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Knowles Corporation
1151 Maplewood Drive
Itasca, Illinois 60143

www.knowles.com

Notice of Annual Meeting of Stockholders

March 14, 2018
Dear Fellow Stockholders:

You are cordially invited to attend our Annual Meeting of Stockholders at Sofitel Chicago Magnificent Mile, 20 East
Chestnut Street, Chicago, Illinois 60611 on Tuesday, May 1, 2018 at 9:15 a.m. local time, to be held for the following
purposes:

1. To elect the four Class II directors named in the proxy statement;

2. To ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public
accounting firm for 2018;

3. To approve, on an advisory basis, our named executive officer compensation;

4. To approve an amendment to our Amended and Restated Certificate of Incorporation to declassify our
Board of Directors;

5. To approve the Knowles Corporation 2018 Equity and Cash Incentive Plan; and

6. To transact any other business that may properly come before the meeting or any postponement or
adjournment thereof.



Edgar Filing: Knowles Corp - Form DEF 14A

All holders of record at the close of business on March 5, 2018 are entitled to vote at the meeting or any postponement
or adjournment thereof. Your vote is very important. Whether or not you plan to attend the meeting, we urge
you to review the proxy materials and vote your shares as soon as possible. You may submit your proxy (1) by
mail using a traditional proxy card, (2) by telephone at 1-800-690-6903 or (3) through the internet at
WWW.proxyvote.com.
By authority of the Board of Directors,
THOMAS G. JACKSON
Secretary
Important Notice Regarding the Availability of Proxy Materials
for the Annual Meeting of Stockholders to be held on May 1, 2018.

The Notice of Annual Meeting of Stockholders and Proxy Statement and the Annual Report on Form 10-K for the
fiscal year ended December 31, 2017 are available at investor.knowles.com.
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GENERAL INFORMATION ABOUT THE ANNUAL MEETING

We are providing this Proxy Statement to our stockholders in connection with the solicitation of proxies by the Board
of Directors for voting at our Annual Meeting of Stockholders (the Meeting ). We are mailing the Notice of Meeting
and this Proxy Statement beginning on or about March 14, 2018.

Date, Place and Time of Meeting

The 2018 Annual Meeting of Stockholders will be held at Sofitel Chicago Magnificent Mile, 20 East Chestnut Street,
Chicago, Illinois 60611 on Tuesday, May 1, 2018 at 9:15 a.m. local time.

Record Date

The record date for determining stockholders eligible to vote at the Meeting is March 5, 2018. As of the close of
business on that date, we had outstanding 89,878,005 shares of common stock. Each share of common stock is entitled
to one vote on each matter and stockholders may not cumulate their votes.

A list of stockholders entitled to vote at the Meeting will be available for examination by any stockholder for any
purpose relevant to the Meeting during ordinary business hours at our offices at 1151 Maplewood, Itasca, Illinois
60143, for ten days prior to the Meeting, and also at the Meeting.

Quorum

For purposes of the Meeting, there will be a quorum if the holders of a majority of the outstanding shares of our
common stock are present in person or by proxy. Abstentions and broker non-votes will be counted for purposes of
determining whether a quorum is present.

Electronic Delivery of Proxy Materials

As permitted under the rules of the Securities and Exchange Commission (the SEC ), we are mailing to many of our
stockholders a Notice about the internet availability of our Proxy Statement and our Annual Report to stockholders (of
which our 2017 Annual Report on Form 10-K is a part) instead of a paper copy of those proxy materials. We believe
that this process expedites receipt of our proxy materials by stockholders, while lowering the costs and reducing the
environmental impact of the Meeting. All stockholders receiving the Notice will have the ability to access the proxy
materials over the internet and to request a paper copy by mail or an electronic copy by e-mail by following the
instructions in the Notice. In addition, the proxy card contains instructions for electing to receive proxy materials over
the internet in future years.

Stockholders of Record; Beneficial Owners

Most holders of our common stock hold their shares beneficially through a broker, bank or other nominee rather than
of record directly in their own name. As summarized below, there are some differences in the way to vote shares held
of record and those owned beneficially.

