and the related requirement of
furnishing an annual report to stockholders, no longer applicable with respect to the shares of Audience common
stock. In addition, if the shares of Audience common stock are no longer registered under the Exchange Act, the
requirements of Rule 13e-3 under the Exchange Act with respect to going-private transactions would no longer be
applicable to Audience. Furthermore, the ability of affiliates of Audience and persons holding restricted securities of
Audience to dispose of such securities pursuant to Rule 144 under the Securities Act may be impaired or eliminated. If
registration of the shares of Audience common stock under the Exchange Act were terminated, the shares would no
longer be eligible for NASDAQ listing or for continued inclusion on the Federal Reserve Board s list of margin
securities, which would make the shares ineligible to be collateral for margin loans by brokers.

Knowles expects to cause Audience to apply for termination of registration of the shares of Audience common stock
under the Exchange Act as soon after the acceptance for exchange of shares of Audience common stock pursuant to
the offer as the requirements for such termination are met. If the NASDAQ Global Select Market listing and the
Exchange Act registration of the shares of Audience common stock are not terminated prior to the merger, then the
shares of Audience common stock will be delisted from the NASDAQ Global Select Market and the registration of
the shares of Audience common stock under the Exchange Act will be terminated following the consummation of the
merger.

Margin Requirements

Shares of Audience common stock are currently margin securities under the regulations of the Board of Governors of
the Federal Reserve System, which has the effect, among other things, of allowing brokers to extend credit on the
collateral of shares of Audience common stock.

Fees and Expenses

Purchaser has retained Georgeson Inc. to act as the Information Agent for the offer, and Computershare to serve as the
Depositary for the offer. Each of the Information Agent and the Depositary will receive reasonable and customary
compensation for its services, and will be reimbursed for certain reasonable out-of-pocket expenses and will be
indemnified against certain liabilities and expenses in connection with its services, including certain liabilities and
expenses under United States federal securities laws.

Table of Contents 152



Edgar Filing: Knowles Corp - Form 424B3

The Information Agent may contact holders of Audience common stock by mail, telephone, facsimile, email,
telegraph and personal interview and may request brokers, dealers, banks, trust companies and other nominees to
forward materials relating to the offer to beneficial owners of Audience common stock.
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Purchaser will not pay any fees or commissions to any broker or dealer or other person (other than to the Depositary,
the Information Agent and in the event that the laws of one or more jurisdictions require the offer to be made by a
broker or dealer licensed in such jurisdiction, to such broker or dealer) in connection with the solicitation of tenders of
shares of Audience common stock in connection with the offer. Upon request, Purchaser will reimburse brokers,
dealers, banks, trust companies and other nominees for customary mailing and handling expenses incurred by them in
forwarding material to their customers.

ACCOUNTING TREATMENT OF THE TRANSACTION

Knowles will account for the offer and the merger under the acquisition method of accounting for business
combinations.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES
The following is a general summary of certain material U.S. federal income tax consequences of the offer and merger
to beneficial owners of Audience common stock who receive shares of Knowles common stock and cash for their
shares of Audience common stock in the offer or merger. This summary is general in nature and does not discuss all
aspects of U.S. federal income taxation that might be relevant to a beneficial owner of Audience common stock in
light of the beneficial owner s particular circumstances. In addition, this summary does not describe any tax
consequences arising under the laws of any state, local or foreign jurisdiction and does not consider any aspects of
U.S. federal tax law other than income taxation.
This summary addresses only beneficial owners of Audience common stock who hold their Audience common stock
as capital assets within the meaning of Section 1221 of the Internal Revenue Code of 1986, as amended (the Code )
(generally, property held for investment). This summary does not address the U.S. federal income tax consequences to
holders of shares who demand appraisal rights under Delaware law. This summary also does not address tax

considerations applicable to any holder of shares that may be subject to special treatment under the U.S. federal
income tax laws, including:

a bank, insurance company, or other financial institution;

a tax-exempt organization;

a retirement plan or other tax-deferred account;

a partnership, an S corporation or other pass-through entity (or an investor in such an entity);

a mutual fund;

a real estate investment trust or regulated investment company;

a personal holding company;

a dealer or broker in stocks and securities or currencies;

a trader in securities that elects mark-to-market treatment;

a holder of shares subject to the alternative minimum tax provisions of the Code;
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a holder of shares that received the shares through the exercise of an employee stock option, through a tax
qualified retirement plan or otherwise as compensation;

a holder that has a functional currency other than the U.S. dollar;

a corporation that accumulates earnings to avoid U.S. federal income tax;

a holder that holds shares as part of a hedge, straddle, constructive sale, conversion or other risk reduction
strategy or integrated transaction; or

a U.S. expatriate.
This summary is based on the Code, the Treasury regulations promulgated under the Code and rulings and judicial
decisions, all as in effect as of the date of this prospectus/offer to exchange, and all of which are subject to change or
differing interpretations at any time, with possible retroactive effect. We have not sought, and do not intend to seek,
any ruling from the U.S. Internal Revenue Service ( IRS ) with respect to the statements made and the conclusions
reached in the following summary. No assurance can be given that the IRS will agree with the views expressed in this
summary, or that a court will not sustain any challenge by the IRS in the event of litigation.

This discussion does not address the tax consequences to a beneficial owner of Audience common stock other than a
beneficial owner that, for U.S. federal income tax purposes, is: (i) an individual citizen or resident of the United
States; (ii) a corporation (or other entity treated as a corporation for U.S. federal income tax purposes)
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created or organized under the laws of the United States, any state thereof or the District of Columbia; (iii) a trust that
(a) is subject to the supervision of a court within the United States and the control of one or more U.S. persons or

(b) has a valid election in effect under applicable U.S. Treasury regulations to be treated as a U.S. person; or (iv) an
estate that is subject to U.S. federal income tax on its income regardless of its source (a person described in

(1)-(iv) hereinafter referred to as a U.S. holder ).

If a partnership (including an entity or arrangement treated as a partnership for U.S. federal income tax purposes)
beneficially owns shares of Audience common stock, the tax treatment of the partnership and its partners generally
will depend on the status of the partners and the activities of the partnership. A partner in a partnership holding shares
of Audience common stock should consult such partner s tax advisor.

Beneficial owners of Audience common stock other than a U.S. holder should consult with a tax advisor as to the
specific tax consequences to them of the offer or merger.

THIS DISCUSSION IS INTENDED ONLY AS A GENERAL SUMMARY OF THE MATERIAL U.S. FEDERAL
INCOME TAX CONSEQUENCES TO A BENEFICIAL OWNER OF SHARES OF AUDIENCE COMMON
STOCK. WE URGE BENEFICIAL OWNERS OF SHARES TO CONSULT THEIR TAX ADVISORS WITH
RESPECT TO THE SPECIFIC TAX CONSEQUENCES OF THE OFFER OR MERGER IN LIGHT OF THEIR
PARTICULAR CIRCUMSTANCES, INCLUDING FEDERAL ESTATE, GIFT AND OTHER NON-INCOME TAX
CONSEQUENCES, AND TAX CONSEQUENCES UNDER STATE, LOCAL OR FOREIGN TAX LAWS,
INCLUDING POSSIBLE CHANGES IN SUCH LAWS.

General. A holder s receipt of shares of Knowles common stock and cash for shares of Audience common stock
pursuant to the offer or merger will be a taxable transaction for U.S. federal income tax purposes, and a holder who
receives shares of Knowles common stock and cash in exchange for shares of Audience common stock in the offer or
merger will recognize gain or loss equal to the difference, if any, between (a) the sum of (i) the fair market value of
the shares of Knowles common stock (determined at the time the offer is consummated or the merger is effective, as
the case may be) and (ii) the amount of cash received and (b) the holder s adjusted tax basis in the shares exchanged
for the right to receive the shares of Knowles common stock and cash in the offer or merger. Gain or loss will be
determined separately for each block of shares of Audience common stock (that is, shares acquired at the same cost in
a single transaction). Such gain or loss will be capital gain or loss, and will be long-term capital gain or loss if the
holder s holding period for the shares is more than one year at the effective time of the offer or merger. Long-term
capital gain recognized by a non-corporate holder generally is subject to tax at a reduced rate. There are limitations on
the deductibility of capital losses.

A holder s holding period in the shares of Knowles common stock received begins the day after shares of Audience
common stock are exchanged for shares of Knowles common stock and cash. The holder s basis in the Knowles
common stock received will be equal to its fair market value at the time the offer is consummated or the merger is
effective, as the case may be.

Tax on Net Investment Income. A 3.8% tax is imposed on the net investment income of certain individuals, trusts and
estates if their income exceeds certain thresholds. In the case of an individual, the net investment income tax will be
imposed on the lesser of (i) an individual s net investment income or (ii) the amount by which an individual s modified
adjusted gross income exceeds $250,000 (if the individual is married and filing jointly or a surviving spouse),

$125,000 (if the individual is married and filing separately) or $200,000 (in any other case). In the case of an estate or

trust, the tax will be imposed on the lesser of (i) undistributed net investment income or (ii) the excess of adjusted

gross income over the dollar amount at which the highest income tax bracket applicable to an estate or trust begins.

For these purposes, net investment income generally will include any gain recognized on the receipt of the shares of
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Knowles common stock and cash for shares Audience common stock in the offer or merger.

Information Reporting and Backup Withholding. A holder may be subject to information reporting. In addition, all
payments to which a holder would be entitled pursuant to the offer or merger will be subject to
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backup withholding at the statutory rate unless such holder (i) is a corporation or other exempt recipient (and, when
required, demonstrates this fact); or (ii) provides a taxpayer identification number ( TIN ) and certifies, under penalty of
perjury, that the holder is not subject to backup withholding, and otherwise complies with applicable requirements of

the backup withholding rules. A holder that does not otherwise establish an exemption should complete and sign an

IRS Form W-9 to provide the information and certification necessary to avoid backup withholding and possible

penalties. If a holder does not provide a correct TIN, the holder may be subject to backup withholding and penalties
imposed by the IRS.

Any amount paid as backup withholding does not constitute an additional tax and will be creditable against a holder s
U.S. federal income tax liability, provided the required information is given to the IRS in a timely manner. If backup
withholding results in an overpayment of tax, a holder may obtain a refund by filing a U.S. federal income tax return
in a timely manner. holders are urged to consult their tax advisors as to qualifications for exemption from backup
withholding and the procedure for obtaining the exemption.

THE FOREGOING SUMMARY DOES NOT DISCUSS ALL ASPECTS OF U.S. FEDERAL INCOME
TAXATION THAT MAY BE RELEVANT TO PARTICULAR BENEFICIAL OWNERS OF SHARES OF
AUDIENCE COMMON STOCK. BENEFICIAL OWNERS OF SHARES ARE URGED TO CONSULT THEIR
TAX ADVISORS AS TO THE PARTICULAR TAX CONSEQUENCES TO THEM OF THE RECEIPT OF CASH
FOR THEIR SHARES PURSUANT TO THE OFFER OR MERGER UNDER ANY U.S. FEDERAL, STATE,
FOREIGN, LOCAL OR OTHER TAX LAWS.

71

Table of Contents 159



Edgar Filing: Knowles Corp - Form 424B3

Table of Conten
INTERESTS OF CERTAIN PERSONS IN THE TRANSACTION

No expert named in this prospectus/offer to exchange as having prepared or certified any part hereof or counsel named
in this prospectus/offer to exchange as having given an opinion upon the validity of the securities being registered or
upon other legal matters in connection with the registration or offering of such securities was employed for such
purpose on a contingent basis, or at the time of such preparation, certification or opinion or at any time thereafter
through the date of effectiveness of this prospectus/offer to exchange or that part of this prospectus/offer to exchange
to which such preparation, certification or opinion relates, had, or is to receive in connection with the offering, a
substantial interest, direct or indirect, in Knowles or any of its subsidiaries or was connected with Knowles or any of
its subsidiaries as a promoter, managing underwriter (or any principal underwriter), voting trustee, director, officer or
employee.

As inducement to Knowles to enter into the merger agreement, each member of the Audience board of directors,

certain members of Audience s senior management and funds associated with Tallwood Venture Capital, a venture
capital firm affiliated with one of Audience s directors, have signed a Tender and Support Agreement, covering all of
the shares of Audience common stock beneficially owned by such person, as well as any additional shares of which
such person may become the beneficial owner. See Other Agreements Related to the Transaction. In addition, certain
of Audience s officers are expected to be employed by Knowles following the merger.

In addition, Knowles will continue in effect certain indemnification and insurance rights of the Audience directors and
officers as described below in The Merger Agreement Directors and Officers Indemnification and Insurance.

The information contained in the Solicitation/Recommendation Statement on Schedule 14D-9 of Audience dated

May 19, 2015, is incorporated herein by reference. Each material agreement, arrangement or understanding and any
actual or potential conflict of interest between Audience or its affiliates and Audience s executive officers, directors or
affiliates, or between Audience or its affiliates and Knowles or Purchaser or their respective executive officers,
directors or affiliates is incorporated herein by reference pursuant to the preceding sentence.

SOURCE AND AMOUNT OF FUNDS

The offer and merger are not conditioned upon any financing arrangements or contingencies. The maximum amount
of cash payable in the offer is approximately $73.1 million, which is equal to $2.51 multiplied by 29,125,451 (which
represents the number of shares of Audience common stock issued and outstanding as of May 15, 2015, plus the
aggregate number of shares of Audience common stock issuable upon exercise and conversion of all outstanding stock
options and restricted stock units as of such date). Knowles intends to use borrowings under the Credit Facilities
described below and cash on hand to finance the cash portion of the offer and the merger, the costs and expenses
related to the offer and the merger and the ongoing working capital and other general corporate purposes of the
combined organization after consummation of the merger. Knowles expects that the funds available pursuant to the
arrangements described above will be sufficient to complete the offer and the merger.

As described above, Knowles plans to finance a portion of the offer and the merger using funds drawn under its
Amended and Restated Credit Agreement dated as of December 31, 2014, as amended on April 17, 2015 (the Credit
Agreement ), among Knowles and Knowles Luxembourg International S.a r.1., as borrowers, the lenders named therein
and JPMorgan Chase Bank, N.A., as administrative agent. The Credit Agreement provides for

a $350.0 million five-year senior secured revolving credit facility, as well as a $300.0 million five-year senior secured
term loan facility, which are referred to collectively as the Credit Facilities.
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The Credit Facilities are secured by equity in certain subsidiaries of Knowles and include a requirement, to be tested
quarterly, that Knowles maintains both (i) a minimum ratio of consolidated EBITDA to consolidated
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interest expense of 3.25 to 1.0 and (ii) a maximum ratio of consolidated total indebtedness to consolidated EBITDA
of 3.25 to 1.0. For these ratios, consolidated EBITDA and consolidated interest expense are calculated using the most
recent four consecutive fiscal quarters in a manner defined in the Credit Agreement, subject to certain exceptions and
carveouts described in the First Amendment to the Credit Agreement, which was entered into to facilitate Knowles
ability to consummate the merger.

The interest rate under the Credit Facilities is variable based on LIBOR at the time of the borrowing and Knowles
leverage as measured by a total indebtedness to consolidated EBITDA ratio. Based upon Knowles total indebtedness
to consolidated EBITDA ratio, Knowles borrowing rate could range from LIBOR + 1.25% to LIBOR + 2.25%. In
addition, a commitment fee accrues on the average daily unused portion of the revolving facility at a rate

of 0.2% to 0.4%. The weighted-average interest rate for the Credit Facilities was 1.93% for the three months

ended March 31, 2015, and the weighted-average commitment fee on the revolving line of credit was 0.30% for the
three months ended March 31, 2015.

Knowles has the right to prepay borrowings under the Credit Facilities and to reduce the unutilized portion of the
revolving facility, in each case, at any time without premium or penalty (except for Eurodollar breakage fees, if any).
Knowles is required to prepay borrowings under the term facility with 100% of the net cash proceeds of sales or
dispositions of assets or other property (including, among others, the proceeds of issuances of equity interests by
subsidiaries), subject to certain reinvestment rights and other exceptions. Knowles has no current plan or arrangement
to finance or repay the Credit Facilities.
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THE MERGER AGREEMENT
Introduction

The following is a summary of certain material terms of the merger agreement. The following summary does not
purport to be a complete description of the terms and conditions of the merger agreement and is qualified in its
entirety by reference to the merger agreement attached as Annex A to this prospectus/offer to exchange and is
incorporated herein by reference.

STOCKHOLDERS OF AUDIENCE ARE URGED TO READ THE MERGER AGREEMENT IN ITS ENTIRETY
FOR A MORE COMPLETE DESCRIPTION OF THE OFFER AND THE MERGER BECAUSE IT IS THE LEGAL
DOCUMENT THAT GOVERNS THE OFFER AND THE MERGER. IN THE EVENT OF ANY DISCREPANCY
BETWEEN THE TERMS OF THE MERGER AGREEMENT AND THE FOLLOWING SUMMARY, THE
MERGER AGREEMENT WILL CONTROL.

The merger agreement is attached to this prospectus/offer to exchange to provide additional information regarding the
terms of the transactions described herein and is not intended to provide any other factual information or disclosure
about Audience, Knowles or the Purchaser. The representations, warranties and covenants contained in the merger
agreement were made only for purposes of such agreement and as of a specific date, were solely for the benefit of the
parties to such agreement (except as to certain indemnification obligations), are subject to limitations agreed upon by
the contracting parties, including being qualified by disclosure schedules, were made for the purposes of allocating
contractual risk between and among the parties thereto instead of establishing these matters as facts, and may be
subject to standards of materiality applicable to the contracting parties that differ from those applicable to investors.
Moreover, information concerning the subject matter of the representations and warranties may change after the date
of the merger agreement, which subsequent information may or may not be fully reflected in Audience s public
disclosures. Investors are not third-party beneficiaries under the merger agreement and, in light of the foregoing
reasons, should not rely on the representations, warranties and covenants or any descriptions thereof as
characterizations of the actual state of facts or condition of Audience, Knowles or the Purchaser or any of their
respective subsidiaries or affiliates.

The Offer

The merger agreement provides for the commencement of the offer by Purchaser as soon as reasonably practicable
after the date of the merger agreement, but in no event later than the fifteenth business day after the date of the merger
agreement (unless Audience is not prepared to file with the SEC the Schedule 14D-9). The obligation of Purchaser to
accept for exchange and to deliver consideration for shares of Audience common stock tendered pursuant to the offer
is subject to the satisfaction of the minimum condition and certain other conditions described in The Offer Conditions
to the Offer. The merger agreement provides that without the prior written consent of Audience, no change may be
made to the offer that (1) changes the form of consideration to be delivered by Purchaser pursuant to the offer,

(2) decreases any component of the offer consideration, (3) decreases the number of shares of Audience common
stock to be purchased by Purchaser in the offer, (4) imposes additional conditions or modifies the existing offer
conditions in a manner adverse to Audience stockholders or (5) except as provided below, extends the expiration time
of the offer.

The offer is initially scheduled to expire 20 business days following the date of the commencement of the offer.

Subject to Knowles (and Audience s) termination rights under the merger agreement: (1) if, at any time as of which the
offer is scheduled to expire, any condition to the offer has not been satisfied or waived, Purchaser is required to extend
the offer on one or more occasions for additional successive periods of up to 10 business days per extension (but not

Table of Contents 163



Edgar Filing: Knowles Corp - Form 424B3

beyond July 31, 2015, as such date may be extended under certain circumstances to September 1, 2015); and
(2) Purchaser is required to extend the offer at any time or from time to time for any period required by any rule,
regulation, interpretation or position of the SEC or the staff of the SEC applicable to the offer.
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The Merger

The merger agreement provides that, following the expiration of the offer, subject to the terms and conditions thereof,
the Purchaser will be merged with and into Audience, and Audience will continue as the surviving corporation and a
wholly owned subsidiary of Knowles.

Short-Form Merger

Delaware law permits the merger to occur without a vote of Audience stockholders if Purchaser were to acquire
ownership of at least the amount of shares of each class of stock of Audience that would otherwise be required to
approve the merger.

What Audience Stockholders will Receive in the Merger

If Purchaser obtains ownership of shares of Audience common stock representing the short-form merger threshold,
then upon consummation of the merger, each then-outstanding share of Audience common stock held by persons other
than Knowles, Purchaser or their respective subsidiaries, and stockholders of Audience who have properly preserved
their appraisal rights, if any, under applicable law, will be converted into the right to receive: (i) $2.51 in cash, without
interest, and (ii) a number of shares of Knowles common stock, par value $0.01 per share, equal to the amount
obtained by dividing $2.50 by the volume weighted average of the sale prices for Knowles common stock as reported
on the New York Stock Exchange for each of the 10 consecutive trading days ending on and including the second
trading day prior to the final expiration date of the offer (the closing date average price ), in each case subject to the
adjustment procedures described in this prospectus/offer to exchange and the related letter of transmittal (collectively,
the merger consideration ). Notwithstanding the foregoing, the closing date average price will be no greater than
$23.35 and no less than $18.16.

No fractional shares of Knowles common stock will be issued in connection with the merger. Instead, each Audience
stockholder otherwise entitled to receive a fraction of a share of Knowles common stock in the merger will receive an
additional cash amount equal to such fraction multiplied by the closing date average price.

Between the date of the merger agreement and the date of consummation of the merger, if the number of outstanding
shares of Audience common stock or Knowles common stock are changed, as applicable, into a different number or
class of shares by reason of any reclassification, stock split (including a reverse stock split), recapitalization, split-up,
combination, exchange of shares, readjustment or other similar transaction, or a stock dividend or stock distribution
thereon is declared with a record date within said period, then the merger consideration will be appropriately adjusted
to achieve the same economic outcome.

The merger agreement provides that as soon as practicable following the consummation of the merger, Knowles and
the surviving corporation will cause Computershare to mail to each record holder of Audience common stock a letter
of transmittal and instructions for use, which each remaining record holder can use to exchange Audience common
stock certificates for the merger consideration described above and cash for any fractional share of Knowles common
stock. Audience common stock certificates that are not delivered for exchange in the offer should not be surrendered
for exchange by Audience stockholders before the consummation of the merger. After the consummation of the
merger, transfers of Audience common stock will not be registered on the stock transfer books of Audience.

After the consummation of the merger, all previously outstanding shares of Audience common stock will no longer be
outstanding and will automatically be cancelled and retired and will cease to exist, and each holder of a certificate

representing any such shares of Audience common stock will cease to have any rights with respect thereto, except the
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right to receive the merger consideration described above and cash for any fractional share of Knowles common stock.
Knowles will not pay dividends or other distributions on any shares of Knowles common stock to be issued in
exchange for any Audience common stock certificate that is not surrendered until the Audience common stock
certificate is surrendered as provided in the merger agreement.
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Treatment of Audience Stock Options and Restricted Stock Units
Consideration for Stock Options

Pursuant to, and as further described in, the merger agreement, Knowles will not assume any options in connection
with the merger or any other transactions contemplated by the merger agreement (with the exception of certain
unvested options held by certain executive officers of Audience, which are listed on a schedule to the merger
agreement).

At the effective time, each outstanding option to purchase Audience common stock that is outstanding immediately
prior to the effective time but has an exercise price per share that exceeds the per share value (as defined below) will

be cancelled for no consideration or payment (each, an underwater option ). The term per share value means (x) the
$2.51 cash portion of the offer consideration plus (y) the product of (1) the closing date average price (without any
adjustment thereto pursuant to the application of the collar) multiplied by (2) the number of shares of Knowles

common stock issued per share as the stock portion of the offer consideration.