If your shares are registered directly in your name with our transfer agent, you are considered the stockholder of
record of those shares, and the proxy materials are being sent directly to you. As a stockholder of record, you have the
right to grant your voting proxy directly to the persons named by our Board of Directors as proxy holders (by
following the instructions on the proxy card) or, if you choose, you may vote in person at the Meeting. If you received
printed copies of the proxy materials, we have enclosed a proxy card for you to use. You may also vote on the internet
or by telephone using the directions included on the proxy card.
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If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the beneficial
owner of the shares held in street name, and these proxy materials are being forwarded
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to you by your broker or other nominee who is considered the stockholder of record of those shares. As the beneficial
owner, you have the right to direct your broker or other nominee on how to vote your shares and you are also invited
to attend the Meeting. However, since you are not the stockholder of record, you may not vote those shares in person
at the Meeting unless you have a proxy, executed in your favor, from the holder of record of your shares. Your broker
or other nominee has enclosed a voting instruction card for you to use in directing your broker or other nominee as to
how to vote your shares. We strongly encourage you to instruct your broker or nominee how you wish to vote.

Items of Business

There are five proposals scheduled to be voted on at the Meeting:

1. the election of the four Class II directors named in this Proxy Statement;

2. the ratification of the appointment of PricewaterhouseCoopers LLP ( PwC ) as our independent registered
public accounting firm for 2018;

3. the approval, on an advisory basis, of our named executive officer ( NEO ) compensation;

4. the approval of an amendment to our Amended and Restated Certificate of Incorporation to declassify our
Board of Directors; and

5. the approval of the Knowles Corporation 2018 Equity and Cash Incentive Plan (the 2018 Plan ).
Vote Required

The Board has adopted a majority vote standard for the election of directors in uncontested elections. Accordingly,

each nominee will be elected if the number of votes cast for such nominee s election exceeds the number of votes cast
against such nominee s election. The ratification of the appointment of PwC as our independent registered public

accounting firm and the approval of the 2018 Plan each require the affirmative vote of a majority of the shares present

in person or by proxy and entitled to vote at the Meeting. The proposal to approve our NEO compensation is an

advisory, non-binding, resolution and the affirmative vote of a majority of shares present in person or by proxy and

entitled to vote at the Meeting will be deemed to be approval by the stockholders. The approval of an amendment to

our Amended and Restated Certificate of Incorporation requires the affirmative vote of the holders of at least 80% of

the outstanding common stock.

Voting Procedures

If you are a stockholder of record, you may vote in person at the Meeting, or by proxy over the internet, by telephone
or by mail by following the instructions provided in our proxy materials. If you hold your shares beneficially in street
name through a broker or other nominee, you must follow the instructions provided by your broker or other nominee
to vote your shares.

If you are a stockholder of record and sign and return your proxy card or vote electronically or by telephone without
making any specific selection, then your shares will be voted FOR Proposals 1, 2, 3, 4 and 5.
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If you are a beneficial owner of shares and do not provide your broker or other nominee with voting instructions, the
broker or other nominee will have discretionary authority to vote on a routine matter. If your broker or other nominee
does not receive instructions from you on how to vote your shares on a non-routine matter, the broker or other
nominee will inform us that it does not have the authority to vote on that matter with respect to your shares. This is
generally referred to as a broker non-vote. Only Proposal 2 will be considered a routine matter for the Meeting.

10
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Effect of Abstentions and Broker Non-Votes

Broker non-votes will not affect the outcome of the vote on Proposals 1, 2, 3 or 5 but will have the same effect as a
vote against Proposal 4.

If you specify that you wish to abstain from voting on an item, then your shares will not be voted on that particular
item. Abstentions will not affect the outcome of the vote on Proposal 1. However, they will have the same effect as a
vote against Proposals 2, 3, 4 and 5.

Revoking Your Proxy

If you are a stockholder of record, whether you give your proxy over the internet, by telephone or by mail, you may
revoke it at any time before it is exercised. You may enter a new vote by voting in person at the Meeting, by using the
internet or the telephone or by mailing a new proxy card bearing a later date so long as it is received prior to the
Meeting. If you hold your shares beneficially in street name through a broker or other nominee, you must follow the
instructions provided by your broker or nominee as to whether and how you may revoke your proxy.

Stockholders Sharing the Same Address

Rules of the SEC permit us to deliver only one copy of our proxy materials to multiple stockholders of record who
share the same address and have the same last name, unless we have received contrary instructions from one or more
of the stockholders. This delivery method, called householding, reduces our printing and mailing costs. Stockholders
who participate in householding will continue to receive separate proxy cards.