Audience will cause, immediately prior to the effective time, each option to purchase Audience common stock that is
not an underwater option or listed on a schedule to the merger agreement to vest in full (each, a vested option ). At the
effective time, each outstanding vested option will be cancelled and will only entitle the holder of such vested option
to receive (without interest), as soon as reasonably practicable after the effective time, the merger consideration less
the exercise price of such option and any applicable taxes. Fifty percent of the exercise price per share subject to a
vested option will be deducted from each of the cash portion and the stock portion of the offer consideration, with the
value of the stock portion for purposes of such deduction being equal to the closing date average price (without any
adjustment thereto pursuant to the application of the collar), and fifty percent of all applicable taxes will be deducted
from each of the cash portion and the stock portion of the offer consideration, with the value of the stock portion for
purposes of such deduction being equal to an amount equal to the closing sale price for the Knowles common stock on
the trading date prior to the first date when the Purchaser accepts any Audience common stock for the offer (without
any adjustment thereto pursuant to the applications of the collar).

At the effective time, each option to acquire Audience common stock that is outstanding and unvested immediately
prior to the effective time, other than an underwater option (each, an unvested in-the-money option ), shall be
converted into and become an option to purchase Knowles common stock, and Knowles will assume such unvested
in-the-money option converted as provided in the merger agreement and the Audience option plan and option
agreements underlying such unvested-in-the money options (each, an assumed option ). From and after the effective
time: (A) each assumed option may be exercised solely for shares of Knowles common stock; (B) the number of
shares of Knowles common stock subject to each assumed option shall be determined by multiplying the number of
shares of Audience common stock that were subject to such assumed option immediately prior to the effective time by
a conversion ratio (as defined below), and rounding the resulting number down to the nearest whole number of shares
of Knowles common stock; (C) the per share exercise price for the shares of Knowles common stock issuable upon
exercise of each assumed option shall be determined by dividing the per share exercise price of the Audience common
stock subject to such assumed option, as in effect immediately prior to the effective time, by the conversion ratio, and
rounding the resulting exercise price up to the nearest whole cent; and (D) any restrictions on the exercise of any
assumed option shall continue in full force and effect and the term, exercisability, vesting schedule and other
provisions of such assumed option shall otherwise remain unchanged as a result of the assumption of such assumed
option. The conversion ratio means the fraction (rounded to the nearest 1/10,000) having a numerator equal to the per
share value, and having a denominator equal to the closing date average price (without any adjustment thereto
pursuant to application of the collar).
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Consideration for Restricted Stock Units

Pursuant to, and as further described in, the merger agreement, each Audience restricted stock unit ( RSU ) that is
outstanding and unvested immediately prior to the effective time (after giving effect to any vesting that is
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contingent upon the completion of the merger) will be converted into and become a right to receive a RSU with
respect to Knowles common stock, and Knowles will assume such RSU award converted as provided below in
accordance with substantially the same terms as those of the applicable RSU award and the agreement by which such
RSU award is evidenced. All rights to receive shares of Audience common stock under assumed RSUs will thereupon
be converted into rights to receive RSUs with respect to Knowles common stock. Accordingly, from and after the
effective time: (A) each assumed RSU award may be settled solely in shares of Knowles common stock; (B) the
number of shares of Knowles common stock subject to each assumed RSU award will be determined by multiplying
the number of shares of Audience common stock that were subject to such assumed RSU award immediately prior to
the effective time by the conversion ratio (as defined above), and rounding the resulting number down to the nearest
whole number of shares of Knowles common stock; and (C) any performance and employment conditions and
restrictions on the receipt of any assumed RSUs will continue in full force and effect and the term, vesting schedule
and other provisions of such assumed RSUs will otherwise remain unchanged as a result of the assumption of such
assumed RSUs.

Treatment of ESPP and 2011 Equity Plan

Prior to the termination of the effective time, Audience s 2011 Employee Stock Purchase Plan (the ESPP ), and each
outstanding offering period then in progress, will terminate and each participant s accumulated contributions to the
ESPP will be used to purchase shares of Audience common stock as of such time in accordance with the terms of the
ESPP (and any funds that remain in participants account after such purchase will be returned to the applicable
participants).

At the effective time of the merger, Knowles will assume Audience s Amended and Restated 2011 Equity Incentive
Plan (the 2011 Equity Plan ), following which Knowles will be entitled to grant equity awards, to the extent
permissible under applicable law, using the share reserves of the 2011 Equity Plan as of the effective time of the
merger (including any shares subsequently returned to such share reserves as a result of the termination of assumed
options or assumed RSUs), except that: (i) shares covered by such awards will be shares of Knowles common stock;
(ii) all references in the 2011 Equity Plan to a number of shares of Audience common stock will be deemed amended
to refer instead to a number of shares of Audience common stock determined by multiplying the number of referenced
shares of Audience common stock by the conversion ratio (as defined above), and rounding the resulting number
down to the nearest whole number of shares of Knowles common stock; (iii) the compensation committee of Knowles
board of directors will succeed to the authority and responsibility of the Audience board of directors or any committee
thereof with respect to the administration of the 2011 Equity Plan; and (iv) the 2011 Equity Plan will be subject to
administrative procedures consistent with those in effect under Knowles equity compensation plan.

Representations and Warranties

Audience made representations and warranties with respect to itself to Knowles and Purchaser in the merger
agreement, relating to, among other things:

its and its subsidiaries due organization, valid existence and qualification to do business as foreign
corporations and its ownership of equity interests in other entities;

its and its subsidiaries certificates of incorporation and bylaws;
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its and its subsidiaries capitalization, including outstanding options, restricted stock units and indebtedness;

its authority to enter into, and the enforceability of, the merger agreement;

its board of directors meeting to adopt the merger agreement, approve and recommend the merger and
complete the transactions contemplated by the merger agreement;

the absence of conflicts with, or violations of, laws, regulations, judgments, organizational documents or
certain contracts to which Audience or any of its subsidiaries is a party, in each case as a result of Audience
entering into, or consummating the transactions contemplated by, the merger agreement;
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the governmental, regulatory and stockholder approvals required to complete the merger;

SEC filings, internal controls and procedures and financial statements of Audience and its subsidiaries;

absence of undisclosed liabilities;

the accuracy of the information supplied by Audience in the Schedule 14D-9 and this prospectus/offer to
exchange;

the absence of certain changes since December 31, 2014;

the absence of legal proceedings;

its compliance with legal requirements;

employee and labor matters and benefit plans;

environmental matters;

tax matters;

its material contracts;

its insurance policies;

its real property, equipment and leases;

its intellectual property; information technology and software;

its material customers and suppliers;

transactions with affiliates;
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the quality and safety of its products;

the financial advisory fees payable by it to its financial advisor;

the inapplicability of certain anti takeover statutes;

the fairness opinion received by its board of directors from its financial advisor;

the absence of false, misleading or incomplete information with respect to any material fact; and

compliance with Section 251(h) of the DCGL.
Each of Knowles and, as applicable, Purchaser made representations and warranties to Audience in the merger
agreement, including representations relating to:

its due organization, valid existence and qualification to do business as foreign corporations;

its capitalization, including outstanding equity awards;

its authority to enter into, and the enforceability of, the merger agreement;

the absence of conflicts with, or violations of, laws, regulations, judgments, organizational documents or
contracts to which Knowles or Purchaser is a party, in each case as a result of such party s entering into, or
consummation of the transactions contemplated by, the merger agreement;

the governmental, regulatory and stockholder approvals required to complete the merger;

the ownership and operations of Purchaser;

the accuracy of the information supplied by Knowles and Purchaser in the Schedule 14D-9 and this
prospectus/offer to exchange;

the sufficiency of funds of Knowles to complete the transactions contemplated by the merger agreement;

the absence of any required vote or consent by Knowles stockholders to issue Knowles common stock in
connection with the offer or the merger;
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its SEC filings, internal controls and procedures and the financial statements of Knowles and its subsidiaries;

the absence of undisclosed liabilities;

the absence of legal proceedings;

compliance with legal requirements;

the absence of certain changes since December 31, 2014;

the distribution of Knowles common stock related to its separation from its former parent Dover
Corporation; and

the financial advisory fees payable by it to its financial advisor.
Conduct of Business Pending the Merger

The merger agreement provides that, prior to consummation of the merger or the termination of the merger agreement:

subject to certain exceptions, upon reasonable prior notice, Audience will, and will cause its subsidiaries,
officers and directors to, use its reasonable best efforts to cause its representatives (as defined below) to,
afford to Knowles, Purchaser and their respective representatives reasonable access during normal business
hours, consistent with applicable law, to Audience s and its subsidiaries , officers, employees, properties,
offices, other facilities and books and records, and will make available to Knowles, Purchaser and their
respective representatives all financial, operating and other data and information as Knowles, Purchaser and
their respective representatives will reasonably request;

Audience will use commercially reasonable efforts to (i) conduct its business in the ordinary course of
business consistent with past practice, (ii) preserve substantially intact its business organization,

(iii) preserve its assets and properties in good repair and condition, (iv) preserve its current relationships with
customers, suppliers, distributors and other persons with which it has material business relations,

(v) maintain insurance policies or replacement or revised policies in such amounts and against such risks and
losses as are currently in effect and (vi) manage cash and working capital to continue to conduct its business
in the ordinary course consistent with past practice;

Audience and Knowles will promptly notify each other of (i) the discovery of any fact or circumstance that,
or the occurrence or non-occurrence of any event the occurrence or non-occurrence of which, would cause or
is reasonably likely to result in any of the conditions to the merger not being satisfied or satisfaction of those
conditions being materially delayed; and (ii) the receipt of any written communication received from any
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person alleging that a material consent of such person is or may be required in connection with the
transactions contemplated by the merger agreement or from any governmental entity in connection with the
transactions contemplated by the merger agreement; and

Audience will promptly provide notice and copies of all proceedings and correspondence to Knowles of any

legal proceeding relating to any action against Audience, any of Audience s subsidiaries, or any director or

officer of Audience or any of its subsidiaries, by any Audience stockholder that relates to the merger

agreement or the transactions contemplated thereby or relates to Audience s existing stockholder litigation.
The merger agreement further provides that prior to the earlier of the consummation of the merger or the termination
of the merger agreement, without the prior written consent of Knowles, subject to applicable law or as specifically
required by the merger agreement, Audience must not, and must not permit any of its subsidiaries to, take any of the
following actions:

amend or permit the adoption of any amendment to the charter or bylaws (or equivalent organizational

documents);
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adopt a plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring,
recapitalization or other reorganization;

issue, grant, deliver, sell, pledge, dispose of or encumber any (i) shares of capital stock, except the issuance
of Audience common stock pursuant to the exercise of Audience stock options or the settlement of Audience
restricted stock units outstanding as of the date of the merger agreement, or the purchase of Audience
common stock pursuant to the Audience employee stock purchase plan, in accordance with the terms of such
instruments, (ii) other voting securities of, or equity interests in, Audience or any capital stock or voting
securities of, or other equity interests in, any subsidiary of Audience, (iii) securities convertible into or
exercisable or exchangeable for any shares of capital stock or voting securities of, or equity interests in,
Audience or any of its subsidiaries, (iv) right to acquire any shares of capital stock or voting securities of, or
other equity interests in, Audience or any of its subsidiaries, (v) Audience stock equivalents or (vi) Audience
voting debt, except grants of Audience stock options or Audience restricted stock units to new hires in the
ordinary course of business consistent with past practice, including past practice with respect to vesting
schedules provided that such grants to any individual do not exceed $50,000;

declare, set aside, make or pay any dividend or other distribution, payable in cash, stock, property or
otherwise, with respect to any of its capital stock or other equity interests (except for any dividend or
distribution by a subsidiary of Audience to Audience or to other wholly owned subsidiaries of Audience);

(i) modify the terms of, or otherwise pay (or fail to pay) accounts payable or (ii) modify the terms of, collect
(or fail to collect) accounts receivable, in each case, in a manner other than in the ordinary course of business
consistent with past practice;

adjust, split, combine, redeem, repurchase or otherwise acquire any shares of its capital stock or other equity
interests (except (i) in connection with the cashless exercises or similar transactions (including withholding
of taxes) pursuant to the exercise of Audience stock options or the settlement of Audience restricted stock
units outstanding as of the date of the merger agreement and (ii) pursuant to the exercise, vesting and/or
forfeiture or repurchase of equity awards granted prior to the date and time at which the merger becomes
effective or with the consent of Knowles, in accordance with their terms), or reclassify, combine, split,
subdivide or otherwise amend the terms of its capital stock or other equity interests, or enter into any
agreement with respect to the voting of any of Audience s capital stock or other securities or the capital stock
or other securities of a subsidiary of Audience;

authorize, or make any commitment with respect to, any capital expenditure, other than capital expenditures
that are both in the ordinary course of business consistent with past practice and do not exceed $400,000
individually or $2,000,000 in the aggregate;

(A) acquire (whether by merger, consolidation or acquisition of stock or assets or otherwise) any
corporation, partnership or other business organization or division thereof or any assets, other than

(1) purchases of inventory and other assets in the ordinary course of business consistent with past practice, or
(2) pursuant to contracts in effect on the date of the merger agreement, or (B) sell, lease, exchange,
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mortgage, pledge, transfer, subject to any lien or otherwise dispose of (whether by merger, consolidation or
acquisition of stock or assets or otherwise) any corporation, partnership or other business organization or
division thereof or any assets, other than (1) sales or dispositions of inventory and other assets in the
ordinary course of business consistent with past practice, (2) grants of permitted liens or (3) pursuant to
contracts in effect on the date of the merger agreement;

enter into any material joint venture or partnership;

engage in any transactions, agreements, arrangements or understandings with any affiliate or other person
that would be required to be disclosed under Item 404 of Regulation S-K under the Securities Act;
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(i) make any loans, advances or capital contributions to, or investments in, any other person (other than a
subsidiary of Audience and other than routine advances to employees for travel and business expenses in the
ordinary course of business consistent with past practices), (ii) incur any indebtedness for borrowed money
(it being understood that, for the avoidance of doubt, trade payables do not constitute indebtedness for
borrowed money) or issue any debt securities or (iii) assume, guarantee, endorse or otherwise become liable
or responsible for the indebtedness or other obligations of another person (other than a guaranty by Audience
on behalf of its subsidiaries);

except to the extent required by applicable law (including Section 409A of the Internal Revenue Code of
1986, as amended), or the terms of any Audience employee benefit plan, and except as contemplated by the
merger agreement, (i) increase the compensation or benefits of any current or former director, employee or
consultant of Audience or any of its subsidiaries, except in the ordinary course of business consistent with
past practice, (ii) establish, materially amend, terminate or adopt any compensation or benefit plan including
any pension, retirement, profit-sharing, bonus or other employee benefit or welfare benefit plan or
employment or severance agreement, (iii) accelerate the vesting of, or the lapsing of restrictions with respect
to, any stock options, restricted stock units or other stock-based compensation other than as required by the
provisions of Audience stock options and Audience restricted stock units outstanding as of the date of the
merger agreement, (iv) fail to make any required contributions under any employee benefit plan, (v) hire
employees in a number greater than the permanent headcount set forth in Audience s 2015 operating plan, or
(vi) terminate any officer, sales personnel or director of Audience or any of its subsidiaries whose salary is
greater than $150,000 (other than any termination for cause);

(i) implement or adopt any change in its methods of accounting, except as may be appropriate to conform to
changes in statutory or regulatory accounting rules or GAAP or regulatory requirements with respect thereto,
(i) change its fiscal year, or (iii) make any material change in internal accounting controls or disclosure
controls and procedures;

(i) fail to file any tax return when due (after giving effect to any properly obtained extensions of time in
which to make such filings), (ii) prepare or file any income or other material tax return inconsistent with past
practice or, on any such tax return, take any position, make, change or rescind any election, or adopt any
method that is inconsistent with positions taken, elections made or methods used in preparing or filing
similar tax returns in prior periods, or (iii) settle or compromise any material tax liability or refund, file any
amended tax return involving a material amount of taxes, or waive or extend the statute of limitations in
respect of taxes;

(i) pay, discharge, waive, settle, compromise, release or satisfy any claim, liability or obligation that is not a
suit, claim, action, proceeding, arbitration, mediation, conciliation, consent decree, audit, or investigation,
other than payment, discharge, waiver, settlement, release or satisfaction in the ordinary course of business
consistent with past practice and other than the satisfaction or performance by Audience and its subsidiaries
of their respective obligations in accordance with the applicable terms thereof under contracts in effect on
the date of the merger agreement and contracts permitted by the merger agreement to be entered into on or
following the date of the merger agreement or (ii) other than in connection with the ordinary course
settlement of disputes with customers, accelerate, discount, factor, reduce, sell (for less than its face value or
otherwise), transfer, assign or otherwise dispose of, in full or in part, any accounts receivable owed to
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Audience or any of its subsidiaries, with or without recourse, including any rights or claims associated
therewith;

commence or settle, compromise or otherwise resolve any suit, claim, action, proceeding,
arbitration, mediation, conciliation, consent decree, audit, or investigation outside the ordinary
course of business consistent with past practice to the extent (A) resulting in any liability in
excess of amounts covered under Audience s insurance policies and reserved therefor or
reflected on the balance sheet of Audience as of December 31, 2014 or (B) (1) involving any
injunction or non-monetary relief on Audience or any of its subsidiaries, (2) not providing for a
complete release of Audience and its subsidiaries of all claims or (3) providing for any
admission of liability by Audience or any of its subsidiaries;
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other than non-exclusive licenses to end users, distributors and resellers in the ordinary course of business
consistent with past practice, enter into any agreement, arrangement or commitment to grant a license of
intellectual property;

dispose of or permit to lapse any ownership or right to use, or fail to protect, defend or maintain the
ownership, validity or registration of any intellectual property or disclose to any third party any confidential
or proprietary information other than in the ordinary course of business;

(i) other than in the ordinary course of business consistent with past practice, enter into, amend, renew,
modify or consent to the termination of (other than a termination in accordance with its terms) any material
contract or contract that would be a material contract if in effect on the date of the merger agreement or

(i1) amend, waive, modify, fail to enforce or consent to the termination of (other than a termination in
accordance with its terms) its material rights thereunder;

waive, extend, renew or enter into any non-compete, most favored nation, exclusivity, non-solicitation or
similar contract that would restrict or limit, in any material respect, the freedom of Audience or any of its
subsidiaries in conducting their operations or business, as the case may be, or any of their respective
subsidiaries or affiliates (whether before or after the effective time of the merger);

effectuate a plant closing or mass layoff, as those terms are defined in the Workers Adjustment and
Retraining Notification Act;

create any subsidiary;

enter into any new line of business;

enter into, amend or modify any union recognition agreement, collective bargaining agreement or similar
agreement with any trade union or representative body of Audience or any subsidiary, or enter into
negotiations regarding any such agreement; or

agree to, authorize, or enter into any contract obligating it to take any of the actions described above.
Prohibition on Solicitation of Alternative Transactions

Promptly following the execution of the merger agreement, Audience will, and will cause its subsidiaries and its and
their respective representatives to (i) immediately cease and cause to be terminated all existing discussions or
negotiations with any person (other than Knowles) conducted prior to the execution of the merger agreement with
respect to any acquisition proposal (as defined below) or any proposal, inquiry or offer that would reasonably be
expected to lead to an acquisition proposal, and (ii) request the prompt return or destruction of all confidential
information previously made available by it or on its behalf to any person (other than Knowles) who was previously
considering making an acquisition proposal. Audience will direct its representatives not to take any action, or fail to
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take any action, inconsistent with Audience s obligations under the merger agreement. Audience will not terminate,
waive, amend, release or modify in any respect any provision of any confidentiality agreement to which Audience or
any of its subsidiaries or any of its affiliates or representatives is a party with any person (other than Knowles) with
respect to any acquisition proposal or any proposal, inquiry or offer that would reasonably be expected to lead to an
acquisition proposal, and will enforce, to the fullest extent permitted by applicable law, the provisions of any such
agreement, including obtaining injunctions to prevent any breaches of such agreements and to enforce specifically the
terms and provisions thereof; provided, however, that Audience will be entitled to waive any standstill provision
included in any such confidentiality agreement or any standstill provision contained in any standstill agreement to
which Audience or any of its subsidiaries or any of its affiliates or representatives is a party with respect to any
acquisition proposal or any proposal, inquiry or offer that is reasonably likely to lead to an acquisition proposal if the
Audience board of directors determines that failure to waive such standstill would constitute a breach of its fiduciary
duties to the stockholders of Audience under applicable law.

An acquisition proposal is defined in the merger agreement as any proposal or offer (whether or not in writing), with
respect to any (i) merger, consolidation, share exchange, other business combination or similar transaction involving
Audience or any of its subsidiaries pursuant to which the holders of the voting power of
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Audience immediately prior to such transaction own 85% or less of the voting power of the surviving or resulting
entity immediately following the transaction, (ii) sale, lease, contribution or other disposition, directly or indirectly
(including by way of merger, consolidation, share exchange, other business combination, partnership, joint venture,
sale of capital stock of or other equity interests in a subsidiary of Audience or otherwise) of any business or assets of
Audience or any of its subsidiaries representing 15% or more of the consolidated revenues, net income or assets of
Audience and its subsidiaries, taken as a whole, (iii) issuance, sale or other disposition, directly or indirectly, to any
person (or the stockholders of any person) or group of securities (or options, rights or warrants to purchase, or
securities convertible into or exchangeable for, such securities) representing 15% or more of the voting power of
Audience, (iv) transaction in which the holders of the voting power of Audience immediately prior to such transaction
own 85% or less of the voting power of Audience immediately following the transaction, (v) transaction in which any
person (or the stockholders of any person) will acquire, directly or indirectly, beneficial ownership, or the right to
acquire beneficial ownership, or formation of any group which beneficially owns or has the right to acquire beneficial
ownership of, 15% or more of the shares of Audience common stock or (vi) any combination of the foregoing (in each
case, other than the offer and the merger).

Subject to the other terms in the merger agreement, Audience will not, and will cause its subsidiaries not to, and will
cause its and their respective directors, officers, employees, investment bankers, financial advisors, attorneys,
accountants or other advisors, agents and representatives (collectively, representatives ) not to, directly or indirectly,
(1) solicit, initiate, or knowingly encourage or knowingly induce or knowingly facilitate the making, submission or
announcement of any inquiries or the making of any proposal or offer constituting, related to or that would reasonably
be expected to lead to an acquisition proposal, (ii) furnish any non-public information regarding any of Audience or its
subsidiaries to any person (other than Knowles and Knowles or Audience s representatives acting in their capacity as
such) in connection with or in response to an acquisition proposal or any proposal, inquiry or offer that would
reasonably be expected to lead to an acquisition proposal, (iii) engage in discussions or negotiations with any person
with respect to any acquisition proposal or any proposal, inquiry or offer that would reasonably be expected to lead to
an acquisition proposal (other than to state that they currently are not permitted to have discussions), (iv) approve,
endorse or recommend any acquisition proposal or any proposal, inquiry or offer that would reasonably be expected to
lead to an acquisition proposal, (v) make or authorize any public statement, recommendation or solicitation in support
of any acquisition proposal or any proposal, inquiry or offer that would reasonably be expected to lead to an
acquisition proposal, (vi) enter into any letter of intent or agreement in principle or any contract providing for, relating
to or in connection with any acquisition proposal or any proposal, inquiry or offer that would reasonably be expected
to lead to an acquisition proposal (other than an acceptable confidentiality agreement (as defined below)); or

(vii) reimburse or agree to reimburse the expenses of any other person (other than Audience s representatives) in
connection with an acquisition proposal or any inquiry, discussion, offer or request that would reasonably be expected
to lead to an acquisition proposal.

Notwithstanding anything to the contrary in the merger agreement, if at any time prior to the first time as of which
Purchaser accepts any shares of Audience common stock for payment pursuant to the offer (the acceptance time ),
(i) Audience receives, after the date of the merger agreement, an unsolicited bona fide written acquisition proposal,
(i) such acquisition proposal did not result from a breach of the above-described non-solicitation provisions of the
merger agreement with respect to acquisition proposals, (iii) the Audience board of directors determines in good faith
(after consultation with outside counsel and its financial advisor) that such acquisition proposal constitutes or would
reasonably be expected to lead to a superior proposal (as defined below) and (iv) the Audience board of directors
determines in good faith (after consultation with outside counsel) that the failure to take the actions referred to in
clause (x) or (y) of this paragraph would reasonably be expected to be inconsistent with its fiduciary duties to the
stockholders of Audience, then, prior to the acceptance time, Audience may (x) make available information with
respect to Audience and its subsidiaries to the person making such acquisition proposal pursuant to a customary
confidentiality agreement containing terms substantially similar to, and (taken as a whole) no less favorable to
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Audience than, those set forth in the nondisclosure agreement between Audience and Knowles dated as of January 7,
2015; provided that such confidentiality agreement need not contain a standstill or similar provision and will not
prohibit Audience or any of its
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subsidiaries from complying with the above-described non-solicitation provisions of the merger agreement with
respect to acquisition proposals (an acceptable confidentiality agreement ); provided further, that any nonpublic
information provided or made available to any person given such access will have been previously provided or made
available to Knowles or will be provided or made available to Knowles prior to or concurrently with the time it is
provided or made available to such person, and (y) participate in discussions or negotiations with the person making
such acquisition proposal regarding such acquisition proposal; provided, however, that Audience and its subsidiaries
will, and will cause its and their respective representatives to, cease any activities described in clause (x) or (y) of this
paragraph immediately following the time the applicable acquisition proposal ceases to be a superior proposal or an
acquisition proposal that could reasonably be expected to lead to a superior proposal. Audience will promptly (and in
any event within the later of twenty-four hours or the next business day) advise Knowles in writing of the receipt of
any acquisition proposal or any inquiry, proposal or offer that would reasonably be expected to lead to an acquisition
proposal (including the identity of the person making or submitting such acquisition proposal or inquiry, proposal or
offer, and the material terms and conditions thereof) that is made or submitted by any person prior to the effective
time of the merger. Audience will keep Knowles informed, on a reasonably current basis, of the status of, and any
financial or other material changes in, any such acquisition proposal, inquiry, proposal or offer, including furnishing
copies of all offer letters, term sheets, written proposals or similar documents, in each case, offering or proposing to
effect an acquisition proposal, and any draft agreements to effect the applicable acquisition proposal exchanged
between Audience and the other party making the acquisition proposal.

A superior proposal is defined in the merger agreement as any binding bona fide written offer made by a third party or
group pursuant to which such third party or group would acquire, directly or indirectly, more than 50% of the shares
of Audience common stock or substantially all of the assets of Audience and its subsidiaries, taken as a whole, (A) on
terms which the Audience board of directors determines in good faith (after consultation with outside counsel and a
financial advisor of nationally recognized reputation) to be superior from a financial point of view to the stockholders
of Audience to the merger, taking into account all the terms and conditions of such proposal and the merger agreement
(including the $5,000,000 termination fee, any changes proposed by Knowles to the terms of the merger agreement
and the potential time delay and all financial, regulatory, legal and other aspects of such offer), and (B) that is
reasonably likely to be completed, taking into account all financial, regulatory, legal and other aspects of such offer,
including the likelihood that any necessary financing (including with respect to any indebtedness that could be
required to be repaid in connection with the transactions contemplated by such offer) can be obtained in a timely
manner.

Recommendation of the Audience Board of Directors

Subject to the other terms of the merger agreement, neither the Audience board of directors nor any committee thereof
will (i) (A) directly or indirectly, fail to make, withhold, withdraw or qualify (or modify in a manner adverse to
Knowles) its recommendation that Audience s stockholders accept the offer and tender their shares of Audience
common stock to Purchaser in the offer, (the recommendation ), its determination that the merger agreement, the
merger, the offer and the other transactions contemplated thereby are advisable and in the best interests of Audience
and its stockholders (the determination ), or the approval of the merger agreement, the offer or any of the other
transactions contemplated thereby, take any action (or permit or authorize Audience or any of its subsidiaries or any of
its or their respective representatives to take any such action) inconsistent with the recommendation or the
determination or resolve, agree or propose to take any such actions (each such action set forth in this paragraph being
referred to as an adverse recommendation change ) or (B) adopt, approve, recommend, endorse or otherwise declare
advisable any acquisition proposal or resolve, agree or propose to take any such actions, (ii) cause or permit Audience
to enter into any letter of intent, memorandum of understanding, agreement in principle, acquisition agreement,
merger agreement, option agreement, joint venture agreement, partnership agreement or other agreement related to an
acquisition proposal other than an acceptable confidentiality agreement (each, an alternative acquisition agreement ),
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inapplicable to any transactions contemplated by an acquisition proposal (including approving any transaction under
the DGCL), or (iv) resolve, agree or propose to take any such actions.

Notwithstanding anything to the contrary in the merger agreement, at any time prior to the acceptance time, if the
Audience board of directors determines in good faith (after consultation with outside counsel) that the failure to do so
would be inconsistent with its fiduciary duties to the stockholders of Audience under applicable law and provided that
Audience and its subsidiaries have complied with the above-described non-solicitation provisions of the merger
agreement with respect to acquisition proposals, then, prior to the acceptance time, the Audience board of directors
may (solely in response to a superior proposal received on or after the date of the merger agreement that has not been
withdrawn or abandoned and that did not result from a breach of the above-described non-solicitation provisions of
the merger agreement with respect to acquisition proposals), make an adverse recommendation change and may
thereafter terminate the merger agreement with Knowles and Purchaser pursuant to the terms provided therein
(including payment of the $5,000,000 termination fee, as defined therein) and concurrently enter into a binding
definitive agreement to effect such superior proposal. Neither the Audience board of directors nor any committee
thereof may make an adverse recommendation change or terminate the merger agreement or cause Audience to enter
into a binding definitive agreement to effect such superior proposal unless Audience has first complied with the
notification provisions provided in the merger agreement described in the following paragraph, and, after so
complying, the Audience board of directors determines in good faith (after consultation with outside counsel) that the
failure to do so would be inconsistent with its fiduciary duties to the stockholders of Audience under applicable law
and such acquisition proposal continues to constitute a superior proposal.

The Audience board of directors is prohibited from making an adverse recommendation change unless Audience has
first (i) provided written notice to Knowles advising Knowles that Audience has received a superior proposal,
specifying the material terms and conditions of such superior proposal, identifying the person making such superior
proposal and providing copies of any agreements exchanged between Audience and the other party making such
superior proposal which are intended to effect such superior proposal, and the Audience board of directors has made
the determination required under the merger agreement (including the basis on which such determination has been
made), (ii) negotiated, and caused Audience and its representatives to negotiate, during the four business day period
following Knowles receipt of the notice of the superior proposal, in good faith with Knowles to enable Knowles to
make a counteroffer or propose to amend the terms of the merger agreement (to the extent Knowles wishes to do so)
so that such acquisition proposal no longer constitutes a superior proposal, and (iii) after complying with clauses

(i) and (ii), reaffirmed such determination in light of any counteroffer or proposed amendment to the terms of the
merger agreement; provided, however, that any such counteroffer or proposed amendment is presented in definitive
form where the only action required by Audience to accept is to countersign such agreement; provided, further, that if
during the four business day notice period described in this paragraph any revisions are made to an acquisition
proposal and such revisions are material (it being understood and agreed that any change to consideration with respect
to such proposal is material), Audience will deliver a new notice to Knowles and will comply with the requirements of
this paragraph with respect to such new notice, except that in such a situation, the notice period will be two business
days.

Directors and Officers Indemnification and Insurance

The merger agreement provides for the continuation, for the six year period following the consummation of the

merger, of all rights to indemnification by Audience existing in favor of the current (as of the date of the merger
agreement) or former directors and officers of Audience or any of its subsidiaries for their acts and omissions as
directors, officers or employees, as provided in Audience s and its subsidiaries charters and organizational documents
and in individual indemnification agreements with Audience or its subsidiaries. Without limiting the foregoing, the
merger agreement further provides that Knowles must cause Audience (as the surviving corporation of the merger) to,
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to the fullest extent permitted under applicable law, indemnify and hold harmless each of such directors and officers
against any costs or expenses (including advancing attorneys fees and expenses in advance of the final disposition of
any action to each of such directors and officers to the fullest

85

Table of Contents 187



Edgar Filing: Knowles Corp - Form 424B3

Table of Conten

extent permitted by applicable law), judgments, fines, losses, claims, damages, liabilities and amounts paid in
settlement (if Knowles consents to such settlement in writing) in connection with any claim, action, suit, proceeding,
arbitration, mediation, conciliation, consent decree, audit or investigation, whether civil, criminal, administrative or
investigative arising out of or relating to such directors and officers service as a director, officer, or employee of
Audience or its subsidiaries or services performed by such directors or officers at the request of Audience or its
subsidiaries occurring or alleged to have occurred at or before the consummation of the merger, whether asserted or
claimed prior to, at or after the consummation of the merger. The merger agreement further provides that prior to the
consummation of the merger, Knowles will purchase or cause Audience to maintain in effect or purchase and prepay a
six-year tail policy on terms and conditions providing benefits and coverage levels that are, taken as a whole, at least
as favorable as the current policies of directors and officers liability insurance and fiduciary liability insurance
maintained by Audience with respect to matters arising at or before the consummation of the merger, covering without
limitation the offer and the merger; provided that if such tail policy is not available at a cost equal to or less than 200%
of the aggregate annual premiums paid by Audience during the most recent policy year for its existing director and
officer liability insurance policies, Knowles is required to purchase the best coverage as is reasonably available for
such amount.

Employee Benefits

Pursuant to the merger agreement, Knowles has agreed to provide certain employee benefits to any employees of
Audience who continue employment with Knowles or Audience following the consummation of the merger.

Other Covenants

The merger agreement provides that each party will use reasonable best efforts to take, or cause to be taken, all actions
and to do, or cause to be done, all things necessary, proper or advisable under applicable law to consummate the
transactions contemplated by the merger agreement. Notwithstanding the foregoing, nothing in the merger agreement
will require Knowles or Purchaser to, and Audience will not without the prior written consent of Knowles, agree to
any modification to or accommodation under any contract or undertake any liability in connection with obtaining any
consent under any contract. In furtherance and not in limitation of the foregoing, each party to the merger agreement
agrees to make, if required, and to keep the other parties informed of, appropriate filings to (i) different governmental
entities, including foreign governmental entities, or (ii) under any antitrust laws, with respect to the transactions
contemplated by the merger agreement within ten business days of the date of the merger agreement.

Notwithstanding anything in the merger agreement to the contrary, neither Knowles nor any of its subsidiaries or
affiliates will be obligated to, and neither Audience nor any of its subsidiaries will without the prior written consent of
Knowles, (i) proffer to, agree to or become subject to any order, judgment or decree to, sell, license or dispose of or
hold separate or sell, license or dispose of or hold separate before or after the closing of the merger, any assets,
businesses, product lines or interest in any assets or businesses of Knowles or any of its affiliates or Audience or any
of its subsidiaries or to consent to any sale, license, or disposition, or agreement to sell, license or dispose of, by
Audience or any of its subsidiaries, any of their assets or businesses or product lines, (ii) proffer to, agree to, or
become subject to any order, judgment or decree to make or accept, any changes, modifications, limitations or
restrictions in the operations of any assets or businesses of Knowles or Audience or any of their respective
subsidiaries, any contract to which Knowles or Audience or any of their respective subsidiaries is a party or otherwise
bound or any of the relationships of Knowles or any of its subsidiaries or Audience or any of its subsidiaries with any
other persons (contractual or otherwise), (iii) proffer to or agree to any concession, accommodation or liability (the
items in clauses (i) through (iii), each a burdensome action ) or (iv) commence or contest any litigation related to such
matters contemplated by the merger agreement with respect to each party s efforts and obligations to take further
action, including as described in this and the preceding paragraph.
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Conditions to Consummation of the Merger

The merger agreement provides that the respective obligations of Knowles and Purchaser, on the one hand, and
Audience, on the other hand, to complete the merger are subject to the following conditions: (1) all approvals,
authorizations and consents of any governmental entity required to consummate the merger will have been obtained
and remain in full force and effect, and all statutory waiting periods relating to such approvals, authorizations and
consents will have expired or been terminated; (2) no court or other governmental entity of competent jurisdiction will
have enacted, issued, promulgated, enforced or entered any law (whether temporary, preliminary or permanent) that is
in effect that restrains, enjoins or otherwise prohibits or makes illegal the consummation of the merger or any of the
other transactions contemplated thereby; and (3) Purchaser will have accepted for payment all shares of Audience
common stock validly tendered and not validly withdrawn pursuant to the offer.

Termination of the Merger Agreement

The merger agreement may be terminated at any time prior to the acceptance time (with any termination by Knowles
also being an effective termination by Purchaser) only as follows:

by mutual written consent of Knowles and Audience at any time;

by either Knowles or Audience:

if any court of competent jurisdiction or other governmental entity has issued a judgment, order,
injunction, rule or decree, that remains in effect, or taken any other action that permanently restrains,
enjoins or otherwise prohibits or makes illegal the consummation of the offer or the merger and such
judgment, order, injunction, rule, decree or other action has become final and nonappealable;

if the offer has expired or has terminated in accordance with the terms of the merger agreement
without the minimum tender condition having been satisfied and the other offer conditions have been
satisfied or waived by Knowles; or

if the acceptance time has not occurred on or before July 31, 2015; provided, however, that if all of the
conditions to the offer set forth in the merger agreement have been satisfied or will be then capable of
being satisfied (other than the receipt of all approvals, authorizations and consents of any
governmental entity required to consummate the purchase of Audience shares pursuant to the
transactions contemplated by the merger agreement, the expiration or termination of all statutory
waiting periods relating to such approvals, authorizations and consents, and the absence of any action
by any court or other governmental entity to enact, issue, promulgate, enforce or enter any law
(whether temporary, preliminary or permanent) that has the effect of restraining, enjoining or
otherwise prohibiting or making illegal the consummation of the merger or any of the transactions
contemplated thereby), such date may be extended by either Knowles or Audience by written notice to
the other party, until September 1, 2015 (such applicable date, the outside date );
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by Knowles, at any time prior to the acceptance time:

if (A) (x) any of the representations or warranties of Audience was untrue or inaccurate on the date of
the merger agreement or becomes untrue or inaccurate, or (y) Audience has breached or failed to
perform any of its covenants or agreements set forth in the merger agreement, in each case such that
certain offer conditions contained in the merger agreement would not be satisfied; and (B) if curable,
such untruth, inaccuracy or breach has not been cured within thirty calendar days after written notice to
Audience (or, if less, the number of calendar days remaining until the outside date) describing such
untruth, inaccuracy or breach in reasonable detail; provided that Knowles will not have the right to so
terminate the merger agreement if Knowles or Purchaser is then in material breach of any of its
covenants or agreements set forth in the merger agreement;

if, after the date of the merger agreement, the Audience board of directors or any committee thereof
has (A) effected an adverse recommendation change (whether or not permitted to do so
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under the terms of the merger agreement), (B) adopted, approved, endorsed, declared advisable or
recommended to Audience s stockholders an acquisition proposal other than the offer, (C) failed to
publicly reaffirm its recommendation of the merger agreement within ten business days following
receipt of a written request by Knowles to provide such reaffirmation, (D) failed to include in the
Schedule 14D-9 the determination or the recommendation, or (E) failed to recommend against a
competing tender offer or exchange offer for 15% or more of the outstanding capital stock of Audience
within ten business days after commencement of such offer (including by taking no position with
respect to the acceptance of such tender offer or exchange offer by its stockholders);

if Audience breaches the above-mentioned non-solicitation provisions of the merger agreement with
respect to acquisition proposals, other than an inadvertent and immaterial breach that does not result in
an acquisition proposal; or

if any court of competent jurisdiction or other governmental entity has issued any judgment, order,
injunction, rule or decree or taken any other action that individually or in the aggregate constitutes a
burdensome condition, and such judgment, order, injunction, rule or decree has become final and
nonappealable;

by Audience:

prior to the acceptance time, if (A) (i) any of the representations and warranties of Knowles and
Purchaser set forth in the merger agreement regarding their respective capital stock were not true and
correct as of the date of the merger agreement or at and as of the expiration of the offer, as if made at
and as of such time (except to the extent expressly made as of an earlier date, in which case as of such
date), except for de minimis inaccuracies of such representations and warranties, (ii) the representation
and warranty of Knowles and Purchaser regarding the absence of a material adverse effect since
December 31, 2014 was not true and correct in all respects both as of the date of the merger agreement
or at and as of the expiration of the offer, as if made at and as of such time, (iii) any of the
representations and warranties of Knowles and Purchaser regarding their respective organization,
standing, power, authority, absence of conflicts, consents and approvals and brokers was true and
correct in all material respects as of the date of the merger agreement or at and as of the expiration of
the offer, as if made at and as of such time (except to the extent expressly made as of an earlier date, in
which case as of such date) or (iv) any of the other representations and warranties of Knowles and
Purchaser set forth in the merger agreement were not true and correct as of the date of the merger
agreement or at and as of the expiration of the offer, as if made at and as of such time (except to the
extent expressly made as of an earlier date, in which case as of such date), except where the failure of
such representation and warranty to be so true and correct (in the case of this clause (iv) only, without
giving effect to any qualification as to materiality, material adverse effect or similar qualification set
forth in the merger agreement) has not had and would not reasonably be expected to have, individually
or in the aggregate, a material adverse effect, or (B) Knowles or Purchaser has not performed or
complied in all material respects with all agreements and covenants required by the merger agreement
to be performed or complied with by it on or prior to the expiration of the offer; provided, in the case
of each of clause (A) and (B) above, if curable, such untruth, inaccuracy or breach is not cured within
thirty calendar days after written notice to Knowles and Purchaser (or, if less, the number of calendar
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days remaining until the outside date) describing such untruth, inaccuracy or breach in reasonable
detail; provided, further, that Audience will not have the right to terminate the merger agreement
pursuant to this termination section of the merger agreement if it is then in material breach of any of its
covenants or agreements set forth in the merger agreement;

Knowles common stock is delisted from the New York Stock Exchange; or

prior to the acceptance time, in order to concurrently enter into a definitive agreement to effect a
superior proposal, if Audience has complied with certain of the non-solicitation provisions of the
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merger agreement with respect to such superior proposal (except with respect to immaterial breaches
of the obligations to deliver notices or other writings), (ii) complied in all material respects with certain
of the non-solicitation provisions of the merger agreement with respect to any other superior proposal
and (iii) complied with the notice provisions of the non-solicitation provisions with respect to any
superior proposal and pays the $5,000,000 termination fee in accordance with the procedures and
within the time periods set forth in the merger agreement.

The party desiring to terminate pursuant to the termination section of the merger agreement will give notice of such

termination and the relevant termination provision being relied on to terminate the merger agreement to the other

parties.

In the event of termination of the merger agreement, the merger agreement will become void and have no effect,
without any liability or obligation on the part of Knowles, Purchaser or Audience, except that the termination,
termination fee and miscellaneous provisions of the merger agreement (and the existing confidentiality agreement
between Audience and Knowles) will survive the termination of the merger agreement. Notwithstanding the
foregoing, nothing contained therein will relieve any party thereto of liability for a deliberate and willful breach of its
covenants or agreements set forth in the merger agreement prior to such termination or for fraud.

Termination Fees

Except as otherwise provided in the fees and expenses section of the merger agreement, all fees and expenses incurred
in connection with the merger agreement, the merger and the other transactions contemplated thereby will be borne
and timely paid by the party incurring such fees or expenses, whether or not the merger is consummated.

In the event that:

(A) an acquisition proposal or intention to make an acquisition proposal is made directly to Audience s
stockholders, otherwise publicly disclosed or otherwise communicated to Audience, the Audience board of
directors or a committee thereof, and (B) the merger agreement is thereafter terminated by Audience or
Knowles because the offer has expired or has been terminated in accordance with the terms of the merger
agreement without the minimum tender condition having been satisfied, and the other offer conditions have
been satisfied or waived by Knowles, then (1) Audience will pay to Knowles by wire transfer of same day
funds to the account or accounts designated by Knowles or its designee certain reasonably documented fees
and out-of-pocket expenses, which will not exceed $3,000,000, within two business days after receipt from
Knowles of documentation supporting such expenses, and (2) if, concurrently with or within nine months
after the date of any such termination, (x) Audience or any of its subsidiaries enters into a definitive
agreement with respect to, or the Audience board of directors or any committee thereof recommends to
Audience s stockholders, any acquisition proposal, or (y) any acquisition proposal is consummated, Audience
will pay to Knowles or its designee by wire transfer of same day funds to the account or accounts designated
by Knowles or such designee the termination fee (as defined below) concurrently with the consummation of
such acquisition proposal;

(A) an acquisition proposal or intention to make an acquisition proposal is made directly to Audience s
stockholders, otherwise publicly disclosed or otherwise communicated to Audience, the Audience board of
directors or a committee thereof, and (B) the merger agreement is thereafter terminated by Knowles because
Audience has breached or failed to perform any of its covenants or agreements set forth in the merger
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agreement, such that certain offer conditions contained in the merger agreement would not be satisfied, then,
if, concurrently with or within nine months after the date of any such termination, (x) Audience or any of its
subsidiaries enters into a definitive agreement with respect to, or the Audience board of directors or any
committee thereof recommends to Audience s stockholders, any acquisition proposal, or (y) any acquisition
proposal is consummated, Audience will pay to Knowles or
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its designee by wire transfer of same day funds to the account or accounts designated by Knowles or such
designee the termination fee concurrently with the consummation of such acquisition proposal;

the merger agreement is terminated by Knowles because the Audience board of directors or any committee
thereof has made an adverse recommendation change or taken (or failed to take) other similar actions as
described above or Audience has breached the above-mentioned non-solicitation provisions of the merger
agreement with respect to acquisition proposals, other than an inadvertent and immaterial breach that does
not result in an acquisition proposal, Audience will pay to Knowles or its designee by wire transfer of same
day funds to the account or accounts designated by Knowles or such designee the termination fee within two
business days after such termination; and

the merger agreement is terminated by Audience in connection with Audience s concurrent entrance into a
definitive agreement to effect a superior proposal, Audience will pay to Knowles or its designee by wire
transfer of same day funds to the account or accounts designated by Knowles or such designee the
termination fee concurrently with, and as a condition to, such termination.
The merger agreement defines termination fee as an amount equal to $5,000,000; provided, however, that in the event
of a termination in connection with an acquisition proposal where the offer has expired or would have been terminated
in accordance with the terms of the merger agreement without the minimum tender condition having been satisfied
and the other offer conditions having been satisfied or waived by Knowles, termination fee means an amount equal to
$5,000,000, less the amount of expenses previously paid by Audience to Knowles or its designee. In no event will
Audience be required to pay the termination fee on more than one occasion.
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OTHER AGREEMENTS RELATED TO THE TRANSACTION

In order to induce Knowles and the Purchaser to enter into the merger agreement, each member of the Audience board
of directors, certain officers of Audience (Peter B. Santos, Edgar Auslander and Kevin S. Palatnik) and funds
associated with Tallwood Venture Capital, a venture capital firm affiliated with one of Audience s directors, have
entered into a Tender and Support Agreement with Knowles, solely in such person s capacity as an Audience
stockholder. The following is a summary of the Tender and Support Agreements. The following summary does not
purport to be a complete description of the terms and conditions of the Tender and Support Agreements and is
qualified in its entirety by reference to the form of Tender and Support Agreement, a copy of which is attached as
Annex B to this prospectus/offer to exchange and are incorporated herein by reference.