If you are a stockholder of record who currently receives a single copy of our proxy materials and wishes to receive a
separate copy of our proxy materials or if you are currently receiving multiple copies of our proxy materials at the
same address and wish to receive only a single copy, please write to or call the Secretary of Knowles Corporation at
1151 Maplewood Drive, Itasca, Illinois 60143, telephone: 630-238-5353.

Beneficial owners sharing an address who are currently receiving multiple copies of our proxy materials and wish to
receive only a single copy in the future, or who currently receive a single copy and wish to receive separate copies in
the future, should contact their bank, broker or other holder of record to request that only a single copy or separate
copies, as the case may be, be delivered to all stockholders at the shared address in the future.

Proxy Solicitation Costs

We will pay the cost of printing and mailing proxies, but we will not pay a fee to any of our officers or employees or
to officers or employees of any of our subsidiaries as compensation for soliciting proxies.

Inspector of Election

A representative of Broadridge Financial Solutions will serve as the inspector of election at the Meeting.

Voting Results

We will announce preliminary voting results at the Meeting and report final voting results within four business days of
the Meeting on a Form 8-K. You can access that Form 8-K and our other reports we file with the SEC at our website

investor.knowles.com or at the SEC s website www.sec.gov. The information provided on these websites is for
information purposes only and is not incorporated by reference into this Proxy Statement.

11
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Cameras, recording equipment, electronic devices, or packages will not be permitted in the Meeting. You must
present valid photo identification to be admitted to the Meeting. For directions to the Meeting, please call
630-238-5353.

13
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ITEMS TO BE VOTED UPON
Proposal 1 Election of the Four Class II Directors Named in this Proxy Statement
Information about Our Board and the Nominees

Our Board of Directors currently consists of ten members and is divided into three classes, each having three-year
terms that expire in successive years. The term of the Class II directors expires at the 2018 Annual Meeting of
Stockholders. The Board proposes that the four nominees named below, Mr. Hirsch, Mr. Jankov, Ms. Li and

Dr. Shavers, each of whom is currently serving as a Class II director, be elected or re-elected to Class II for a new
term of three years expiring at the 2021 Annual Meeting of Stockholders and until their respective successors are duly
elected and qualified or their earlier removal, resignation or retirement.

Proxies may be voted for, against or abstain for each of the Board srecommended nominees proposed for election or
re-election. To be elected or re-elected as a Class II director, the number of votes cast for a director nominee s election
must exceed the number of votes cast against such nominee s election. Abstentions and broker non-votes will have no
effect in determining whether the required vote for the election of a director has been obtained. If an affirmative

majority vote has not been obtained with respect to any director nominee, such nominee will be required to tender his

or her resignation for consideration by the Board, and the Board will then determine whether or not to accept the

resignation.

If any nominee for election or re-election becomes unavailable to serve as a director before the Meeting, an event
which we do not anticipate, the proxy holders selected by our Board of Directors may vote for a substitute nominee or
nominees as may be designated by our Board of Directors for election at the Meeting.

Policy Regarding Director Qualification

The Board, in part through its delegation to the Governance and Nominating Committee, seeks to recommend
qualified individuals to become members of the Board. The Board selects individuals as director nominees who, in the
opinion of the Board, demonstrate the highest personal and professional integrity, who have demonstrated exceptional
ability and judgment, who can serve as a sounding board for our CEO on planning and policy, and who will be most
effective, in connection with the other directors and director nominees, in collectively serving the long-term interests
of all our stockholders. The Board prefers nominees to be independent of the Company but believes it is desirable to
have on the Board at least one representative of current management. In considering diversity in selecting director
nominees, the Governance and Nominating Committee gives weight to the extent to which candidates would increase
the effectiveness of the Board by broadening the mix of experience, knowledge, backgrounds, skills, ages and tenures
represented among its members. The Board believes that diversity (inclusive of gender and race) should be a
consideration in Board succession planning and recruiting, consistent with nominating only the most qualified
candidates for the Board who bring the required skills, competencies and fit to the Boardroom. The Board remains
committed to considering Board candidate slates that are as diverse as possible and, to that end, requires that diversity
be a central component of search criteria for director candidates. Given the global reach and the complexity of
businesses operated by Knowles, the Board also considers multi-industry and multi-geographic experience a
significantly favorable characteristic.