Pursuant to the terms of the Tender and Support Agreements, each person who entered into a Tender and Support
Agreement has agreed to tender (and not withdraw) all of the shares of Audience common stock beneficially owned
by such persons in the offer and, if necessary, will vote any remaining shares that such person owns for the merger.
Under the terms of the Tender and Support Agreements, each such person has also agreed to certain restrictions on the
transferability of its shares and the transferability of certain voting rights. Each Tender and Support Agreement
terminates automatically, among other things, upon consummation of the merger or termination of the merger
agreement in accordance with its terms. Each Tender and Support Agreement also contains customary representations
and warranties.

As of May 15, 2015, the persons who executed the Tender and Support Agreements beneficially owned in the
aggregate 7,318,614 shares of Audience common stock (including shares issuable upon the exercise of stock options
and restricted stock units beneficially owned by such persons). Of such shares, an aggregate of 4,991,854 outstanding
shares are currently outstanding and therefore subject to the Tender and Support Agreements. The shares subject to the
Tender and Support Agreements represent approximately 21.1% of the shares of Audience common stock outstanding
as of May 15, 2015.
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INFORMATION RELATING TO AUDIENCE

The following is a brief description of the business of Audience. Additional information regarding Audience is
contained in its filings with the SEC. For information on how you can obtain copies of such filings, please see the
section entitled Where You Can Find Additional Information beginning on page 120 of this prospectus/offer to
exchange.

Audience is a leading provider of intelligent voice and audio solutions that improve voice quality and the user
experience in mobile devices. Its technologies, based in auditory neuroscience, improve the mobile voice experience,
as well as enhance speech-based services and audio quality for multimedia. Audience s products have been shipped in
more than 500 million devices worldwide. Audience has developed purpose-built processors that combine science and
technology to function like human hearing and sensing. Its low power, hardware-accelerated digital signal processors

( DSPs ) and audio codecs and associated algorithms substantially improve user experience through interpretation of
sound, motion and other sensor types. As the primary driver of the mobile device market, the mobile phone continues
to play an increasingly prominent role in peoples lives. Voice communication is a primary function of mobile phones,
and Audience expects voice to increasingly complement touch as a core user interface, heightening the importance of
voice and audio quality in mobile devices.

The human auditory system is remarkable for its ability to isolate individual sources within a complex sound mixture,
which is referred to as auditory intelligence. Audience has incorporated this auditory intelligence into an intelligent
platform by employing computational auditory scene analysis ( CASA ), a scientific discipline dedicated to mapping
the sound separation functions in human hearing, into a computational framework. This approach enables its products
to intelligently characterize, group and isolate sounds to improve sound quality while suppressing noise. Audience
believes that its approach addresses the challenge of providing clear and consistent voice and audio quality more
effectively than other available solutions.

On July 11, 2014, Audience acquired Sensor Platforms, Inc., a Delaware corporation ( Sensor Platforms ). Sensor
Platforms develops software and algorithms that interpret sensor data to enable broad context awareness on smart
phones, wearables and other consumer devices. Audience believes that the combination of Sensor Platforms motion
sensing technology with Audience s voice and audio solutions places the combined company in a unique position to
deliver compelling solutions based on the fusion of voice and motion. The first product to come out of this acquisition
is the MotionQ Library, a software platform that includes advanced algorithms, power conscious architecture, and a
high-level application programming interface.

Audience s platform consists of its proprietary, purpose-built DSPs and audio codecs, circuits and algorithms that
translate back and forth between analog and digital signals. Audience works with original equipment manufacturers

( OEMs ) to have its voice and audio processors designed into their products, which is referred to as design wins.
Audience generally sells its processors directly to OEMs and their contract manufacturers ( CMs ) on a purchase order
basis. Audience also sells a small portion of its products indirectly to OEMs through distributors. In addition,

Audience currently licenses software that interprets sensor data related to the motion of mobile devices and has
announced its first stand-alone software product that improves sound quality and suppresses background noise.
Audience s OEMs products are complex and require significant time to design, launch and ramp to volume production.
As aresult, Audience s sales cycle is lengthy. Audience typically commences commercial shipments of its products up
to one year following a design win. Because the sales cycle for its products is long, Audience incurs expenses to
develop and sell its products, regardless of whether it achieves a design win and well in advance of generating

revenue, if any. In addition, achieving a design win from an OEM does not ensure that the OEM will begin producing
the related product in a timely manner, if at all, or that the design win will ultimately generate additional revenue for
Audience.
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Audience initially targeted the rapidly growing mobile device market, with its primary focus on mobile phones.
Audience began production shipments in 2008 and, as of December 31, 2014, had sold over 500 million
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processors to its OEM customers. In addition to the mobile device market, Audience believes that its voice and audio
technology is applicable to a broad range of other market segments, such as automobile infotainment systems and
remote controls for set-top boxes. Audience outsources the manufacture of its voice and audio processors to
independent foundries and use third parties for assembly, packaging, test and logistics.

Audience was incorporated in July 2000 in the State of California under the name Applied Neurosystems Corporation
and reincorporated as a Delaware corporation under the name Audience, Inc. in June 2011. Audience completed its
initial public offering in May 2012. Audience s principal executive offices are located at 331 Fairchild Drive,
Mountain View, California 94043, and its telephone number is (650) 254-2800. Audience s internet address is
www.audience.com.
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INFORMATION RELATING TO KNOWLES AND PURCHASER
Information about Knowles

The following is a brief description of the business of Knowles. Additional information regarding Knowles is
contained in its filings with the SEC. For information on how you can obtain copies of such filings, please see the
section entitled Where You Can Find Additional Information beginning on page 120 of this prospectus/offer to
exchange.

Knowles is market leader and global supplier of advanced micro-acoustic solutions and specialty components serving
the mobile communications, consumer electronics, medical technology, military, aerospace and industrial markets. It
has a leading position in micro-electro-mechanical systems microphones, speakers and receivers which are used in
smartphones, tablets and mobile handsets. It is also a leading manufacturer of transducers used in hearing aids and
other medical devices and has a strong position in oscillators (timing devices) and capacitor components which enable
various types of communication. Knowles focus on the customer, combined with unique technology, rigorous testing
and global scale, helps to deliver innovative solutions and consistently dependable and precise products.

Knowles was incorporated as a Delaware corporation in June 2013. It became an independent, publicly traded
company as a result of a spin-off from Dover Corporation in February 2014. Knowles principal executive offices are
located at 1151 Maplewood Drive, Itasca, Illinois 60143, and its telephone number is (630) 250-5100. Knowles
interest address is www.knowles.com.

Information about Purchaser

Purchaser was incorporated in Delaware on April 24, 2015 and is a wholly owned subsidiary of Knowles. Its principal
executive offices are located at 1151 Maplewood Drive, Itasca, Illinois 60143, and its telephone number is

(630) 250-5100. Since it is a newly formed corporation with no operating history, and it was created specifically to
enable Knowles to acquire outstanding shares of Audience common stock, it does not have financial information to be
presented in this prospectus/offer to exchange.

The name, citizenship, business address, present principal occupation or employment and five-year employment
history of each of the directors and executive officers of Knowles and Purchaser are set forth in Schedule I hereto.

During the last five years, none of Purchaser, Knowles or, to the best knowledge of Purchaser or Knowles, any of the
persons listed in Schedule I to this prospectus/offer to exchange (i) has been convicted in a criminal proceeding
(excluding traffic violations or similar misdemeanors) or (ii) was a party to any judicial or administrative proceeding
(except for matters that were dismissed without sanction or settlement) that resulted in a judgment, decree or final
order enjoining the person from future violations of, or prohibiting activities subject to, federal or state securities laws,
or a finding of any violation of such laws.

Except as described in this prospectus/offer to exchange, none of Purchaser, Knowles or, to the knowledge of the
Purchaser or Knowles, any of the persons listed in Schedule I to this prospectus/offer to exchange, or any associate or
majority-owned subsidiary of Knowles, Purchaser or any of the persons listed in Schedule I to this prospectus/offer to
exchange, beneficially owns any equity security of Audience, and none of Purchaser, Knowles or, to the knowledge of
the Purchaser or Knowles, any of the other persons or entities referred to above, or any of the respective directors,
executive officers or subsidiaries of any of the foregoing, has effected any transaction in any equity security of
Audience during the past 60 days.
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Except as described in this prospectus/offer to exchange or the Tender Offer Statement on Schedule TO filed by
Knowles with the SEC to which this prospectus/offer to exchange is filed as an exhibit, (i) there have not been any
contacts, transactions or negotiations between Purchaser or Knowles, any of their respective subsidiaries or, to the
knowledge of Purchaser and Knowles, any of the persons listed in Schedule I to this

94

Table of Contents

202



Edgar Filing: Knowles Corp - Form 424B3

Table of Conten

prospectus/offer to exchange, on the one hand, and Audience or any of its directors, officers or affiliates, on the other
hand, that are required to be disclosed pursuant to the rules and regulations of the SEC and (ii) none of Purchaser,
Knowles or, to the knowledge of Purchaser or Knowles, any of the persons listed on Schedule I to this
prospectus/offer to exchange, has any contract, arrangement, understanding or relationship with any person with
respect to any securities of Audience.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

The following unaudited pro forma condensed combined financial statements have been prepared to reflect the
acquisition of Audience by Knowles. The unaudited pro forma condensed combined statements of earnings combine
the historical statements of earnings of Knowles and Audience for the three months ended March 31, 2015 and the
year ended December 31, 2014, giving effect to the merger as if it had occurred on January 1, 2014. The unaudited pro
forma condensed combined balance sheet combines the historical consolidated balance sheets of Knowles and
Audience as of March 31, 2015, giving effect to the merger as if it had occurred on March 31, 2015. The historical
consolidated financial information has been adjusted to reflect factually supportable items that are directly attributable
to the acquisition and, with respect to the statement of income only, expected to have a continuing impact on the
combined results.

The pro forma financial statements have been prepared using the acquisition method of accounting for business
combinations under accounting principles generally accepted in the United States, with Knowles treated as the
acquirer. The acquisition method of accounting is dependent upon certain valuations and other studies that have yet to
commence or progress to a stage where there is sufficient information for a definitive measure. Accordingly, the pro
forma adjustments are preliminary, have been made solely for the purpose of providing pro forma financial
statements, and are subject to revision based on a final determination of fair value as of the date of acquisition.
Differences between these preliminary estimates and the final acquisition accounting may have a material impact on
the accompanying pro forma financial statements and Knowles future results of operations and financial position.

The pro forma financial statements do not give effect to the costs of any integration activities or benefits that may
result from the realization of future cost savings from operating efficiencies, or any other synergies that may result
from the merger.

The pro forma financial statements are provided for informational purposes only and do not purport to represent what
the actual consolidated results of operations or the consolidated financial position of Knowles would have been had
the combination occurred on the dates assumed, nor are they necessarily indicative of future consolidated results of
operations or consolidated financial position. The pro forma financial statements should be read in conjunction with
the accompanying notes to the pro forma financial statements as well as the unaudited consolidated financial
statements and accompanying notes of Knowles and Audience contained in their respective Quarterly Reports on
Form 10-Q for the three months ended March 31, 2015 and the audited consolidated financial statements and
accompanying notes of Knowles and Audience contained in their respective Annual Reports on Form 10-K for the
year ended December 31, 2014, incorporated by reference herein. This pro forma information is subject to risks and
uncertainties, including those discussed in Risk Factors.
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KNOWLES CORPORATION
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENTS OF EARNINGS
FOR THE THREE MONTHS ENDED MARCH 31, 2015

(in millions except share and per share amounts)

Historical Pro Forma Adjustments
Knowles
Acquisition Note Financing Note Combined

Knowles AudiencA djustmenteferenceAdjustmentsreference Pro Forma
Revenues $ 2386 $ 184 § $ $ 257.0
Cost of goods sold 185.4 10.5 0.2 6a 196.1
Restructuring charges cost of
goods sold 0.6) (0.6)
Gross profit 53.8 7.9 (0.2) 61.5
Research and development
expenses 19.6 13.7 33.3
Selling and administrative
expenses 45.7 11.1 0.1 6a 55.7

(1.0) 6e

Restructuring charges 0.3 0.3
Operating expenses 65.6 24.8 (1.1) 89.3
Operating (loss) earnings (11.8) (16.9) 0.9 (27.8)
Interest expense, net 24 0.4 6b 2.8
Other (income) expense, net (1.9) 0.4 (1.5)
(Loss) earnings before
income taxes (12.3) (17.3) 0.9 0.4) (29.1)
Provision for income taxes 3.5 0.3 3.8
Net (loss) earnings $ (15.8) $ (17.6) $ 09 $ (04 $ (32.9)
Basic loss per share $ (0.19) $ (0.37)
Diluted loss per share $ (0.19) $ (0.37)
Weighted average
common shares
outstanding:
Basic 85,107,579 88,391,054
Diluted 85,107,579 88,391,054

See accompanying Notes to Unaudited Pro Forma Condensed Combined Financial Statements
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KNOWLES CORPORATION

UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENTS OF EARNINGS

Revenues
Cost of goods sold

Restructuring charges cost
of goods sold

Gross profit

Research and development
expenses

Selling and administrative
expenses

Impairment of goodwill
and intangible assets
Restructuring charges

Operating expenses

Operating loss

Interest expense, net
Other (income) expense,
net

Loss before income taxes
Provision for income taxes

Net loss

Basic loss per share
Diluted loss per share

Weighted average
common shares
outstanding:
Basic
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FOR THE YEAR ENDED DECEMBER 31, 2014

(in millions except share and per share amounts)

Historical Pro Forma Adjustments
Knowles

Acquisition Note Financing Note Combined

Knowles AudienceAdjustmentseferenceAdjustmentsreference Pro Forma
1,1413 $ 1133  § $ $ 1,254.6
885.3 56.5 2.6 6a 953.3

8.9 6d

23.3 23.3
232.7 56.8 (11.5) 278.0
83.0 49.9 132.9
196.5 45.5 0.2) 6a 241.8
31.3 31.3

6.3 1.4 7.7
285.8 128.1 0.2) 413.7
(53.1) (71.3) (11.3) (135.7)
6.6 1.7 6b 8.3
(4.6) 0.3 4.3)
(55.1) (71.6) (11.3) (1.7) (139.7)
31.9 2.0 33.9
(87.0) $ (73.6) $(11.3) $ 1.7 $ (173.6)
(1.02) $ (1.97)
(1.02) $ (1.97)
85,046,042 88,329,517
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Diluted 85,046,042 88,329,517
See accompanying Notes to Unaudited Pro Forma Condensed Combined Financial Statements
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KNOWLES CORPORATION

UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET

Current assets:
Cash and cash equivalents

Short-term investments
Restricted Cash

Receivables, net

Inventories, net

Prepaid and other current assets
Deferred tax assets

Total current assets

Property, plant and equipment,
net

Goodwill

Intangible assets, net

Other assets and deferred
charges

Total assets

Current liabilities:

Current maturities of long-term
debt

Accounts payable

Accrued compensation and
employee benefits

Deferred credits and income
Other accrued expenses

Federal and other taxes on
income

Total current liabilities

Table of Contents

AS OF MARCH 31, 2015

(in millions)

Historical Pro Forma Adjustments
Knowles
Acquisition Note Financing Note  Combined
Knowles Audience AdjustmentseferenceAdjustmentsreference Pro Forma
$ 386 $ 373 $ (61.5) 5b ' $ 655 51 $ 79.6
(0.3) S5m
7.0 7.0
4.2 4.2
207.4 7.8 215.2
170.1 23.8 8.9 Se 202.8
10.7 3.0 13.7
11.3 0.3 11.6
438.1 834 (52.6) 65.2 534.1
303.3 10.4 313.7
880.0 14.2 5i 894.2
248.9 53 20.7 5f 274.9
24.0 3.0 0.3 S5m 27.3
$1,8943 $ 102.1 $ (17.7) $§ 655 $ 2,044.2
$ 188 $ $ $ $ 18.8
157.3 3.2 160.5
28.1 5.1 33.2
0.7 0.7 5¢g
44.1 7.4 34 5d 59.2
4.3 5j
15.1 0.7 15.8
263.4 17.1 7.0 287.5
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Long-term debt

Deferred income taxes
Deferred rent noncurrent
Other liabilities
Stockholders equity:
Preferred stock

Common stock
Additional paid-in capital

Accumulated deficit

Accumulated other
comprehensive loss

Total stockholders equity

Total liabilities and
stockholders equity

Edgar Filing: Knowles Corp - Form 424B3

377.5
44.2

38.2

0.9
1,375.2

(99.8)

(105.3)

1,171.0

$1,894.3

2.1
1.0

197.5

(115.6)

81.9

$ 102.1

(2.1)

(197.5)
62.4
1.2
115.6

(4.3)

(22.6)

$ (17.7)

5g

5k
Sa
5c
5k

65.5

65.5

)| 443.0
442
39.2

0.9
1,438.8

(104.1)

(105.3)

1,230.3

$ 2,044.2

See accompanying Notes to Unaudited Pro Forma Condensed Combined Financial Statements
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Note 1 Description of the Transaction

On April 29, 2015, Knowles entered into a definitive agreement to acquire all of the outstanding shares of Audience
pursuant to the offer and the merger. Through the offer, Knowles is offering to exchange each outstanding Audience
share for (i) $2.51 in cash, without interest, and (ii) a number of shares of Knowles common stock, par value $0.01 per
share, equal to the amount obtained by dividing $2.50 by the volume weighted average of the sale prices for Knowles
common stock as reported on the New York Stock Exchange for each of the 10 consecutive trading days ending on
and including the second trading day prior to the final expiration date of the offer, in each case subject to the
adjustment procedures as described in this prospectus/offer to exchange.

Knowles expects to fund the cash portion of the transaction by accessing its existing revolving credit facility.

The Purchaser s obligation to accept for exchange, and to exchange, Audience shares for cash and shares of Knowles
common stock in the offer is subject to a number of conditions, including that a majority of the outstanding Audience
shares have been validly tendered (and not validly withdrawn) in the offer and the receipt of the required regulatory
approvals. The transaction is expected to be completed as soon as possible after the expiration of the offer, subject to
the satisfaction or waiver of the conditions to the closing.

Note 2 Basis of Presentation

The pro forma condensed combined statements of earnings for the three months ended March 31, 2015 and the year
ended December 31, 2014 give effect to the Audience acquisition as if it occurred on January 1, 2014. The unaudited
pro forma condensed combined balance sheet gives effect to the acquisition of Audience as if it occurred on March 31,
2015. The pro forma adjustments are required to reflect the acquired assets and assumed liabilities of Audience and

are based on the estimated fair value of Audience s assets and liabilities as of March 31, 2015. The pro forma financial
statements do not give effect to any accelerated share repurchases, which Knowles may enter into following the
closing of the offer and the merger.

The unaudited pro forma condensed combined financial information was prepared using the acquisition method of
accounting and was based on the historical financial information of Knowles and Audience. The acquisition method of
accounting, in accordance with Accounting Standards Codification ( ASC ) Topic 805 Business Combinations ( ASC
805 ) requires, among other things, that assets acquired and liabilities assumed in a business combination be

recognized at their fair values as of the acquisition date, using the fair value concepts defined in ASC Topic 820 Fair
Value Measurement (  ASC 820 ). The historical consolidated financial information has been adjusted in the
accompanying unaudited pro forma condensed combined financial information to give effect to pro forma events that
are (i) directly attributable to the acquisition, (ii) factually supportable, and (iii) with respect to the unaudited pro

forma condensed combined statements of earnings, are expected to have a continuing impact on the consolidated

results.

On July 11, 2014, Audience completed its acquisition of Sensor Platforms, Inc. ( Sensor Platforms ). Accordingly,
Sensor Platforms results are included in Audience s consolidated financial statements subsequent to July 11, 2014.
During the period January 1, 2014 through July 11, 2014, Sensor Platforms revenue was $0.3 million and net loss was
$2.3 million. The unaudited pro forma condensed combined statement of operations for the year ended December 31,
2014 excludes the results of Sensor Platforms for the period January 1, 2014 through July 11, 2014 as it is not material
to the combined results.

Note 3 Accounting Policies
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Acquisition accounting rules require evaluation of certain assumptions, estimates, or determination of financial
statement classifications which are completed during the measurement period as defined in current accounting
standards. The accounting policies of Knowles may materially vary from those of Audience. During
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preparation of the unaudited pro forma condensed combined financial information, management has performed a
preliminary analysis and did not identify any material differences, and accordingly, this unaudited pro forma

condensed combined financial information assumes no material differences in accounting policies between the two
companies other than the pro forma reclassifications detailed in Note 4. Following the acquisition and during the
measurement period, management will conduct a final review of Audience s accounting policies in order to determine
if differences in accounting policies require adjustment or reclassification of Audience s results of operations or
reclassification of assets or liabilities to conform to Knowles accounting policies and classifications. As a result of this
review, management may identify differences that, when conformed, could have a material impact on these unaudited
pro forma condensed combined financial statements.

Note 4 Reclassification of Audience Historical Financial Information

Certain reclassifications have been made to Audience s historical financial statements to conform to Knowles
presentation, as follows.

Reclassifications included in the unaudited pro forma condensed combined balance sheet

As of March 31, 2015
Audience
Audience before after
(in millions) reclassification  Reclassifications reclassification
Prepaid and other current assets $ 33 $ (0.3) $ 3.0
Deferred tax assets 0.3 0.3
Accrued compensation and employee
benefits 5.1 5.1
Other accrued expenses 13.2 (5.8) 7.4
Federal and other taxes on income 0.7 0.7
Income taxes payable noncurrent 0.8 (0.8)
Other liabilities 0.2 0.8 1.0

Reclassifications included in the unaudited pro forma condensed combined statements of earnings

For the Year Ended December 31, 2014

Audience

Audience before after
(in millions) reclassification = Reclassifications reclassification
Research and development
expenses $50.6 $ (0.7) $ 49.9
Selling and administrative
expenses 46.2 0.7) 45.5
Restructuring charges 1.4 1.4

There were no reclassifications made to the pro forma condensed combined statement of earnings for the three months
ended March 31, 2015.

Note 5 Unaudited Pro Forma Condensed Combined Balance Sheet Adjustments
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The estimated pro forma adjustments as a result of recording assets acquired and liabilities assumed at their respective
fair values in accordance with ASC 805 discussed below are preliminary. The final allocation of the purchase price
will be determined at a later date and is dependent on a number of factors, including the final valuation of Audience s
tangible and intangible assets acquired and liabilities assumed. The final valuation of assets acquired and liabilities
assumed may be materially different than the value of assets acquired and liabilities assumed resulting from the
estimated pro forma adjustments.
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The preliminary consideration and estimated fair value of assets acquired and liabilities assumed as if the acquisition
date was March 31, 2015 is presented as follows.

(in millions) Amount Note
Calculation of consideration estimated to be transferred
Fair value of shares of Knowles common stock to be issued to Audience stockholders and

equity award holders $ 624 (a)
Cash consideration to be paid to Audience stockholders and equity award holders 61.5 (b)
Fair value of restricted stock units assumed 1.2 ()
Fair value of total consideration $ 125.1

Recognized amounts of identifiable assets acquired and liabilities assumed

Net book value of assets acquired $ 819

Less transaction costs expected to be incurred by Audience (3.4) (d)
Less historical Audience intangible assets (5.3) ®
Adjustments to net book value of assets acquired and liabilities assumed 73.2

Inventory fair value adjustment 8.9 (e)
Identifiable intangible assets at fair value 26.0 ®
Other fair value adjustments, net 2.8 (2)
Deferred tax impact of fair value adjustments (h)
Goodwill $ 142 @)

(a) Represents the acquisition date value of shares of Knowles common stock to be issued to Audience stockholders
based on 23,603,003 Audience shares outstanding as of May 15, 2015, 250,000 shares expected to be purchased
under the Employee Stock Purchase Plan ( ESPP ) and 632,271 shares related to equity awards expected to become
fully vested upon the close of the transaction.

For each outstanding share, Audience stockholders will receive consideration consisting of (i) $2.51 in cash without

interest and (ii) a number of shares of Knowles common stock, par value $0.01 per share, equal to the amount

obtained by dividing $2.50 by the volume weighted average of the sale prices for Knowles common stock as reported

on the New York Stock Exchange for each of the ten consecutive trading days ending on and including the second

trading day prior to the final expiration date of the offer. Refer to the calculation below.

(in millions, except per share data)
Audience shares outstanding, shares expected to be purchased under the ESPP and shares related to

equity awards expected to become fully vested upon the close of the transaction 24.485
Estimated exchange ratio! 0.1341
Knowles shares to be issued 3.283
Knowles price per share as of May 15, 2015 $ 19.01
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Value of share consideration $ 624

I The estimated exchange ratio is computed by taking the $2.50 offer per share divided by $18.64, which is the
volume weighted average of the sale prices for Knowles common stock for each of the 10 consecutive trading
days ending on and including May 15, 2015. The actual value of share consideration is dependent on the
Audience shares outstanding at the closing date, price of Knowles common stock on the closing date of the
transaction and the closing date average price used in the exchange ratio, which could range from $18.16 to
$23.35 based on the actual volume weighted average of the sales prices for Knowles common stock as reported
on the New York Stock Exchange for each of the ten consecutive trading days ending on and including the
second trading day prior to the final expiration date of the offer. This could result in a total purchase price
different from the price assumed in these unaudited pro forma condensed combined financial
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statements, and that difference may be material. Therefore, the estimated consideration expected to be transferred
reflected in these unaudited pro forma condensed combined financial statements does not purport to represent
what the actual consideration transferred will be when the merger is completed.
Each Audience stock option that is outstanding immediately prior to the effective time will become fully vested
immediately prior to the effective time of the merger, with the exception of certain unvested options held by certain
executive officers of Audience, which are listed on a schedule to the merger agreement.

Equity awards that vest as a result of discretionary change in control provisions are attributed to post-combination
services in accordance with ASC 805 and accounted for subsequent to the transaction.

(b) Represents anticipated cash consideration to be transferred to (i) Audience stockholders and (ii) equity award
holders for equity awards expected to become fully vested upon the close of the transaction. Refer to calculation
below.

(in millions, except per share data)
Audience shares outstanding, shares expected to be purchased under the ESPP and shares related to

equity awards expected to become fully vested upon the close of the transaction 24,485
Consideration per share $ 251
Value of cash consideration $ o615

(c) Each Audience restricted stock unit ( RSU ) that is outstanding and unvested immediately prior to the close of the
transaction will be converted into a right to receive a Knowles RSU with substantially the same terms using the
conversion ratio described in the merger agreement. For purposes of these unaudited pro forma condensed
combined financial statements, the conversion ratio used was 0.2682. This estimated conversion ratio assumed a
closing date average price of $18.64, which is the volume weighted average of the sale prices for Knowles
common stock for each of the 10 consecutive trading days ending on and including May 15, 2015. Only the
portion of the RSU awards related to pre-combination services has been included in the estimate of consideration
to be transferred. There may be incremental fair value for the converted RSUs based on the difference between
the final closing date average price used in the conversion ratio and the price of Knowles common stock on the
closing date of the transaction. To the extent that incremental fair value exists, it will be expensed in the
post-combination financial statements.

(d) Represents estimated transaction costs to be incurred by Audience, which will reduce net assets acquired.

(e) To record the increase to Audience s inventory to present inventory at estimated fair value. This estimated step-up
in inventory is preliminary and is subject to change based upon management s final determination of the fair
values of finished goods and work-in-process inventories. The amortization of the inventory step-up is reflected
as an increase to cost of products sold in the pro forma condensed combined statement of earnings, as detailed in
Note 6(d).
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(f) The adjustments reflect the incremental amount necessary to record the estimated fair value of the Audience
intangible assets acquired. Identifiable intangible assets expected to be acquired consist of the following.

As of
(in millions) March 31, 2015
Identifiable intangible assets
Trademarks and trade names $ 0.9
Developed technology 25.1
Estimated fair value of identified intangible assets 26.0
Historical Audience intangible assets (5.3)
Pro forma adjustment for estimated fair value of identifiable intangible
assets $ 20.7
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A multi-period excess earnings method was used to value Audience s developed technology and a relief from royalty
method was used to value Audience s trademarks and trade names. Currently, Knowles does not have sufficient
information as to the amount, timing and risk of cash flows of all of the acquired intangible assets. Some of the more
significant assumptions inherent in the development of intangible asset fair values, from the perspective of a market
participant, include: the amount and timing of projected future cash flows (including revenue, cost of sales, research
and development costs, sales and marketing expenses, capital expenditures, and working capital requirements) as well
as estimated contributory asset charges; the discount rate selected to measure inherent risk of future cash flows; and
the assessment of the asset s life cycle and the competitive trends impacting the asset, among other factors. These
assumptions will be adjusted accordingly, if the final identifiable intangible asset valuation generates results,
including a corresponding useful lives and related amortization methods, that differ from the pro forma estimates or if
the above scope of intangible assets is modified. The final valuation will be completed within 12 months from the
close of the acquisition.

(g) Reversal of deferred revenue and deferred rent recognized by Audience to record at fair value.

(h) Knowles and Audience have historically recorded valuation allowances on a portion of their deferred tax assets
since it was more-likely-than-not that such assets would not be realized. Following the merger, Knowles will
need to assess whether a valuation allowance should be recorded on the deferred tax assets of the combined
company, including those deferred tax assets that did not have an allowance in the accounts of Knowles or
Audience before the merger. In accordance with the requirements of ASC 805, any change in the valuation
allowance would be reflected in the income tax provision in the reporting period that includes the business
combination.

The statutory tax rate was applied, as appropriate, to each adjustment based on the jurisdiction in which the

adjustment is expected to occur. The intangible assets are assumed to be located in the Cayman Islands. All pro forma

adjustments, other than those relating to the intangible assets, are assumed to occur in the United States. Due to
valuation allowances on deferred tax assets in the United States for both Knowles and Audience, the unaudited pro
forma condensed combined balance sheet does not reflect statutory rate tax adjustments. This estimate of deferred
income tax assets and liabilities is preliminary and is subject to change based upon management s final determination
of the fair value of assets acquired and liabilities assumed by jurisdiction. As a result of these factors, no income tax
impact of the pro forma adjustments has been recorded.

(i) Goodwill is calculated as the difference between the fair value of the consideration expected to be transferred and
the values assigned to the identifiable tangible and intangible assets acquired and liabilities assumed.

() Torecord Knowles estimated acquisition-related transaction costs. The unaudited pro forma balance sheet
reflects the costs as an accrued liability with a corresponding decrease to retained earnings.

(k) Represents the elimination of Audience s historical common stock, additional paid-in capital, accumulated other
comprehensive income and accumulated deficit.
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(I) Knowles expects to fund the cash portion of the transaction by accessing its existing revolving credit facility for
an amount equal to the cash value of consideration paid of $61.5 million and remaining transaction costs to be
incurred of $4.3 million.

(m) Represents transaction fees expected to be incurred, all of which are expected to be capitalized in prepaid
expenses and other.
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Note 6 Unaudited Pro Forma Condensed Combined Statement of Earnings Adjustments

(a) Torecord estimated pro forma amortization expense on the definite-lived intangible assets pro forma adjustment
discussed in Note 5(f). Pro forma amortization has been estimated on a preliminary basis using the estimated
pattern of economic benefit provided by the assets over their estimated useful lives and is as follows.

For the Three For the Year
Months Ended Ended
(in millions) March 31, 2015 December 31, 2014
Estimated amortization for acquired definite-lived
intangible assets $ 1.0 $ 4.2
Historical Audience definite-lived intangible
amortization expense 0.8 1.6
Pro forma adjustment to cost of goods sold $ 0.2 $ 2.6
Estimated amortization for acquired definite-lived
intangible assets $ 0.1 $ 0.3
Historical Audience definite-lived intangible
amortization expense 0.2 0.5
Pro forma adjustment to selling and administrative
expenses $ (0.1) $ (0.2)

The weighted-average estimated useful life for acquired definite-lived intangible assets is 5.9 years. A 10% increase or
decrease in the fair value of definite-lived intangible assets would increase or decrease amortization by approximately
$0.1 million for the three months ended March 31, 2015 and $0.4 million for the year ended December 31, 2014.

(b) Interest expense consists of contractual interest expense, with an assumed weighted-average interest rate of
2.43%, and amortization of debt issuance costs.

A 1/8% change in the variable interest rate of the revolving credit facility would result in a change in total interest

expense of $0.1 million for the year ended December 31, 2014.

(c) The statutory rate was applied, as appropriate, to each adjustment based on the jurisdiction in which the
adjustment is expected to occur. The pro forma adjustments related to the intangible assets are assumed to occur
in the Cayman Islands and the remainder are assumed to occur in the United States. Due to valuation allowances
on deferred tax assets in the United States for both Knowles and Audience, the unaudited pro forma condensed
combined statements of operations do not reflect statutory rate tax adjustments. The total effective tax rate of the
combined company could be significantly different depending on the post-acquisition geographical mix of
income and other factors.
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(d) Cost of products sold reflects a pro forma adjustment for the amortization of the inventory step-up. The increase
in the value of inventory was reflected as an increase to cost of goods sold during the period subsequent to the
acquisition date based on a historical average inventory turnover rate.

(e) Reversal of non-recurring acquisition-related transaction costs incurred by Knowles and Audience during the
three months ended March 31, 2015.
Note 7 Earnings per Share

The unaudited pro forma combined basic and diluted earnings per share for three months ended March 31, 2015 and

the year ended December 31, 2014 has been adjusted by the shares expected to be issued by Knowles in connection
with the acquisition.

(in millions, except per share data)

Value of the share consideration $ 624

Knowles price per share (as of May 15, 2015) $19.01

Knowles shares to be issued 3.283
105
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The shares to be issued has been estimated using the share price as of May 15, 2015. However, the ultimate number of
shares to be issued will be dependent on the number of Audience shares outstanding at the closing date, the price of
Knowles common stock on the closing date of the transaction and the closing date average price used in the exchange
ratio, which could range from $18.16 to $23.35 based on the actual volume weighted average of the sales prices for
Knowles common stock as reported on the New York Stock Exchange for each of the ten consecutive trading days
ending on and including the second trading day prior to the final expiration date of the offer.
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COMPARATIVE AND HISTORICAL PER SHARE MARKET PRICE DATA

Knowles common stock trades on the New York Stock Exchange under the symbol KN. Audience common stock
trades on the NASDAQ Global Select Market under the symbol ADNC. Knowles common stock first began trading
on the New York Stock Exchange on a when-issued basis on February 14, 2014. Audience common stock first began
trading on the NASDAQ Global Select Market on May 11, 2012.

The following table shows the high and low prices per share of Knowles common stock as reported on the New York
Stock Exchange and Audience common stock as reported on the NASDAQ Global Select Market on April 29, 2015,
the last full trading day before the public announcement of the offer and the merger, and on May 15, 2015, the last
practicable trading day before the commencement of the offer.

The table also includes the equivalent high and low prices per share of Audience common stock on those dates. The
equivalent high and low price per share reflects the fluctuating value of the offer consideration that Audience
stockholders would receive in exchange for each share of Knowles common stock if the offer was completed on either
of these dates. The implied value per share of the Audience common stock consideration in the offer on each of the
specified dates represents (i) $2.51 plus (ii) the closing sales price of a share of Knowles common stock on that date
multiplied by the fraction obtained by dividing $2.50 by the volume weighted average of the sale prices for Knowles
common stock as reported on the New York Stock Exchange for each of the 10 consecutive trading days ending on
and including that date.

As of May 15, 2015, there were approximately 85,111,493 shares of Knowles common stock outstanding. As of
May 15, 2015, there were approximately 44 holders of record of Audience common stock and 23,603,003 shares of
Audience common stock outstanding.

Knowles Audience Per Share
Common Stock Common Stock Implied Value
(NYSE) (NASDAQ) of Offer
April 29, 2015 $ 19.93 $ 5.49 $ 5.19
May 15, 2015 $ 19.01 $ 4.80 $ 5.06

The market prices of shares of Knowles common stock and Audience common stock will fluctuate prior to the
expiration of the offer and thereafter, and may be different on the expiration date of the offer from the prices set forth
above, and for Audience stockholders tendering shares in the offer, at the time they receive cash and shares of
Knowles common stock.

The following table sets forth the high and low sales prices of Knowles common stock for the periods indicated. The
prices indicated below have been appropriately adjusted to give retroactive effect to all stock splits that have occurred
through the date of this prospectus/offer to exchange.

Knowles
Common Stock Dividends®
High Low
Year Ended December 31, 2015
Second Quarter (through May 15, 2015) $21.98 $17.67 $
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First Quarter

Year Ended December 31, 2014
Fourth quarter

Third quarter

Second quarter

First quarter (from February 14, 2014)

$24.97

$26.38
$33.82
$32.61
$33.66

$17.09

$17.23
$25.62
$27.55
$27.58

&+

@ L L P

() Knowles has not historically paid cash dividends and it does not anticipate paying a cash dividend on its common

stock in the immediate future. Any determination to pay dividends in the future will be at the discretion of the
Knowles board of directors and will depend on many factors, such as Knowles financial
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condition, earnings, capital requirements, debt service obligations, industry practice, legal requirements,
regulatory constraints and other factors that its board of directors deems relevant.
The following table sets forth the high and low sales prices of Audience common stock for the periods indicated. The
prices indicated below have been appropriately adjusted to give retroactive effect to all stock splits that have occurred
through the date of this prospectus/offer to exchange.

Audience
Common Stock
High Low Dividends (D

Year Ended December 31, 2015

Second Quarter (through May 15, 2015) $ 6.23 $ 433 $
First Quarter $ 5.37 $ 3.60 $
Year Ended December 31, 2014

Fourth quarter $ 7.83 $ 3.17 $
Third quarter $12.27 $ 7.21 $
Second quarter $13.11 $11.10 $
First quarter $13.59 $ 9.84 $
Year Ending December 31, 2013

Fourth quarter $12.88 $ 8.86 $
Third quarter $13.70 $ 9.25 $
Second quarter $16.91 $12.43 $
First quarter $16.45 $ 8.87 $

() Audience has never declared or paid cash dividends on its common stock. Audience currently intends to retain all
available funds and any future earnings for use in the operation of its business and does not anticipate paying any
cash dividends in the foreseeable future. Any future determination to declare cash dividends will be made at the
discretion of the Audience board of directors and will depend on our financial condition, results of operations,
capital requirements, general business conditions and other factors that its board of directors may consider
relevant.

Following the consummation of the merger, Knowles common stock will continue to be listed on the New York Stock

Exchange, and there will be no further market for Audience common stock.

The foregoing tables show only historical information. These tables may not provide meaningful information to
you in determining whether to tender your shares of Audience common stock. Audience stockholders should
obtain current market quotations for Knowles common stock and Audience common stock and review
carefully the other information contained in this prospectus/offer to exchange and in Audience s
Solicitation/Recommendation Statement on Schedule 14D-9, or incorporated by reference into this
prospectus/offer to exchange or the Schedule 14D-9, in considering whether to tender shares in the offer. See
the section entitled Where You Can Find Additional Information beginning on page 120 of this
prospectus/offer to exchange.
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COMPARISON OF RIGHTS OF KNOWLES STOCKHOLDERS AND AUDIENCE STOCKHOLDERS

The rights of Knowles stockholders are currently governed by the Delaware General Corporation Law ( DGCL ),
Knowles certificate of incorporation and Knowles bylaws. The rights of Audience stockholders are currently governed
by the DGCL, Audience s certificate of incorporation and Audience s bylaws. Upon consummation of the merger,
Audience stockholders will automatically become Knowles stockholders, and their rights as Knowles stockholders

will be governed by DGCL, Knowles certificate of incorporation and Knowles bylaws.

The following paragraphs summarize some of the important differences between the rights of Knowles stockholders

and the rights of Audience stockholders. This summary does not purport to be a complete statement of all of those
differences or a complete description of the specific provisions referred to in this summary. The summary below is
qualified in its entirety by reference to Knowles and Audience s certificate of incorporation and bylaws, and Audience
stockholders should carefully review the relevant provisions thereof. For more information on how to obtain these
documents, see  Where You Can Find Additional Information beginning on page 120 of this prospectus/offer to
exchange.

AUTHORIZED CAPITAL STOCK

Audience Knowles
Audience s authorized capital stock consists of 550,000,000 Knowles authorized capital stock consists of
shares of capital stock, consisting of: 410,000,000 shares of capital stock, consisting of:

500,000,000 shares of Audience common stock, par value 400,000,000 shares of Knowles common stock, par
$0.001 per share; and value $0.01 per share; and

50,000,000 shares of Audience preferred stock, par value 10,000,000 shares of Knowles preferred stock, par

$0.001 per share. value $0.01 per share.
STOCK LISTING
Audience Knowles
Audience common stock is listed on the NASDAQ Global Knowles common stock is listed on the New York
Select Market. Stock Exchange.
VOTING RIGHTS
Audience Knowles

Each share of Audience common stock entitles its holder to  Each share of Knowles common stock entitles its
one vote on all matters on which common stockholders are holder to one vote on all matters on which common
entitled to vote. stockholders are entitled to vote.

Table of Contents 227



Edgar Filing: Knowles Corp - Form 424B3
CUMULATIVE VOTING

Audience Knowles
Audience s certificate of incorporation does not provide for Knowles certificate of incorporation does not provide
cumulative voting and requires (i) approval by a majority of for cumulative voting and requires the vote of 80% of

the board of directors and (ii) the vote of 66 2/3% of the the stockholders to impose cumulative voting on the
stockholders to impose cumulative voting on the election of  election of directors.
directors.
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NUMBER OF DIRECTORS

Audience Knowles
Audience s bylaws provide that the number of directors that Knowles bylaws provide that the number of directors
constitute the board of directors shall be at least one (1), and that constitute the board of directors shall be no less
is to be fixed by resolution adopted by the majority of the than three (3) nor more than fifteen (15), and is to be
board of directors. The Audience board of directors fixed by resolution adopted by the majority of the
currently consists of seven (7) directors. board of directors. The Knowles board of directors
currently consists of eight (8) directors.
CLASSIFICATION OF BOARD OF DIRECTORS

Audience Knowles
The DGCL permits, but does not require, a Delaware Knowles certificate of incorporation and bylaws
corporation to provide in its certificate of incorporation for a provide that the board of directors be classified into
classified board of directors, dividing the board of directors  three separate classes with staggered terms of office.
into up to three classes of directors with staggered terms of
office. Audience does not have a classified board.

ELECTION OF DIRECTORS
Audience Knowles
Audience s bylaws provide that directors shall be elected Knowles bylaws provide that each class of directors
annually by Audience s stockholders, and directors are shall be elected annually by Knowles stockholders, and
elected by a plurality of the votes cast. directors are elected by a plurality of the votes cast.

FILLING VACANCIES ON THE BOARD OF DIRECTORS

Audience Knowles
Audience s certificate of incorporation and bylaws provide = Knowles certificate of incorporation and bylaws
that vacancies and newly created directorships resulting provide that any vacancy in the board of directors,

from any increase in the authorized number of directors may whether because of an increase in the number of
be filled only by a majority of the remaining directors then  directors or the death, resignation, retirement,
in office, although less than a quorum, or by a sole disqualification, removal or any other cause, may be
remaining director. filled by vote of the majority of the remaining
directors, even if less than a quorum, or by a sole
remaining director.
REMOVAL OF DIRECTORS

Audience Knowles
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Audience s certificate of incorporation and bylaws provide =~ Knowles bylaws provide that a director may be

that a director may be removed from office by the removed from office, but only for cause and only by

stockholders of the corporation only for cause. the affirmative vote of the holders of at least a majority
of the shares of voting common stock.
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STOCKHOLDER PROPOSALS

Audience

Knowles

Audience s bylaws provide that a stockholder of record may Knowles bylaws provide that a stockholder of record

propose business to be conducted at an annual meeting,
including the nomination of an individual for election as
director, by notice in writing delivered to Audience s

may propose business to be conducted at an annual
meeting, including the nomination of an individual for
election as director, by notice in writing delivered to

secretary at Audience s principal executive offices not later Knowles secretary at Knowles principal executive
than the forty-fifth (45%) day nor earlier than the offices not later than the ninetieth (90th) day nor earlier
seventy-fifth (75th) day before the one-year anniversary of than the one hundred and twentieth (120%) day prior to
the date on which Audience first mailed its proxy materials  the anniversary date of the immediately preceding

or a notice of availability of proxy materials (whichever is annual meeting; provided, however, that in the event
earlier) for the preceding year s annual meeting; provided,  that the annual meeting is called for a date that is not
however, that in the event that no annual meeting was held  within thirty (30) days before or after such anniversary
in the previous year or if the date of the annual meeting is date, notice by the stockholder in order to be timely
advanced by more than thirty (30) days prior to or delayed must be so received not later than the tenth (10%) day
by more than sixty (60) days after the one-year anniversary  following the day on which such notice of the date of
of the date of the previous year s annual meeting, then, for  the annual meeting was mailed or such public

notice by the stockholder to be timely, it must be so disclosure of the date of the annual meeting was made,
received by the secretary not earlier than the one hundred whichever first occurs. If a special meeting is to be
and twentieth (120%) day prior to such annual meeting and  held for the purpose of electing directors, such notice
not later than the later of the ninetieth (90t) day prior to must be delivered not later than the tenth (10th) day
such annual meeting or the tenth (10th) day following the following the day on which notice of the date of the
day on which public announcement of the date of such special meeting was mailed or public disclosure of the
annual meeting is first made. In order to be timely for a date of the special meeting was made, whichever first
special meeting, such notice must be received by Audience s occurs. The adjournment or postponement of the
secretary at Audience s principal executive offices not later meeting, or the public announcement of the

than the ninetieth (90th) day prior to such special meeting or  adjournment or postponement, will not commence a
the tenth (10th) day following the day on which public new time period (or extend any time period) for the
announcement is first made of the date of the special giving of a stockholder s notice.

meeting and of the nominees proposed by the board of
directors to be elected at such meeting. In no event shall any
adjournment or postponement of an annual meeting or the
announcement thereof commence a new time period for the
giving of a stockholder s notice.

Such notice must contain, in general:

with respect to any business desired to be brought
before an annual meeting, a brief description of the
business, the reasons for conducting such business and
the text of the proposal or business,

Such notice for business to be brought at an annual meeting
must contain, in general:

a brief description of the business intended to be brought
before the annual meeting and the reasons for conducting
such business at the annual meeting,

with respect to the nomination of an individual for
election as a director, the name, age, business address
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and residence address of the nominee, and the principal
occupation or employment of the nominee,
the name and address, as they appear on Audience s
books, of the stockholder proposing such business and any
stockholder associated person,
the name and address of the stockholder giving
notice and the beneficial owner, if any, on whose
behalf the proposal or nomination is being made,
the class and number of Audience shares that are held of
record or are beneficially owned by the stockholder or any
stockholder
certain information with respect to ownership of
Knowles stock, and certain additional information with
respect to nominee holders, derivative instruments
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Audience
associated person and any derivative positions held or
beneficially held by the stockholder or any stockholder
associated person,

whether and the extent to which any hedging or other
transaction has been entered into by or on behalf of such
stockholder or any stockholder associated person with
respect to any Audience securities, and a description of
certain other agreements with respect to Audience stock,

any material interest of the stockholder or a stockholder

associated person in such business, and

a statement whether either such stockholder or any

stockholder associated person will deliver a proxy statement

and form of proxy to holders of at least the percentage of

Audience s voting shares required under applicable law to

carry the proposal.