Recent Changes to Our Board

In an effort to continue to augment the breadth and diversity of experience on the Board, the Board determined it
would be beneficial to the Company and our stockholders to appoint additional directors

14
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to the Board. To identify high quality director candidates, the Governance and Nominating Committee initiated a
search process by engaging Egon Zehnder, a global executive search firm. The Governance and Nominating
Committee, in designing the specifications for the new directors search, took into account many factors including, but
not limited to, requirements for independence; general understanding of the various disciplines relevant to the success
of our Company as a globally-operated, publicly-traded technology company; understanding of the Company s
businesses and its industry and markets; professional expertise and educational background; the candidate s ethics,
integrity, values, inquisitive and objective perspectives, practical wisdom, judgment and availability; and other factors
that promote diversity of thought, views and experience. Candidates were evaluated by the Governance and
Nominating Committee and were interviewed through a series of meetings with directors. In addition, background
reviews of each candidate were conducted by Egon Zehnder. The Governance and Nominating Committee evaluated
each individual in the context of our Board as a whole, with the objective of recommending director candidates who
would be the most likely to best contribute to the success of the Company and represent stockholder interests.

Appointment of Cheryl Shavers in 2017

In 2017, the Governance and Nominating Committee selected Cheryl Shavers from a slate of director candidates
identified by Egon Zehnder as the candidate who best satisfied the applicable director search criteria employed at the
time, and recommended her to our Board for appointment. On August 1, 2017, our Board increased the size of our
Board from eight to nine persons (increased the size of Class II from two to three directors), and appointed

Dr. Shavers as a Class II director effective as of August 1, 2017.

Appointment of Ye Jane Li in 2018

In 2018, the Governance and Nominating Committee selected Ye Jane Li from a slate of director candidates identified
by Egon Zehnder as the candidate who best satisfied the applicable director search criteria employed at the time, and
recommended her to our Board for appointment. On February 21, 2018, our Board increased the size of our Board
from nine to ten persons (increased the size of Class II from three to four directors), and appointed Ye Jane Li as a
Class II director effective as of February 21, 2018.

16
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NOMINEES FOR DIRECTOR _ CLASS II DIRECTORS TERM IF ELECTED EXPIRING 2021

Didier Hirsch

Independent Director Nominee
Age: 67

Director since: December 2014

Committees served: Audit; Governance and Nominating

Business Experience: 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. 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.

Other Board Experience: Director of Logitech International S.A. (since 2012). Former
director of International Rectifier Corporation (from 2012 to 2015).

Skills and Qualifications: Mr. Hirsch s qualifications to serve on our Board include his
experience as Chief Financial Officer of a public company, his financial and risk
management expertise, his experience on the boards of directors of two other public
companies (including his service as chair of an audit committee), his international
experience, his regulatory knowledge and his work with technology and semiconductor
companies throughout his career.

Ronald Jankov

Independent Director Nominee
Age: 59

Director since: February 2014

Committees served: Compensation; Governance and Nominating

17
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Business Experience: Founder and CEO of GlobalLink1 Capital, an investment firm (since
2014). 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.

18
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Other Board Experience: Director of Xilinx, Inc. (since 2016); former director of NetLogic
Microsystems Inc. (from 2000 to 2012) and eASIC Corporation (from 2014 to 2016).

Skills and Qualifications: As a successful technology entrepreneur, Mr. Jankov brings
valuable insights and a unique perspective into the product, the technology and the market,
and also contributes to the strategic vision for Knowles as a result of his expertise in
growth via acquisitions and development of innovations. He brings extensive hands-on,
deal-making experience through his leadership of several ventures through an initial public
offering or a sale to a strategic buyer. Furthermore, as a public technology company Chief
Executive Officer, he has developed substantial knowledge, understanding and skill in
building and managing a technology company such as Knowles.

Ye Jane Li

Independent Director Nominee
Age: 50

Director since: February 2018

Committees served: Audit, Governance and Nominating

Business Experience: Strategic Advisor, Diversis Capital, LLC, a private equity firm that
invests in middle-market companies (since 2013). Chief Operating Officer, Huawei
Enterprise USA, Inc., a company that markets IT products and solutions to datacenters and
enterprises (from 2012 to 2015). Previously, General Manager at Huawei Symantec USA,
Inc. (from 2010 to 2012), consultant to The Gores Group, a private equity firm focusing on
the technology sector (2009). Executive Vice President and General Manager at Fujitsu
Compound Semiconductor Inc. and its Joint Venture with Sumitomo Electric Industries,
Ltd., Eudyna Devices Inc., (from 2004 to 2009). Prior to 2004, held executive and
management positions with NeoPhotonics Corporation, Novalux Inc. and Corning
Incorporated.