Such notice for nomination of a director for election at an

annual meeting or special meeting must contain, in general:

the name, age, business address, residence address and

the principal occupation or employment of the nominee,

the class and number of Audience shares that are held of

record or are beneficially owned by the nominee and any
derivative positions held or beneficially held by the
nominee,

whether and the extent to which any hedging or other
transaction has been entered into by or on behalf of the
nominee with respect to any Audience securities, and a

Table of Contents

Knowles
and other agreements with respect to Knowles stock,

a description of all agreements, arrangements, or
understandings (whether written or oral) between or
among such person, or any affiliates or associates of
such person, and any proposed nominee or any other
person or persons (including their names) and any
material interest of such person or any affiliates or
associates of such person, in such business or
nomination, including any anticipated benefit
therefrom to such person, or any affiliates or associates
of such person,

a representation (a) that the stockholder giving
notice is a holder of record of Knowles stock entitled to
vote at the meeting and intends to appear in person or
by proxy at the annual meeting to bring such business
before the meeting or to nominate the persons named in
its notice and (b) whether the stockholder (and any
beneficial owners on whose behalf the proposal or
nomination is made) intends to continue to hold the
shares through the date of the meeting,

a representation whether the stockholder or any of
the beneficial owners intends or is part of a group
which intends (a) to deliver a proxy statement and/or
form of proxy to holders of at least the percentage of
the outstanding Knowles stock which, together with the
holdings of such stockholder and all such beneficial
owners, is sufficient to approve or adopt the proposal
or to elect the nominee, and/or (b) otherwise to solicit
proxies from stockholders in support of such proposal
or nomination, and

any other information that is required to be provided
by such person pursuant to Regulation 14A under the
Securities Exchange Act of 1934, as amended, in such
person s capacity as a proponent to a stockholder
proposal or director nomination.
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description of certain other agreements with respect to

Audience stock,
Such notice must be accompanied by a written consent
of each proposed nominee to being named as a
nominee and to serve as a director if elected.

a description of all arrangements or understandings

between the stockholder and each nominee and any other

person or persons (naming such person or persons) pursuant

to which the nominations are to be made by the stockholder,

a written statement executed by the nominee
acknowledging that as a director of Audience, the nominee
will owe a fiduciary duty under Delaware law with respect
to Audience and its stockholders,
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Audience Knowles
any other information relating to the nominee that would Knowles may require any proposed nominee to furnish
be required to be disclosed about such nominee if proxies such other information as Knowles may reasonably
were being solicited for the election of the nominee as a require to determine the eligibility of such proposed

director, or that is otherwise required, in each case pursuant nominee to serve as a director.
to Regulation 14A under the Securities Exchange Act of

1934, as amended (including without limitation the

nominee s written consent to being named in the proxy

statement, if any, as a nominee and to serving as a director

if elected),

the name and address, as they appear on Audience s
books, of the stockholder proposing such nominee and any
stockholder associated person,

the class and number of Audience shares that are held of
record or are beneficially owned by the stockholder or any
stockholder associated person and any derivative positions
held or beneficially held by the stockholder or any
stockholder associated person,

whether and the extent to which any hedging or other
transaction has been entered into by or on behalf of such
stockholder or any stockholder associated person with
respect to any Audience securities, and a description of
certain other agreements with respect to Audience stock,

any material interest of the stockholder or a stockholder
associated person in such nomination, and

a statement whether either such stockholder or
stockholder associated person will deliver a proxy statement
and form of proxy to holders of a number of Audience s
voting shares reasonably believed by such stockholder or
stockholder associated person to be necessary to elect such
nominee.

Table of Contents 235



Edgar Filing: Knowles Corp - Form 424B3

At the request of the board of directors, any person
nominated by a stockholder for election as a director must
furnish to the secretary of Audience that information
required to be set forth in the stockholder s notice of
nomination of such person as a director as of a date
subsequent to the date on which the notice of such person s
nomination was given, such other information as may
reasonably be required by Audience to determine the
eligibility of such proposed nominee to serve as an
independent director of Audience or audit
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Audience
committee financial expert, and such information or that
could be material to a reasonable stockholder s
understanding of the independence, or lack thereof, of such
nominee.

ACTION BY WRITTEN CONSENT

Audience
Audience s bylaws provide that any action required or
permitted to be taken by stockholders must be effected at a
duly called annual or special meeting and may not be
effected by any consent in writing by such stockholder.

Knowles
Knowles bylaws provide that any action required or
permitted to be taken by stockholders must be effected
at a duly called annual or special meeting, and the
ability of stockholders to consent in writing to the
taking of any action is specifically denied.

ADVANCE NOTICE OF STOCKHOLDER OR STOCKHOLDER MEETINGS

Audience
Audience s bylaws provide that Audience must give notice
of annual and special meetings of its stockholders not less
than ten (10) nor more than sixty (60) days before the date
of such meeting to each stockholder of record entitled to
vote at such meeting.

Knowles
Knowles bylaws provide that Knowles must give
notice of annual and special meetings of its
stockholders not less than ten (10) nor more than sixty
(60) days before the date of such meeting to each
stockholder of record entitled to notice of and vote at
such meeting.

CALLING SPECIAL MEETINGS OF STOCKHOLDERS OR STOCKHOLDERS

Audience
Audience s bylaws provide that special meetings of
stockholders may be called by the board of directors acting
pursuant to a resolution adopted by a majority of the whole
board, the Chairperson of the board of directors, the Chief
Executive Officer, or the President (in the absence of a
Chief Executive Officer), but a special meeting may not be
called by any other person or persons.

Knowles
Knowles bylaws provide that special meetings of
stockholders may be called by either (a) the Chairman
of the board of directors or (b) the Chief Executive
Officer, and shall be called by the Chief Executive
Officer at the request made pursuant to a resolution of a
majority of the members of the board of directors. The
ability of the stockholders to call a special meeting is
specifically denied.

DIRECTOR AND OFFICER LIABILITY AND INDEMNIFICATION

Audience
Audience s certificate of incorporation provides that, to the
fullest extent permitted by the DGCL, no director shall be
personally liable to Audience or its stockholders for

monetary damages for breach of fiduciary duty as a director.

Table of Contents

Knowles
Knowles certificate of incorporation provides that no
director shall be personally liable to Knowles or any of
its stockholders for monetary damages for breach of
fiduciary duty as a director, except to the extent such
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exemption from liability or limitation thereof is not
permitted under the DGCL as the same exists or may

Audience s certificate of incorporation further provides that hereafter be amended.

Audience shall indemnify, to the fullest extent permitted by

applicable law, any director or officer who was or is a party

or is threatened to be made a party to any threatened,

pending or completed Knowles certificate of incorporation further provides
that Knowles shall indemnify its directors and officers
to the fullest extent authorized or
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Knowles
permitted by law, and such right to indemnification
shall continue as to a person who has ceased to be a
director or officer of Knowles and shall inure to the
benefit of his or her heirs, executors and personal and
legal representatives. The right to indemnification shall
include the right to be paid by Knowles the expenses
incurred in defending or otherwise participating in any
proceeding in advance of its final disposition, subject
to receipt of an undertaking by or on behalf of such
director or officer to repay such amount if it shall
ultimately be determined that such person is not
entitled to be indemnified by Knowles.
FORUM

Audience
proceeding by reason of the fact that he or she is or was a
director, officer, employee or agent of Audience or is or was
serving at the request of Audience as a director, officer,
employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, including service with
respect to employee benefit plans, against expenses
(including attorneys fees), judgments, fines and amounts
paid in settlement actually and reasonably incurred by such
person in connection with any such proceeding.

Audience Knowles
Audience s bylaws provide that, unless Audience consents in Knowles bylaws do not have an equivalent provision.
writing to the selection of an alternative forum, the sole and
exclusive forum for (i) any derivative action or proceeding
brought on behalf of Audience, (ii) any action asserting a
claim of breach of a fiduciary duty owed by any director,
officer or other employee of Audience to Audience or its
stockholders, (iii) any action asserting a claim arising
pursuant to any provision of the DGCL, or (iv) any action
asserting a claim governed by the internal affairs doctrine
shall be a state or federal court located within Santa Clara
County, California, in all cases subject to the court s having
personal jurisdiction over the indispensable parties named
as defendants.

AMENDMENT OF CERTIFICATE OF INCORPORATION

Audience Knowles

Audience s certificate of incorporation provides that the
corporation reserves the right to amend, alter, change or

repeal any provision in the certificate of incorporation in the

manner now or hereafter prescribed by statute; provided,
however, that the board of directors, acting pursuant to a
resolution adopted by a majority of the board of directors,

and the affirmative vote of sixty-six and two-thirds percent

(66 2/3%) of the then outstanding voting securities of
Audience is required for the amendment, repeal or
modification of certain provisions of the certificate of
incorporation.
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Knowles certificate of incorporation provides that the
corporation reserves the right to amend, alter, change
or repeal any provision contained in the certificate of
incorporation in the manner now or hereafter
prescribed in the certificate of incorporation, the
bylaws or the DGCL; provided, however, that the
affirmative vote of the holders of at least eighty percent
(80%) of the voting stock then outstanding is required
to amend, alter, change or repeal certain provisions of
the certificate of incorporation.
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AMENDMENT OF BYLAWS

Audience Knowles
Audience s certificate of incorporation provides that either =~ Knowles certificate of incorporation and bylaws
the board of directors or the stockholders may adopt, amend provide that the affirmative vote of either a majority of

or repeal the bylaws of Audience. Audience s bylaws the entire board of directors or at least eighty percent
provide that the affirmative vote of the holders at least (80%) of the voting stock then outstanding is required
sixty-six and two-thirds percent (66 2/3%) of the then to adopt, amend, alter or repeal the bylaws.

outstanding common stock then entitled to vote shall be
required to amend or repeal certain sections of the bylaws.
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INCORPORATION OF DOCUMENTS BY REFERENCE

The SEC allows Knowles and Audience to incorporate by reference information into this prospectus/offer to
exchange, which means that we can disclose important information to Audience s stockholders by referring them to
another document filed separately with the SEC. The information incorporated by reference is deemed to be part of
this prospectus/offer to exchange, except for any information superseded by information contained directly in this
prospectus/offer to exchange. The information that Knowles or Audience files with the SEC later will automatically
update and supersede this information. This prospectus/offer to exchange incorporates by reference the documents
listed below that Knowles and Audience have previously filed with the SEC (other than information furnished
pursuant to Item 2.02 or Item 7.01 of Form 8-K and the exhibits related thereto filed under Item 9.01 of Form 8-K).
These documents contain important information about Knowles and Audience and their respective businesses,
financial conditions and results of operations.

Knowles filings (File No. 005-88124) Period

Annual Report on Form 10-K Year ended December 31, 2014, filed on February 25,
2015

Quarterly Report on Form 10-Q Quarter ended March 31, 2015, filed on May 6, 2015

Current Reports on Form 8-K Filed on January 6, 2015, April 30, 2015 (Items 1.01
and 8.01 only) and May 8§, 2015

The description of Knowles common stock contained in Filed on February 6, 2014

Amendment No. 5 to its Registration Statement on Form 10

Audience filings (File No. 001-35528) Period

Annual Report on Form 10-K Year ended December 31, 2014, filed on March 9,
2015, as amended on April 24, 2015

Quarterly Report on Form 10-Q Quarter ended March 31, 2015, filed on May 11, 2015

Current Reports on Form 8-K Filed on September 24, 2014, February 24, 2015,

March 9, 2015, April 30, 2015 (Items 1.01 and 8.01

only), May 1, 2015, May 6, 2015 and June 4, 2015
All information and documents subsequently filed by Knowles and Audience pursuant to Section 13(a), Section 13(c),
Section 14 or Section 15(d) of the Exchange Act (other than information furnished pursuant to Item 2.02 or Item 7.01
of Form 8-K and the exhibits related thereto filed under Item 9.01 of Form 8-K) from the date of filing this
prospectus/offer to exchange through the earlier of the date that the merger agreement is terminated or the date on
which the offer is consummated shall also be deemed to be incorporated herein by reference and will constitute a part
of this document from the date of filing of that information or document.

Neither Knowles nor Purchaser has authorized anyone to give any information or make any representation about the
offer that is different from, or in addition to, that contained in this prospectus/offer to exchange or in any of the
materials that Knowles and Purchaser have incorporated by reference into this prospectus/offer to exchange.
Therefore, if anyone provides information of this sort, Audience s stockholders should not rely on it. If Audience
stockholders are in a jurisdiction where offers to exchange or sell, or solicitations of offers to exchange or purchase,
the securities offered by this document are unlawful, or if it is unlawful to direct these types of activities, to any
Audience stockholders then the offer presented in this document does not extend to such stockholders. The
information contained in this document speaks only as of the date of this document unless the information specifically
indicates that another date applies, and neither the mailing of this prospectus/offer to exchange to the stockholders nor
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the issuance of shares of Knowles common stock pursuant to the offer or in the merger shall create any implication to
the contrary.
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Audience stockholders may obtain copies of this prospectus/offer to exchange and the documents incorporated herein
by reference and Audience s Schedule 14D-9 and the documents incorporated herein by reference without charge
(excluding all exhibits unless such exhibits have been specifically incorporated by reference in this prospectus/offer to

exchange) by contacting Knowles at its address or telephone number indicated below under Where You Can Find
Additional Information.
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LEGAL MATTERS

Sidley Austin LLP, counsel to Knowles, will pass upon the validity of the Knowles common stock to be issued in the
offer and the merger for Knowles.

EXPERTS

The financial statements and management s assessment of the effectiveness of internal control over financial reporting
(which is included in Management s Report on Internal Control over Financial Reporting) incorporated in this
prospectus/offer to exchange by reference to Knowles Corporation s Annual Report on Form 10-K for the year ended
December 31, 2014 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an
independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.

The financial statements incorporated in this prospectus/offer to exchange by reference to Audience, Inc. s Annual
Report on Form 10-K for the year ended December 31, 2014 have been so incorporated in reliance on the report of

PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as
experts in auditing and accounting.
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WHERE YOU CAN FIND ADDITIONAL INFORMATION

Each of Knowles and Audience file annual, quarterly and other reports, proxy statements and other information with

the SEC under the Exchange Act. Such reports, proxy statements and other information may be read and copied at the
public reference facilities of the SEC at 100 F Street, N.E., Washington, D.C. 20549. Copies of such information

should be obtainable by mail, upon payment of the SEC s customary charges, by writing to the SEC s principal office at
100 F Street, N.E., Washington, D.C. 20549. You may also obtain information by calling the SEC at 1-800-732-0330.
The SEC also maintains a website at www.sec.gov that contains public filings reports, proxy statements and other
information relating to Audience and Knowles that have been filed via the EDGAR system.

You may also request copies of these documents from Purchaser, without charge, excluding all exhibits, unless
Purchaser has specifically incorporated by reference an exhibit in this prospectus/offer to exchange. You may obtain
documents incorporated by reference in this prospectus/offer to exchange by requesting them in writing or by
telephone from the Information Agent, Georgeson Inc., at the address set forth below. You can also contact the
Information Agent at its address and telephone number listed below for answers to your questions regarding the
transaction.

Georgeson Inc.
480 Washington Blvd., 26th Floor
Jersey City, NJ 07310
All Stockholders Call Toll-Free: (888) 497-9677

You may also obtain copies of this information from Knowles website, www.knowles.com, or by sending a request to
Knowles Corporation, Attention: Corporate Secretary, 1151 Maplewood Drive, Itasca, Illinois 60143, or from
Audience s website, www.audience.com, as applicable. Information contained on Knowles or Audience s respective
websites does not constitute part of this prospectus/offer to exchange.

In order to receive timely delivery of any SEC filings or documents incorporated by reference, you must make
your request no later than June 23, 2015.

You should rely only on the information contained in, or incorporated by reference into, this prospectus/offer to
exchange, together with the Schedule 14D-9 of Audience that has been mailed to you together with this
prospectus/offer to exchange in deciding whether to tender your shares of Audience common stock in the offer. No
one has been authorized to provide you with information that is different from that contained in, or incorporated by
reference into, this prospectus/offer to exchange or Schedule 14D-9 of Audience. You should not assume that the
information contained in, or incorporated by reference into, this prospectus/offer to exchange is accurate as of any
date other than June 30, 2015.

On May 19, 2015, Knowles filed a registration statement on Form S-4 with the SEC under the Securities Act to

register the shares of Knowles common stock to be issued in the offer and the merger. Knowles filed amendments to
that registration statement on June 10, 2015 and June 17, 2015 and Knowles may also file additional amendments to
that registration statement. This prospectus/offer to exchange is a part of that registration statement and constitutes a
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prospectus of Knowles for the shares of Knowles common stock to be issued to Audience s stockholders in the offer
and the merger. As allowed by SEC rules, this prospectus/offer to exchange does not contain all of the information
found in the registration statement or the exhibits to the registration statement. For further information relating to
Knowles and the shares of Knowles common stock,
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you should consult the registration statement and its exhibits. In addition, on May 19, 2015, Knowles filed with the
SEC a Tender Offer Statement on Schedule TO under the Exchange Act, to furnish certain information about the
offer. Knowles filed amendments to that Schedule TO on May 22, 2015, June 10, 2015 and June 17, 2015 and
Knowles may also file additional amendments to that Schedule TO. Audience has filed with the SEC a
Solicitation/Recommendation Statement on Schedule 14D-9 regarding the offer and the merger, which includes an
information statement pursuant to Section 14(f) of the Exchange Act and Rule 14F-1. You may obtain copies of the
registration statement and its exhibits, the Schedule TO and the Schedule 14D-9 (and any amendments to those
documents) in the manner described above.

121

Table of Contents 248



Edgar Filing: Knowles Corp - Form 424B3

Table of Conten
Schedule I
DIRECTORS AND EXECUTIVE OFFICERS OF KNOWLES AND PURCHASER

The names of the directors and executive officers of Knowles and Purchaser and their present principal occupations or
employment and material employment history for the past five years are set forth below. Unless otherwise indicated,
each director and executive officer has been so employed or held such position for a period in excess of five years.
The business address of each of the directors and executive officers of Knowles and Purchaser is 1151 Maplewood
Drive, Itasca, Illinois 60143.

Knowles

Country of
Name Citizenship Position
Jeffrey S. Niew United States President, Chief Executive Officer and Director
Jean-Pierre M. Ergas  United States Chairman of the Board
Keith L. Barnes United States Director
Robert W. Cremin United States Director
Didier Hirsch France Director
Ronald Jankov United States Director
Richard K. Lochridge United States Director
Donald Macleod United States Director
John S. Anderson United States Senior Vice President & Chief Financial Officer
Michael A. Adell United States Co-President, Mobile Consumer Electronics-Microphones
Christian U. Scherp Germany  Co-President, Mobile Consumer Electronics-Speakers and Receivers

Gordon A. Walker United States Co-President, Specialty Components-Acoustics & Hearing Health
David W. Wightman United States Co-President, Specialty Components-Precision Devices

Alexis Bernard Belgium  Senior Vice President & Chief Technology Officer
Raymond D. Cabrera United States Senior Vice President, Human Resources & Chief Administrative Officer
Paul M. Dickinson United States Senior Vice President, Corporate Development

Daniel J. Giesecke United States Senior Vice President & Chief Operating Officer

Thomas G. Jackson ~ United States Senior Vice President, General Counsel & Secretary

James F. Wynn United States Senior Vice President, Global Supply Chain

Jeffrey S. Niew. Mr. Niew has served as a director of Knowles since February 2014. He is also the President & Chief
Executive Officer of Knowles (since 2013), former Vice President of Dover Corporation and President and Chief
Executive Officer of Dover Communication Technologies (from 2011 to February 2014). Mr. Niew joined Knowles
Electronics LLC in 2000, and became Chief Operating Officer in 2007, President in 2008 and President and Chief
Executive Officer in 2010. Prior to joining Knowles Electronics, Mr. Niew was employed by Littelfuse, Inc. (from
1995 to 2000) where he held various positions in product management, sales and engineering in the Electronic
Products group, and by Hewlett-Packard Company (from 1988 to 1994) where he served in various engineering and
product management roles in the Optoelectronics Group. He is also a Director of Advanced Diamond Technologies,
Inc. and a member of the Advisory Board of the University of Illinois College of Engineering.

Jean-Pierre M. Ergas. Mr. Ergas has served as the Chairman of the Board of Knowles since February 2014.
Mr. Ergas is a private investor. Since 2010, he has been the Managing Partner of Ergas Ventures, LLC. He is also the
former Chief Executive Officer (from 2000 to 2007) of BWAY Corporation, a steel and plastic container
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manufacturer, and American National Can Company, Cedegur Pechiney, Cebal S.A. and Alcan Europe, and former
senior executive at Pechiney S.A. and Alcan Aluminum Limited. He is also a Director (since 1995) and former
Chairman of the Board of Directors (from 2000 to 2010) of BWAY Corporation, and a Director of Dover Corporation
(since 1994) and Plastic Omnium (since 1990). Mr. Ergas holds an MBA from Harvard University.
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Keith L. Barnes. Mr. Barnes has served as a director of Knowles since February 2014. Mr. Barnes is a private
investor. Since 2011, he has been Chairman and CEO of Barnes Capital Management, a family office investment
company. He is the former President and Chief Executive Officer (from 2006 to 2010) of Verigy Ltd., a provider of
advanced semiconductor test solutions that was spun-off from Agilent in 2006. Prior to that he was Chairman and
Chief Executive Officer (from 2003 to 2006) of Electroglas, Inc., an integrated circuit probe manufacturer. Mr. Barnes
also served as Chief Executive Officer (from 1995 to 2001) of Integrated Measurement Systems, Inc. (IMS), a
manufacturer of engineering test stations and test software. Prior to becoming CEO of IMS, Mr. Barnes was a
Division President at Valid Logic Systems and later Cadence Design Systems. He is also a Director of Mentor
Graphics Corporation (since 2012), JDS Uniphase Corporation (since 2011), The Classic Wines Auction and San Jose
State University Tower Foundation. He is a former Director of Spansion, Inc. (from 2011 to 2015), Intermec Inc.,
Verigy Ltd. (from 2006 to 2010), Cascade Microtech, Inc., Electroglas Inc., and DATAIO Corporation, the former
Chairman of the Board of Directors (from 1998 to 2001) of Integrated Measurement Systems, Inc., and the former
Vice Chairman of the Board of Directors (from 2002 to 2003) of Oregon Growth Account. Mr. Barnes graduated from
San Jose State University with a Bachelor of Science degree in Environmental Science.

Robert W. Cremin. Mr. Cremin has served as a director of Knowles since February 2014. He is the Chairman (since
2009) of the Board of Directors of Dover Corporation and President (from 1997 to 2009) and Chief Executive Officer
(from 1999 to 2009) of Esterline Technologies Corporation, a manufacturer of aerospace and defense products. He
also is a Director of Dover (since 2005), Premera Blue Cross (since May 2010), the Pacific Northwest Ballet and
Archilles International. He is the former Chairman (from 2001 to 2011) and former Director (from 2001 to 2013) of
Esterline Technologies Corporation. Mr. Cremin holds an MBA from Harvard University.

Didier Hirsch. Mr. Hirsch has served as a director of Knowles since December 2014. He is the Senior Vice President
and Chief Financial Officer (since 2010) of Agilent Technologies, Inc., a global leader in life science, diagnostics and
applied chemical markets, providing instruments, software, services and consumables for the entire laboratory
workflow. He previously served as Agilent s Chief Accounting Officer (from 2007 to 2010), interim Chief Financial
Officer (2010), Vice President, Corporate Controllership and Tax (from 2006 to 2010), Vice President and Controller
(from 2003 to 2006) and Vice President and Treasurer (from 1999 to 2003). Prior to joining Agilent, Mr. Hirsch
served in various financial capacities and roles (from 1989 to 1999) at Hewlett-Packard Company. He also is a
Director of Logitech International S.A. (since 2012) and former director of International Rectifier Corporation (from
2012 to 2015).

Ronald Jankov. Mr. Jankov has served as a director of Knowles since February 2014. He previously served as the
Senior Vice President and General Manager of the Processors and Wireless Infrastructure Division (from 2012 to
2014) of Broadcom Corp., a provider of semiconductor solutions for wired and wireless communications. Mr. Jankov
joined Broadcom in 2012 following its acquisition of NetLogic Microsystems Inc., a fabless semiconductor company
that went public in 2004, where Mr. Jankov served as President and Chief Executive Officer (from 2000 to 2012).
Previously, Mr. Jankov served as Vice President of Sales and then Vice President and General Manager for the
Multimedia Division (from 1995 to 1999) of NeoMagic Corporation, as Vice President (from 1994 to 1995) of Cyrix
Corporation and as founder (from 1990 to 1994) of Accell Corp. He is also a Director of eASIC Corporation and sole
Trustee of the Jankov Trust and the Grace Czimarik Charitable Trust and former Director of NetLogic Microsystems
Inc. (from 2000 to 2012). Mr. Jankov has a Bachelor of Science degree from Arizona State University.

Richard K. Lochridge. Mr. Lochridge has served as a director of Knowles since February 2014. He is the retired
President (from 1986 to 2010) of Lochridge & Company, Inc., a management consulting firm. Over a period of

29 years, Mr. Lochridge has served on the boards of seven public companies, including the three on which he
currently serves (excluding Knowles): Dover Corporation (since 1999); The Lowe s Company, Inc. (since 1998) and
PETsMART (since 1998). He is a former Director of the John Harland Company.
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Donald Macleod. Mr. Macleod has served as a director of Knowles since February 2014. He is the former Chief
Executive Officer (from 2009 to 2011) of National Semiconductor Corporation, an analog semiconductor company,
until National Semiconductor was acquired by Texas Instruments Incorporated. Mr. Macleod joined National
Semiconductor in 1978 and served in a variety of executive positions prior to becoming Chief Executive Officer,
including Chief Operating Officer (from 2001 to 2009), and Chief Financial Officer (from 1991 to 2001). He also
serves on the Board of Entrepreneurial Scotland (since 2014), an organization set up to promote business growth
initiatives and development opportunities for entrepreneurs in Scotland. He is also the Chairman of the Board (since
2012) of Intersil Corporation and Director (since 2007) of Avago Technologies Limited, as well as the former
Chairman of the Board (from 2010 to 2011) of National Semiconductor. Mr. Macleod holds a Bachelor of Science
degree in economics and an Honorary Doctor of the University degree from the University of Stirling in Scotland. He
is also a member of the Institute of Chartered Accountants of Scotland.

John S. Anderson. Mr. Anderson has served as Senior Vice President & Chief Financial Officer of Knowles since
December 2013. From January 2013 until February 2014, Mr. Anderson served as Vice President and Chief Financial
Officer of Dover Communication Technologies. Previously, Mr. Anderson served as Vice President and Chief
Financial Officer of Dover Energy (from August 2010 to January 2013) and Vice President and Chief Financial
Officer of Dover Fluid Management (from October 2009 to August 2010). Previous experience includes the roles of
Corporate Controller and Director Financial Planning & Analysis for Sauer-Danfoss Inc. (from October 2004 to
October 2009) and Director of Finance and Controller for Borg Warner Turbo Systems GmbH (from August 2002 to
October 2004).

Michael A. Adell. Mr. Adell has served as Co-President, Mobile Consumer Electronics Microphones of Knowles since
July 2011. Previously, Mr. Adell served as Vice President and General Manager in the Knowles Acoustics division of
Knowles Electronics ( Knowles Acoustics ) (from January 2009 to July 2011), General Manager, Knowles Acoustics
(from December 2006 to January 2009), Director, Product Management, Knowles Acoustics (from July 2004 to
November 2006) and Product Manager for silicon microphone products, Knowles Acoustics (from November 2002 to
July 2004).

Christian U. Scherp. Mr. Scherp has served as Co-President, Mobile Consumer Electronics Speakers and Receivers of
Knowles since September 2012. Prior to joining Knowles Electronics, Mr. Scherp served as the Global Head of Sales
for the Consumer Devices business of TE Connectivity (from November 2011 to August 2012). Additional previous
experience includes the following roles at Conexant Systems: Executive Vice President of Sales (from January 2011

to June 2011), Co-President, WW Sales, Marketing, Program Management (from July 2009 to December 2010) and
President (from 2008 to 2009).

Gordon A. Walker. Mr. Walker has served as Co-President, Specialty Components Acoustics & Hearing Health of
Knowles since July 2011. Previously, Mr. Walker served in the following roles in the Knowles Electronics division of
Knowles Electronics: Vice President and General Manager (from December 2007 to July 2011), General Manager
(from January 2006 to December 2007) and Director, Product Management (from September 2004 to December
2005). Prior to such positions, he held marketing, finance and operations roles after he joined Knowles Electronics in
1997.

David W. Wightman. Mr. Wightman has served as Co-President, Specialty Components Precision Devices of Knowles
since April 2013. Previously, Mr. Wightman held the position of President of Ceramic & Microwave Products (from
August 2004 to April 2013) and President (from February 2000 to August 2004) of Dow-Key Microwave

Corporation. Mr. Wightman s experience also includes leadership roles at Danaher from February 1995 to February
2000.
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Alexis Bernard. Mr. Bernard has served as Chief Technology Officer of Knowles since October 2014. Prior to joining
Knowles, Mr. Bernard was the Chief Technology Officer at Audience, Inc. (from 2013 to 2014). Previously,

Mr. Bernard was Vice President of Technology Strategy and Business Development (from 2012 to 2013) and Head
Chief Technology Officer, Operations and Chief of Staff, Nokia Chief Technology Officer & Executive Vice

President (from 2010 to 2012) at Nokia and prior thereto Senior Engagement Manager at McKinsey & Company
(from 2005 to 2010).
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Raymond D. Cabrera. Mr. Cabrera has served as Senior Vice President, Human Resources & Chief Administrative
Officer of Knowles since February 2014. From November 2011 until February 2014, Mr. Cabrera served as Vice
President, Human Resources of Dover Communication Technologies. Previously, Mr. Cabrera served in the following
capacities at Knowles: as Vice President, Human Resources and Chief Administrative Officer (from January 2004 to
November 2011), Vice President, Human Resources (from March 2000 to January 2004) and Director, Human
Resources (from June 1997 to March 2000) of Knowles Electronics.

Paul M. Dickinson. Mr. Dickinson has served as Senior Vice President, Corporate Development of Knowles since
February 2014 and Treasurer from February to November 2014. Mr. Dickinson started his career with Knowles in
October 2013. Previously, Mr. Dickinson was the Chief Financial Officer for EPAY Systems, Inc., from 2012 until
moving to Knowles. Additional previous experience includes the following roles at Littelfuse, Inc.: Vice President and
General Manager, Semiconductor Business (from 2008 to 2012), Vice President, Corporate Development & Treasurer
(from 2005 to 2008), Treasurer (from 2003 to 2005), Director of Accounting and International Finance (from 2000 to
2003) and other finance leadership roles since he joined Littelfuse in 1993.

Daniel J. Giesecke. Mr. Giesecke has served as Senior Vice President & Chief Operating Officer of Knowles since
February 2014. From January 2012 until February 2014, Mr. Giesecke served as Vice President, Global Operations of
Dover Communication Technologies. Previously, Mr. Giesecke served as Vice President, Advanced Manufacturing
Engineering, Knowles Electronics (from February 2009 to January 2012), Senior Director, Advanced Manufacturing
Engineering, Knowles Electronics (from January 2008 to February 2009), Director of Engineering Operations,
Knowles Electronics (from November 2003 to January 2008) and various operations, supply chain and engineering
positions since he joined Knowles Electronics in 1995.

Thomas G. Jackson. Mr. Jackson has served as Senior Vice President, Secretary of Knowles since February 2014
and, effective April 1, 2014, also as General Counsel. Prior to joining Knowles, Mr. Jackson served as Vice President
and Assistant General Counsel at Jabil Circuit, Inc., a provider of electronic manufacturing services (from March 2012
to December 2013). In addition, he served as Vice President, General Counsel and Secretary at P.H. Glatfelter
Company, a manufacturer of specialty papers and fiber-based engineered materials (from June 2008 to November
2011) and as its Assistant General Counsel, Assistant Secretary and Director of Compliance (from September 2006 to
June 2008).

James F. Wynn. Mr. Wynn has served as Senior Vice President Global Supply Chain of Knowles since February
2014. From January 2013 until February 2014, Mr. Wynn served as Vice President, Global Supply Chain of Dover
Communication Technologies. Previously, Mr. Wynn served as Vice President, Global Supply Chain (from February
2009 to January 2013), Senior Director, Global Supply Chain (from March 2004 to February 2009) and Director,
Global Supply Chain (from March 2002 to March 2004) of Knowles Electronics.
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Purchaser

Country of
Name Citizenship Position
Paul M. Dickinson United States Director
Raymond D. Cabrera  United States President
Nilson Rodrigues United States Treasurer
Mark Pacioni United States Secretary

Paul M. Dickinson. Mr. Dickinson currently serves as Senior Vice President, Corporate Development of Knowles.
See above for additional biographical information relating to Mr. Dickinson.

Raymond D. Cabrera. Mr. Cabrera currently serves as Senior Vice President, Human Resources & Chief
Administrative Officer of Knowles. See above for additional biographical information relating to Mr. Cabrera.

Nilson Rodrigues. Mr. Rodrigues has served as Treasurer of Knowles since November 2014. Mr. Rodrigues started

his career at Knowles in April 2014 as Director of Treasury. Prior to joining Knowles, Mr. Rodrigues served as

Director of Global Treasury for Navistar Inc. (from December 2004 to April 2014), Regional Manager for FleetBoston
Bank Brazil (from August 2000 to December 2004) and Branch Manager for Citibank Brazil (from August 1991 to July
2000).

Mark Pacioni. Mr. Pacioni has served as Associate General Counsel and Assistant Secretary of Knowles since April
2014. Prior to joining Knowles, he was Associate General Counsel and Secretary of Molex Incorporated (from 2008
to April 2014) and Governance Counsel and Assistant Secretary of The Boeing Company (from 2003 to 2008).

Mr. Pacioni also was Of Counsel at Schiff Hardin, associated with Mayer Brown and Special Counsel at the SEC.
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Complete and correct copies of the letter of transmittal, properly completed and duly signed, will be accepted. The
letter of transmittal, certificates for shares of Audience, Inc. common stock and any other required documents should
be sent or delivered by each Audience stockholder or his or her broker, dealer, commercial bank, trust company or

other nominee to the Depositary, at the address set forth below:

The Depositary for the Offer is:

By mail:
Computershare Trust Company, N.A.
c/o Voluntary Corporate Actions
P.O. Box 43011
Providence, RI 02940-3011
By courier:
Computershare Trust Company, N.A.
c/o Voluntary Corporate Actions
250 Royall Street, Suite V
Canton, MA 02021
By facsimile transmission:
(for eligible institutions only)
(617) 360-6810
Confirm facsimile transmission:
(for eligible institutions only)
(781) 575-2332
Questions and requests for assistance or additional copies of this prospectus/offer to exchange, the letter of transmittal,
the Notice of Guaranteed Delivery and the Guidelines for Certification of Taxpayer Identification on Substitute Form
W-9 may be directed to the Information Agent at the address and telephone number set forth below. Stockholders may

also contact their broker, dealer, commercial bank or trust company or other nominee for assistance concerning the
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The Information Agent for the Offer is:

Georgeson Inc.
480 Washington Blvd., 26th Floor
Jersey City, NJ 07310
All Stockholders Call Toll-Free: (888) 497-9677

Until the expiration of the offer, all dealers that effect transactions in these securities, whether or not participating in
this offering, may be required to deliver a prospectus.
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Annex A
AGREEMENT AND PLAN OF MERGER
among
KNOWLES CORPORATION,
ORANGE SUBSIDIARY, INC.
and
AUDIENCE, INC.

Dated as of April 29, 2015
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AGREEMENT AND PLAN OF MERGER
THIS AGREEMENT AND PLAN OF MERGER (this _Agreement ), dated as of April 29, 2015, is by and among

Knowles Corporation, a Delaware corporation (_Parent ), Orange Subsidiary, Inc., a Delaware corporation and a wholly
owned subsidiary of Parent (_Merger Sub ), and Audience, Inc., a Delaware corporation (the _Company ).

RECITALS

WHEREAS, the respective boards of directors of Parent, Merger Sub and the Company have each approved the
acquisition of the Company by Parent upon the terms and subject to the conditions and limitations set forth in this
Agreement;

WHEREAS, in furtherance of such acquisition, Parent proposes to cause Merger Sub to commence an exchange offer
(such exchange offer, as it may be extended, amended or supplemented from time to time as permitted under this
Agreement, the _Offer ) to acquire all of the issued and outstanding shares of common stock of the Company, par value
$0.001 per share (the _Shares ), for consideration comprised of: (i) $2.50 per Share in cash without interest and subject
to any withholding of Taxes required by applicable Law (the _Cash Consideration ), and (ii) the Stock Consideration
(the Stock Consideration, together with the Cash Consideration, the _Offer Consideration );

WHEREAS, following the Acceptance Time, pursuant to this Agreement, and upon the terms and subject to the

conditions set forth herein, Merger Sub will be merged with and into the Company with the Company as the Surviving
Corporation (the _Merger ), in accordance with Section 251(h) of the Delaware General Corporation Law (the DGCL ),
and shall be consummated on the first Business Day following the completion of the Offer;

WHEREAS, the board of directors of the Company (the _Company Board ) has (a) approved and declared advisable and
in the best interests of the Company and its stockholders this Agreement and the transactions contemplated herein,
including the Offer and the Merger, (b) adopted this Agreement and (c) recommended that the stockholders of the
Company accept the Offer and tender their Shares to Merger Sub in the Offer;

WHEREAS, concurrently with the execution of this Agreement, and as a condition to the willingness of Parent and
Merger Sub to enter into this Agreement, certain Persons are entering into a Tender and Support Agreement with
Parent, a form of which is attached as Exhibit A hereto (the _Tender and Support Agreement );

WHEREAS, as an inducement for Parent and Merger Sub to enter into this Agreement, concurrently with the
execution and delivery hereof, certain employees of the Company are entering into letters relating to the ongoing
employment of such employees with Parent, the Company or one of their Affiliates (collectively, the _Employment
Arrangements ), in each case to become effective at the Effective Time; and

WHEREAS, each of Parent, Merger Sub and the Company desires to make certain representations, warranties,
covenants and agreements in connection with the transactions contemplated hereby and also to prescribe various
conditions to the Offer.

A-1
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NOW, THEREFORE, in consideration of the mutual covenants and premises contained in this Agreement and for
other good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the parties to this
Agreement agree as follows:

ARTICLE 1
THE OFFER AND THE MERGER
Section 1.1 The Offer.

(a) Parent shall cause Merger Sub to, and Merger Sub shall, commence (within the meaning of Rule 14d-2 under the
Exchange Act) the Offer as soon as reasonably practicable after the date of this Agreement, but in no event later than
the 15t Business Day after the date of this Agreement. Notwithstanding the foregoing, Merger Sub shall not be
required to commence the Offer if the Company shall not be prepared to file with the SEC immediately following
commencement of the Offer, and to disseminate to holders of Shares, the Schedule 14D-9. The date on which Merger
Sub commences the Offer, within the meaning of Rule 14d-2 under the Exchange Act, is referred to in this Agreement
as the _Offer Commencement Date. In the Offer, each Share accepted by Merger Sub in accordance with the terms of
the Offer shall, subject to the adjustments set forth in Section 2.1(e), be exchanged for the right to receive the Offer
Consideration. Subject to the terms and conditions of the Offer and this Agreement, Merger Sub shall, and Parent shall
cause Merger Sub to, (x) accept for exchange all Shares validly tendered (and not withdrawn) pursuant to the Offer as
soon as practicable after Merger Sub is permitted to do so under applicable Laws (and in any event in compliance with
Rule 14e-1(c) of the Exchange Act) and (y) deliver the Offer Consideration in exchange for each Share accepted for
exchange pursuant to the Offer.

(b) The obligation of Merger Sub to accept for exchange (and the obligation of Parent to cause Merger Sub to accept
for exchange) Shares validly tendered (and not withdrawn) pursuant to the Offer shall be subject only to the
conditions set forth in Annex II (the _Offer Conditions ).

(c) Merger Sub expressly reserves the right, in its sole discretion, to (i) increase the Offer Consideration and (ii) waive
or make any other changes to the terms and conditions of the Offer; provided, however, that without the prior written
consent of the Company: (A) the Minimum Tender Condition or any of the conditions set forth in clauses (d) or (e) of
Annex II may not be amended or waived; and (B) no change may be made to the Offer that (1) changes the form of
consideration to be delivered by Merger Sub pursuant to the Offer, (2) decreases any component of the Offer
Consideration, (3) decreases the aggregate number of Shares to be purchased by Merger Sub in the Offer, (4) imposes
conditions to the Offer in addition to the Offer Conditions or modifies the existing Offer Conditions in a manner
adverse to the stockholders of the Company, or (5) except as provided in Section 1.1(d), extends the expiration time of
the Offer beyond the initial expiration time of the Offer.

(d) The Offer shall initially be scheduled to expire twenty (20) Business Days following the Offer Commencement
Date (calculated as set forth in Rule 14d-1(g)(3) and Rule 14e-1(a) under the Exchange Act) (the _Initial Expiration
Date ). Notwithstanding anything to the contrary contained in this Agreement, but subject to the parties respective
termination rights under Section 7.1, (i) if, at the time as of which the Offer is scheduled to expire, any Offer
Condition is not satisfied and has not been waived, then Merger Sub shall (and Parent shall cause Merger Sub to)
extend the Offer on one or more occasions, for additional successive periods of up to ten (10) Business Days per
extension (with the length of such periods to be determined by Parent), until all Offer Conditions are satisfied or
validly waived in order to permit the Acceptance Time to occur; provided, however, that in no event shall Merger Sub
or Parent be required or permitted, except to the extent consented to by the Company, to extend the Offer to a date
later than the Outside Date; and (ii) Merger Sub shall (and Parent shall cause Merger Sub to) extend the Offer from
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time to time for any period required by any rule, regulation, interpretation or position of the SEC or the staff of the
SEC applicable to the Offer; provided, however that in no event shall Merger Sub or Parent be required or permitted,
except to the extent consented to by the Company, to extend the Offer to a date later than the Outside Date. For the
avoidance of doubt, if, at any Expiration Date, all
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of the Offer Conditions have been satisfied or waived in writing by Parent and this Agreement has not otherwise been
terminated in accordance with its terms Merger Sub shall (and Parent shall cause Merger Sub to) promptly accept for
exchange, and deliver the Offer Consideration for, all Shares validly tendered and not validly withdrawn pursuant to
the Offer in accordance with this Agreement.

(e) As soon as reasonably practicable after the date of this Agreement, Parent shall prepare and file with the SEC a
registration statement on Form S-4 to register the offer and sale of Parent Common Stock pursuant to the Offer (the

Registration Statement ). The Registration Statement will include a preliminary prospectus containing the information
required under Rule 14d-4(b) under the Exchange Act (the _Preliminary Prospectus ). On the Offer Commencement
Date, Parent and Merger Sub shall: (i) cause to be filed with the SEC a Tender Offer Statement on Schedule TO with
respect to the Offer (together with all amendments and supplements thereto, the _Schedule TO ), which will contain or
incorporate by reference the Preliminary Prospectus and forms of the related letter of transmittal and summary
advertisement (such Tender Offer Statement on Schedule TO and all exhibits, amendments and supplements thereto
being referred to collectively in this Agreement as the _Offer Documents ); and (ii) cause the Offer Documents to be
disseminated to holders of Shares to the extent required by applicable Laws. Parent and Merger Sub shall cause the
Registration Statement and the Offer Documents and the filing and dissemination thereof to comply in all material
respects with the applicable Laws. The Company and its counsel shall be given reasonable opportunity to review and
comment on the Registration Statement and the Offer Documents (including all amendments and supplements thereto)
prior to the filing thereof with the SEC, and Parent and Merger Sub shall consider and incorporate any such comments
as Parent, Merger Sub and their counsel deem appropriate. Parent and Merger Sub shall promptly provide the
Company and its counsel with a copy of any written comments and a description of any oral comments received by
Parent, Merger Sub or their counsel from the SEC or its staff with respect to the Registration Statement or the Offer
Documents. Each of Parent and Merger Sub shall use reasonable best efforts to respond promptly to any comments of
the SEC or its staff with respect to the Registration Statement, the Offer Documents or the Offer. To the extent
required by the applicable Laws, (1) each of Parent, Merger Sub and the Company shall use reasonable best efforts to
correct promptly any information provided by it for use in the Registration Statement or the Offer Documents to the
extent that it becomes aware that such information shall have become false or misleading in any material respect and
(2) Parent and Merger Sub shall take all steps necessary to promptly cause the Registration Statement and the Offer
Documents, as supplemented or amended to correct such information, to be filed with the SEC and to be disseminated
to holders of Shares. The Company shall promptly furnish to Parent and Merger Sub all information concerning the
Company and the Company s stockholders that may be required or reasonably requested in connection with any action
contemplated by this Section 1.1(e). Parent shall use reasonable best efforts to have the Registration Statement
declared effective under the Securities Act as promptly as possible after its filing and to maintain its effectiveness for
so long as shall be required for the issuance of Parent Common Stock pursuant to the Offer and the Merger. Following
the time the Registration Statement is declared effective, Parent shall file the final prospectus included therein under
Rule 424(b) under the Securities Act.

(f) Neither Parent nor Merger Sub shall terminate or withdraw the Offer prior to the then scheduled expiration of the
Offer unless this Agreement is validly terminated in accordance with this Agreement, in which case Merger Sub shall
(and Parent shall cause Merger Sub to) irrevocably and unconditionally terminate the Offer promptly (but in no event
more than one (1) Business Day) after such termination of this Agreement.

Section 1.2 Company Actions.

(a) Contemporaneously with the filing of the Schedule TO or as promptly as practicable thereafter on the Offer
Commencement Date, the Company shall file with the SEC and (following or contemporaneously with the
dissemination of the Offer Documents and related documents) disseminate to holders of Shares a
Solicitation/Recommendation Statement on Schedule 14D-9 (together with any amendments or supplements thereto,
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applicable Laws. Parent and its legal counsel shall be given reasonable opportunity to review and comment on the
Schedule 14D-9 (including any amendment or supplement thereto) prior to the filing thereof with the SEC, and the
Company shall consider and incorporate any such comments as the Company and its counsel deem appropriate. The
Company shall promptly provide Parent and its legal counsel with a copy of any written comments and a description
of any oral comments received by the Company or its legal counsel from the SEC or its staff with respect to the
Schedule 14D- 9 and shall use reasonable best efforts to respond promptly to any such comments. To the extent
required by the applicable requirements of the Exchange Act and the rules and regulations thereunder or by other
Laws, (i) each of Parent, Merger Sub and the Company shall use reasonable best efforts to promptly correct any
information provided by it for use in the Schedule 14D-9 to the extent that such information shall be or shall have
become false or misleading in any material respect, and (ii) the Company shall take all steps necessary to cause the
Schedule 14D-9, as supplemented or amended to correct such information, to be filed with the SEC and, if required by
applicable Laws, to be disseminated to holders of Shares. Parent and Merger Sub shall promptly furnish to the
Company all information concerning Parent and Merger Sub that may be reasonably requested in connection with any
action contemplated by this Section 1.2(a).