Other Board Experience: Semtech Corporation (since 2016) an analog and mixed signal
semiconductor company; ServicePower (since 2017), mobile workforce management
software solutions. Director, Women in Cable TV and Telecommunications (from 1998 to
2001), a non-profit organization promoting women s leadership in Cable TV and
Telecommunications industries.

Skills and Qualifications: Ms. Li s qualifications to serve as a member of the Board include
her senior executive level experience in a wide range of technology companies from
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telecommunication components and systems, to semiconductor to IT and datacenters
representing a variety of market segments Knowles serves. Her background and experience
also provides the board with invaluable insights into Asian markets, which are important
strategic markets for Knowles.

20
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Dr. Cheryl Shavers
Independent Director Nominee
Age: 64

Director since: August 2017

Committees served: Audit; Governance and Nominating

Business Experience: Dr. Shavers has been the Chairman and Chief Executive Officer of
Global Smarts, Inc. (business advisory services) since February 2001. She served as Under
Secretary of Commerce for Technology for the United States Department of Commerce
(from 1999 to 2001) after having served as its Under Secretary Designate in 1999. She has
served on the Advisory Boards for E.W. Scripps Company and the Anita Borg Institute for
Technology. She also has served in several engineering and managerial roles for Intel
Corporation as well as Portfolio Manager, Microprocessor Products Group in Intel Capital
prior to 1999.

Other Board Experience: She served as Non-Executive Chairman of BitArts Ltd. (from
2001 to 2003) and served as a director of ATMI, Inc. (from 2006 to 2014). She is currently
on the Board of Rockwell Collins, Inc. (from 2014 to present) and formerly served on
Mentor Graphics Corporation (from 2016 to 2017)

Skills and Qualifications: Dr. Shavers brings extensive leadership and operations
experience as CEO along with particular experience with developing technology plans and
the transition of advanced technology into business opportunities.

CLASS III DIRECTORS TERM EXPIRING 2019

Jean-Pierre M. Ergas
Independent Chairman

Age: 78

Director since: February 2014

Committees served: Audit; Governance and Nominating
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Business Experience: 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 manufacturer,
and American National Can Company, Cegedur Pechiney, Cebal S.A. and Alcan Europe,
and former senior executive at Pechiney S.A. and Alcan Aluminum Limited.

Other Board Experience: Director (since 1995) and former Chairman of the Board of
Directors (from 2000 to 2010) of BWAY Corporation. Former director of Dover
Corporation (from 1994 to 2016) and Plastic Omnium (from 1990 to 2016).
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Skills and Qualifications: Mr. Ergas brings to the Board substantial international
management experience as a former Chief Executive Officer and Chairman of five
companies in the United States and Europe. Drawing on his background, knowledge and
experience managing all aspects of international businesses, including privatizations,
acquisitions, cross-border transactions, post-merger integrations, productivity and
performance initiatives, Mr. Ergas provides important advice to Knowles President &
Chief Executive Officer and contributes to the Board s oversight of matters involving
Knowles operations in international markets, business development and corporate
strategies, as well as acquisition and divestiture activities.

Prof. Dr. Hermann Eul
Independent Director
Age: 59

Director since: July 2015

Committees served: Compensation; Governance and Nominating

Business Experience: Former Corporate Vice President and General Manager (from 2011
to 2016) and President and Managing Director (from 2011 to 2015), Intel Mobile
Communications/Intel Deutschland GmbH. Prof. Dr. Eul joined Intel Corporation with its
acquisition of Infineon s wireless solutions business. At Infineon Technologies, Prof.

Dr. Eul served as Executive Vice President and a member of the management board (from
2005 to 2011) responsible for research and development (Chief Technology Officer) as
well as sales and marketing (Chief Marketing Officer). He also served as President of
Infineon s communications business (from 2005 to 2008). From 1991, before being
promoted into Infineon s executive board, he held numerous management positions at
Infineon, including eight years at Siemens in various business positions. He also served as
a member of Acatech, BDI and Bitkom, each a significant German association, and Tactual
Labs, Inc. and a director of Cradle IP LLC (since 2017).

Skills and Qualifications: As a seasoned leader and executive, Prof. Dr. Eul brings to the
Board extensive technical and industry experience from leading a global operation,
particularly in the area of development of wireless consumer mobile devices, and
contributes substantial knowledge in the areas of research and development, manufactu