(b) The Company shall promptly provide to Parent (i) a list of the Company s stockholders as well as mailing labels
and any available listing or computer file containing the names and addresses of all record holders of Shares and lists
of securities positions of Shares held in stock depositories, in each case accurate and complete as of the most recent
practicable date, and (ii) such additional information (including updated lists of stockholders, mailing labels and lists
of securities positions) and such other assistance as Parent may reasonably request in connection with the Offer or the
Merger. Except as may be required by applicable Laws or legal process, and except as may be necessary to
disseminate the Offer Documents, Parent and Merger Sub shall hold in confidence, in accordance with the terms of
the Confidentiality Agreement and this Agreement, any information contained in any such labels, listings and files
provided by the Company to Parent.

Section 1.3 The Merger.

(a) Upon the terms and subject to the conditions set forth herein, and in accordance with the relevant provisions of the
Corporation Law, on the Closing Date (as defined below), but following the expiration of the Offer, Merger Sub and
the Company shall cause the Merger to be consummated by filing with the Secretary of State of the State of Delaware
a duly executed certificate of merger (the _Certificate of Merger ), as required by the DGCL, and the parties shall take
all such further actions as may be required by Law to cause the Merger to be consummated. The Merger shall be
effective at such time as the Certificate of Merger is duly filed with the Secretary of State of the State of Delaware, or
at such later time as Parent and the Company shall agree and specify in such Certificate of Merger (the date and time
at which the Merger becomes effective, the _Effective Time ). The Company shall be the surviving corporation in the
Merger (the _Surviving Corporation ) and shall continue its existence under the Laws of the State of Delaware. In
connection with the Merger, the separate corporate existence of Merger Sub shall cease. The Merger shall be governed
by Section 251(h) of the Corporation Law and the Certificate of Merger shall be filed immediately following the
Acceptance Time or, if the Secretary of State of the State of Delaware is not accepting such filings at the Acceptance
Time, as soon thereafter as such filings may be made.

(b) At the Effective Time, the Certificate of Incorporation of Merger Sub as in effect immediately prior to the

Effective Time shall be the Certificate of Incorporation of the Surviving Corporation (except the name of the

Surviving Corporation shall be Audience, Inc. ) until thereafter amended as permitted therein or by applicable Law. At
the Effective Time, the Bylaws of Merger Sub as in effect immediately prior to the Effective Time shall be the Bylaws
of the Surviving Corporation until thereafter amended as permitted therein or by applicable Law.
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privileges, franchises and be subject to all of the obligations, liabilities, restrictions and disabilities of the Company
and Merger Sub, all as provided in the DGCL.
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Section 1.5 Closing. Prior to the filing referred to in Section 1.3, as soon as practicable following the satisfaction or
waiver, to the extent permitted by applicable Law, of the conditions set forth in Article VI (other than those conditions
that by their nature are to be satisfied at the Closing but subject to their satisfaction or, to the extent permitted by
applicable Law, waiver, at the Closing), the closing of the Merger (the _Closing ) will take place at 10:00 a.m., Chicago
time and be held at the offices of Sidley Austin LLP, One South Dearborn, Chicago, IL 60603, (or such other place as
the parties may mutually agree). The date on which the Closing actually occurs is referred to herein as the _Closing
Date.

Section 1.6 Directors and Officers of the Surviving Corporation. The directors of Merger Sub immediately prior to the
Effective Time shall, from and after the Effective Time, be the directors of the Surviving Corporation, and the officers
of the Surviving Corporation from and after the Effective Time shall be as determined by Parent in its sole discretion,
in each case until their respective successors shall have been duly elected or appointed and qualified, or until their
earlier death, resignation or removal in accordance with the Surviving Corporation s certificate of incorporation and
bylaws and applicable Laws.

ARTICLE IT
OFFER CONSIDERATION; CONVERSION OF STOCK

Section 2.1 Conversion of Company Stock. At the Effective Time, by virtue of the Merger and without any action on
the part of Parent, the Company or Merger Sub or any holder of any securities thereof:

(a) Capital Stock of Merger Sub. Each share of common stock of Merger Sub, par value $0.01 per share, issued and
outstanding immediately prior to the Effective Time shall be converted into and become one validly issued, fully paid
and nonassessable share of common stock of the Surviving Corporation, par value $0.01 per share.

(b) Cancellation of Shares. Each outstanding or issued Share that is owned by Parent, Merger Sub or the Company, or
by any Subsidiary of Parent, Merger Sub or the Company, immediately prior to the Effective Time (collectively, the

Excluded Shares ), shall automatically be canceled and shall cease to exist, and no cash, stock or other consideration
shall be delivered or deliverable in exchange therefor.

(c) Conversion of Shares. Each Share issued and outstanding immediately prior to the Effective Time (other than
Excluded Shares and Dissenting Shares) shall automatically be converted into (i) the right to receive cash in an

amount, without interest, equal to the Cash Consideration and (ii) the right to receive a number of validly issued, fully
paid and nonassessable shares (the _Stock Consideration ) of Parent Common Stock equal to the quotient (subject to
adjustment as provided in Section 2.1(e), the _Exchange Ratio ) obtained by dividing (A) $2.50 by (B) an amount equal
to the volume weighted average of the sale prices for the Parent Common Stock on each of the 10 consecutive trading
days ending on and including the second trading day prior to the expiration of the Offer (such amount being referred

to herein as the _Closing Date Average Price _): provided. however, that in the event the Closing Date Average Price is
an amount greater than $23.35, then the Closing Date Average Price shall equal $23.35; provided, further, that in the
event the Closing Date Average Price is an amount less than $18.16, then the Closing Date Average Price shall equal
$18.16 (the adjustments to the Closing Date Average Price referred to herein as the _Collar ), upon surrender of such
Certificate or Book-Entry Shares in accordance with Section 2.2. As of the Effective Time, all such Shares shall no
longer be outstanding and shall automatically be canceled and shall cease to exist, and each holder of a certificate
representing any such Shares (a _Certificate ) or book-entry Shares (_ Book-Entry Shares ) shall cease to have any rights
with respect to such Shares, except, in all cases, the right to receive Offer Consideration without any interest. The

right of any holder of any Share to receive the Cash Consideration shall be subject to and reduced by the amount of

any withholding that is required under applicable Tax Law. Exhibit B sets forth, for illustrative purposes only, sample
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(d) Company Stock Awards. The Company shall take all requisite action so that:

(1) Company Stock Options

(A) Underwater Stock Options. At the Effective Time, each Company Stock Option that is outstanding immediately
prior to the Effective Time but has an exercise price per Share that
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exceeds the Per Share Value shall be cancelled at the Effective Time for no consideration or payment (an _Underwater
Option ). For purposes of this Agreement, the term__Per Share Value means (x) the Cash Consideration plus (y) the
product of (1) the Closing Date Average Price (without any adjustment thereto pursuant to the application of the
Collar) multiplied by (2) the number of shares of Parent Common Stock issued per Share as Stock Consideration

pursuant to Section 2.1(c).

(B) Vested Stock Options. The Company shall cause all Company Stock Options that are outstanding immediately
prior to the Effective Time to become fully vested immediately prior to the Effective Time, other than those Company
Stock Options set forth on Section 2.1(d) of the Company Disclosure Letter. At the Effective Time, each Company
Stock Option that is outstanding and vested immediately prior to the Effective Time (after giving effect to any vesting
that is contingent upon the completion of the Merger) shall be cancelled and shall only entitle the holder of such
Company Stock Option to receive (without interest), as soon as reasonably practicable after the Effective Time,

(A) the Offer Consideration payable pursuant to Section 2.1(c) with respect to each Share subject to such Company
Stock Option immediately prior to the Effective Time reduced by (B) the sum of the exercise price per Share subject
to such Company Stock Option and all applicable Taxes required to be withheld with respect to such payment (such
amounts payable hereunder, the _Option Payments ). Fifty percent (50%) of the exercise price per Share subject to such
Company Stock Option shall be deducted from each of the cash portion and the stock portion of the Offer
Consideration, with the value of the stock portion for purposes of such deduction being equal to the Closing Date
Average Price (without any adjustment thereto pursuant to the application of the Collar), and fifty percent (50%) of all
applicable Taxes shall be deducted from each of the cash portion and the stock portion of the Offer Consideration,
with the value of the stock portion for purposes of such deduction being equal to an amount equal to the closing sale
price for the Parent Common Stock on the trading date prior to the date of the Acceptance Time (without any
adjustment thereto pursuant to the applications of the Collar).

(C) Unvested In-the-Money Options. At the Effective Time, each Company Stock Option that is outstanding and
unvested immediately prior to the Effective Time (after giving effect to any vesting that is contingent upon the
completion of the Merger), other than an Underwater Option, shall be converted into and become an option to
purchase Parent Common Stock, and Parent shall assume such Company Stock Option converted as provided below in
accordance with substantially the same terms as those of the applicable Company Equity Plan and the stock option
agreement by which such Company Stock Option is evidenced, as in effect as of the date of this Agreement (all such
Company Stock Options are hereafter referred to as _Assumed Options ). All rights to purchase Shares under Assumed
Options shall thereupon be converted into rights to purchase Parent Common Stock as set forth herein. Accordingly,
from and after the Effective Time: (A) each Assumed Option may be exercised solely for shares of Parent Common
Stock; (B) the number of shares of Parent Common Stock subject to each Assumed Option shall be determined by
multiplying the number of Shares that were subject to such Assumed Option immediately prior to the Effective Time
by the Conversion Ratio (as defined below), and rounding the resulting number down to the nearest whole number of
shares of Parent Common Stock; (C) the per share exercise price for the shares of Parent Common Stock issuable
upon exercise of each Assumed Option shall be determined by dividing the per share exercise price of Shares subject
to such Assumed Option, as in effect immediately prior to the Effective Time, by the Conversion Ratio, and rounding
the resulting exercise price up to the nearest whole cent; and (D) any restrictions on the exercise of any Assumed
Option shall continue in full force and effect and the term, exercisability, vesting schedule and other provisions of
such Assumed Option shall otherwise remain unchanged as a result of the assumption of such Assumed Option;
provided, however, that: (1) each Assumed Option shall, in accordance with its terms, be subject to further adjustment
as appropriate to reflect any stock split, division or subdivision of shares, stock
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dividend, issuance of bonus shares, reverse stock split, consolidation of shares, reclassification, recapitalization or
other similar transaction with respect to Parent Common Stock subsequent to the Effective Time; (2) the

compensation committee of Parent s board of directors shall succeed to the authority and responsibility of the
Company s board of directors or any committee thereof with respect to each Assumed Option; and (3) each Assumed
Option shall be subject to administrative procedures consistent with those in effect under Parent s equity compensation
plan. For the purpose of this Section 2.1(d), the _Conversion Ratio means the fraction (rounded to the nearest 1/10,000)
having a numerator equal to the Per Share Value, and having a denominator equal to the Closing Date Average Price
(without any adjustment thereto pursuant to application of the Collar). The parties hereto acknowledge that the
assumption of the Company Stock Options pursuant to this Section 2.1(d)(i) is intended to comply with the
requirements of Treasury Regulations section 1.409A-1(b)(5)(v)(D) for not treating such Assumed Option as the grant
of a new stock right or a change in the form of payment for purposes of Section 409A of the Code and the Treasury
Regulations thereunder.

(i1) Restricted Stock Units. At the Effective Time, each Company RSU that is outstanding and unvested immediately
prior to the Effective Time (after giving effect to any vesting that is contingent upon the completion of the Merger)
shall be converted into and become a right to receive a restricted stock unit with respect to Parent Common Stock, and
Parent shall assume such Company RSU award converted as provided below in accordance with substantially the
same terms as those of the applicable Company RSU award and the agreement by which such Company RSU award is
evidenced, as in effect as of the date of this Agreement (all outstanding Company RSUs that are assumed pursuant to
this Section 2.1(d)(ii) are hereafter referred to as _Assumed RSUs ). All rights to receive Shares under Assumed RSUs
shall thereupon be converted into rights to receive restricted stock units with respect to Parent Common Stock.
Accordingly, from and after the Effective Time: (A) each Assumed RSU award may be settled solely in shares of
Parent Common Stock; (B) the number of shares of Parent Common Stock subject to each Assumed RSU award shall
be determined by multiplying the number of Shares that were subject to such Assumed RSU award immediately prior
to the Effective Time by the Conversion Ratio (as defined in Section 2.1(d)(i)), and rounding the resulting number
down to the nearest whole number of shares of Parent Common Stock; and (C) any performance and employment
conditions and restrictions on the receipt of any Assumed RSUs shall continue in full force and effect and the term,
vesting schedule and other provisions of such Assumed RSUs shall otherwise remain unchanged as a result of the
assumption of such Assumed RSUs; provided, however, that: (1) each Assumed RSU award shall, in accordance with
its terms, be subject to further adjustment as appropriate to reflect any stock split, division or subdivision of shares,
stock dividend, issuance of bonus shares, reverse stock split, consolidation of shares, reclassification, recapitalization
or other similar transaction with respect to Parent Common Stock subsequent to the Effective Time; (2) the
compensation committee of Parent s board of directors shall succeed to the authority and responsibility of the
Company s board of directors or any committee thereof with respect to each Assumed RSU award; and (3) each
Assumed RSU award shall be subject to administrative procedures consistent with those in effect under Parent s equity
compensation plan.

(iii) Employee Stock Purchase Plan. The Company shall cause, and shall amend the Company s 2011 Employee Stock
Purchase Plan (the _Company ESPP ) as may be necessary to provide that: (A) the Company ESPP shall be suspended
as of the first Exercise Date (as defined in the Company ESPP) to occur after the date of this Agreement, such that no
new purchase period shall commence after the date of this Agreement; (B) all options under the Company ESPP
outstanding as of the date of this Agreement to be exercised, to the extent of any accumulated payroll deductions, as

of the Exercise Date of the purchase period pending as of the date of this Agreement; and (C) the Company ESPP to

be terminated effective immediately prior to the Effective Time.

(e) Notwithstanding anything in this Agreement to the contrary, if, from the date of this Agreement until the Effective
Time, the number of outstanding Shares or shares of Parent Common Stock shall have been changed
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into a different number of Shares or shares of Parent Common Stock, as applicable, or a different class by reason of
any reclassification, stock split (including a reverse stock split), recapitalization, split-up, combination, exchange of
shares, readjustment or other similar transaction, or a stock dividend or stock distribution thereon shall be declared
with a record date within said period, the Exchange Ratio and the Per Share Value (in the case of a change with
respect to the Shares), or the Collar (in the case of a change with respect to shares of Parent Common Stock), shall be
appropriately adjusted to provide the holders of Shares, Company Stock Options and Company RSUs the same
economic effect as contemplated by this Agreement prior to such event; provided, however, that (i) in no event shall
the aggregate amount payable by Parent pursuant to Section 2.2 after giving effect to any such event exceed the
amount that would have been payable pursuant to Section 2.2 had such event not occurred and (ii) nothing in this
Section 2.1 shall permit the Company to take any action with respect to its securities that is expressly prohibited by
the terms of this Agreement.

(f) As soon as practicable after the Effective Time (but in no event later than ten Business Days following the
Effective Time), Parent shall cause to be filed with the SEC a registration statement on Form S-8 (or any successor
form), if available for use by Parent, relating to the shares of Parent Common Stock issuable with respect to such
Assumed Options and Assumed RSUs eligible for registration on Form S-8.

(g) At the Effective Time, Parent shall assume the Company s Amended and Restated 2011 Equity Incentive Plan (the

2011 Equity Plan ), following which Parent shall be entitled to grant equity awards, to the extent permissible under
applicable Law, using the share reserves of the 2011 Equity Plan as of the Effective Time (including any shares
subsequently returned to such share reserves as a result of the termination of Assumed Options or Assumed RSUs),
except that: (i) shares covered by such awards shall be shares of Parent Common Stock; (ii) all references in the 2011
Equity Plan to a number of Shares shall be deemed amended to refer instead to a number of Shares determined by
multiplying the number of referenced Shares by the Conversion Ratio, and rounding the resulting number down to the
nearest whole number of shares of Parent Common Stock; (iii) the compensation committee of Parent s board of
directors shall succeed to the authority and responsibility of the Company Board or any committee thereof with
respect to the administration of the 2011 Equity Plan; and (iv) the 2011 Equity Plan shall be subject to administrative
procedures consistent with those in effect under Parent s equity compensation plan.

Section 2.2 Disposition of Certificates and Book-Entry Shares.

(a) Exchange Agent. Prior to the Acceptance Time, Parent shall appoint a bank or trust company to act as Exchange
Agent (the _Exchange Agent ) for the payment of the Cash Consideration and exchange of Shares for shares of Parent
Common Stock. Parent will enter into an Exchange Agent agreement with the Exchange Agent (the _Exchange Agent
Agreement ) on terms reasonably acceptable to Parent and the Company prior to the Effective Time. Immediately
following the date on which the Offer expires, Parent shall deposit with the Exchange Agent for payment in
accordance with Section 2.1 and in exchange for outstanding Shares (i) the aggregate Cash Consideration, (ii) shares
of Parent Common Stock issuable pursuant to Section 2.1 and (iii) cash in an amount sufficient to make all requisite
payments of cash in lieu of fractional shares payable pursuant to Section 2.2(j). Parent shall deposit with the Exchange
Agent for payment in accordance with Section 2.1 any dividends or other distributions which holders of Shares may
be entitled pursuant to Section 2.2(k) immediately following any such dividend or other distribution. All shares of
Parent Common Stock and cash deposited with the Exchange Agent pursuant hereto shall hereinafter be referred to as
the _Exchange Fund. The Exchange Agent shall make payments of the Cash Consideration, and exchange Shares for
shares of Parent Common Stock, out of the Exchange Fund in accordance with this Agreement and the Exchange
Agent Agreement. The Exchange Fund shall not be used for any other purpose.

(b) Stock Transfer Books. At the Effective Time, the stock transfer books of the Company shall be closed and
thereafter there shall be no further registration of transfers of Shares on the records of the Company. From and after
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as otherwise provided for herein. From and after the Effective Time, any Certificates or Book-Entry Shares presented
to the Exchange Agent, Parent or the Surviving Corporation for any reason (other than Certificates or Book-Entry
Shares representing Excluded Shares and Dissenting Shares) shall be canceled and exchanged as provided in this
Article II.

(c) Exchange Procedures. As soon as possible after the Effective Time, Parent and the Surviving Corporation shall
cause the Exchange Agent to mail to each holder of record of a Certificate or Certificates or Book-Entry Shares that
immediately prior to the Effective Time represented outstanding Shares (other than Excluded Shares and Dissenting
Shares) (A) a letter of transmittal in customary form reasonably acceptable to Parent (which shall specify that delivery
shall be effected, and risk of loss and title to the Certificates or Book-Entry Shares shall pass to the Exchange Agent,
only upon delivery of the Certificates (or affidavits of loss in lieu thereof) or Book-Entry Shares to the Exchange
Agent, and which letter shall be in such form and have such other provisions as Parent may reasonably specify) and
(B) instructions for use in effecting the surrender of the Certificates or Book-Entry Shares to which the holder thereof
is entitled. Upon surrender of any Certificate (or affidavits of loss in lieu thereof) or Book-Entry Shares for
cancellation to the Exchange Agent, together with such letter of transmittal, duly executed and completed in
accordance with the instructions thereto, and such other documents as may reasonably be required by the Exchange
Agent, the holder of such Certificate or Book-Entry Shares shall be entitled to receive in exchange therefor (A) the
number of whole shares of Parent Common Stock (after taking into account all Certificates surrendered, and
Book-Entry Shares held, by such holder of record) to which such holder is entitled pursuant to Section 2.1, (B) the
Cash Consideration such holders are entitled to receive pursuant to Section 2.1, (C) the cash payable in lieu of
fractional shares of Parent Common Stock such holder is entitled to receive pursuant to Section 2.2(j), and (D) any
dividends or distributions to which such holders are entitled pursuant to Section 2.2(k), and the Certificate or
Book-Entry Shares so surrendered shall forthwith be canceled. In the event of a transfer of ownership of Shares that is
not registered in the transfer records of the Company, payment may be made to a Person other than the Person in
whose name the Certificate so surrendered is registered, if such Certificate shall be properly endorsed or otherwise be
in proper form for transfer and the Person requesting such payment shall pay any transfer or other Taxes required by
reason of the payment to a Person other than the registered holder of such Certificate or establish to the satisfaction of
Parent that such Tax has been paid or is not applicable. No interest shall be paid or accrue on any cash payable
pursuant to this Section 2.2.

(d) Termination of Exchange Fund. Any portion of the Exchange Fund which remains undistributed for twelve months
after the Effective Time shall be delivered to Parent, and any holders of Shares prior to the Effective Time who have
not theretofore complied with this Article II and the instructions in the letter of transmittal shall thereafter look only to
Parent and only as general creditors thereof for payment of the Offer Consideration issuable and payable in respect
thereto pursuant to Section 2.1 and issuance and payment of any dividends or other distributions payable or issuable in
respect thereof pursuant to Section 2.2(k) (subject to abandoned property, escheat or similar Laws).

(e) No Liability. None of Parent, Merger Sub, the Surviving Corporation, the Company or the Exchange Agent, or any
employee, officer, director, agent, representative or Affiliate thereof, shall be liable to any Person in respect of the
Offer Consideration delivered to a public official pursuant to any applicable abandoned property, escheat or similar
Law.

(f) Investment of Exchange Fund. The Exchange Agent shall invest any cash included in the Exchange Fund as
directed by the Surviving Corporation or Parent. Any net profit resulting from, or interest or income produced by,
such investments shall be payable to Parent. To the extent that there are losses with respect to such investments, or the
Exchange Fund diminishes for other reasons below the level required to make prompt payments of the Cash
Consideration as contemplated hereby, Parent shall promptly replace or restore the portion of the Exchange Fund lost
through investments or other events so as to ensure that the Exchange Fund is, at all times, maintained at a level
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(g) Lost Certificates. If any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of
that fact by the Person claiming such Certificate to be lost, stolen or destroyed, and, if required by Parent or the
Exchange Agent, the posting by such Person of a bond in such reasonable and customary amount as Parent or the
Exchange Agent may direct as indemnity against any claim that may be made with respect to such Certificate, the
Exchange Agent will issue in exchange for such lost, stolen or destroyed Certificate the Offer Consideration payable
in respect thereof, pursuant to this Agreement.

(h) Withholding Rights. Parent, the Surviving Corporation or the Exchange Agent, as applicable, shall be entitled to
deduct and withhold from the consideration otherwise payable pursuant to this Agreement to any Person such amounts
as it is required to deduct and withhold with respect to the making of such payment under the Internal Revenue Code

of 1986, as amended (the _Code ), and the rules and regulations promulgated thereunder, or any provision of state, local
or foreign Tax Law. To the extent that amounts are so withheld and remitted to the applicable Governmental Entity,

such withheld amounts shall be treated for all purposes of this Agreement as having been paid to the Person in respect

of which such deduction and withholding was made.

(1) Appraisal Rights. Notwithstanding anything in this Agreement to the contrary, Shares outstanding immediately
prior to the Effective Time and held by a holder who is entitled to demand and properly demands appraisal of such
shares (_Dissenting Shares ) pursuant to, and who complies in all respects with, Section 262 of the DGCL (the
Appraisal Rights ) shall not be converted into the right to receive the Offer Consideration. Such holders shall be
entitled to receive such consideration as is determined to be due with respect to such Dissenting Shares in accordance
with Section 262 of the DGCL; provided, however, that if any such holder shall fail to perfect or otherwise shall
waive, withdraw or lose the right to appraisal under the Appraisal Rights, then the right of such holder to be paid such
consideration as is determined to be due pursuant to Section 262 of the DGCL shall cease and such Dissenting Shares
shall be deemed to have been converted as of the Effective Time into, and to have become exchangeable solely for the
right to receive, the Offer Consideration, without interest and reduced by the amount of any withholding that is
required under applicable Tax Law. The Company shall promptly deliver to Parent notice of any demands received by
the Company for appraisal of any Share