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Harman International Industries, Incorporated
400 Atlantic Street
Stamford, Connecticut 06901
January 20, 2017
Dear Stockholder:

You are cordially invited to attend a special meeting of the stockholders of Harman International Industries,
Incorporated, a Delaware corporation (the Company, we, our or us ), which we will hold on February 17, 2017, at 9
a.m. Eastern Standard Time, at the Sheraton Hotel, 700 E. Main St., Stamford, Connecticut 06901.

At the special meeting, holders of our common stock, par value $0.01 per share ( common stock ), will be asked to
consider and vote on a proposal to adopt the Agreement and Plan of Merger (as it may be amended from time to time,
the merger agreement ), dated as of November 14, 2016, by and among the Company, Samsung Electronics Co., Ltd.,
a Korean corporation ( Samsung ), Samsung Electronics America, Inc., a New York corporation and wholly owned
subsidiary of Samsung ( Samsung USA ), and Silk Delaware, Inc., a Delaware corporation and wholly owned
subsidiary of Samsung USA ( Merger Sub ).

Pursuant to the merger agreement and subject to the terms and conditions set forth therein, Merger Sub will be merged
with and into the Company (the merger ), and each share of our common stock outstanding at the effective time of the
merger (other than shares owned by the Company, any wholly owned subsidiary of the Company, Samsung, Samsung
USA or Merger Sub, or by stockholders who have properly exercised and perfected appraisal rights under Delaware
law) will be cancelled and converted into the right to receive $112.00 in cash, without interest and less any applicable
withholding taxes.

The board of directors of the Company (the board ) unanimously approved the merger agreement and
determined that the merger and the other transactions contemplated by the merger agreement are advisable

and in the best interests of the Company and its stockholders. The board unanimously recommends that the
stockholders of the Company vote FOR the proposal to adopt the merger agreement. In addition, the board
unanimously recommends that the stockholders of the Company vote FOR the advisory (non-binding) proposal
to approve specified compensation that may become payable to the named executive officers of the Company in
connection with the merger and FOR the proposal to adjourn the special meeting if necessary or appropriate,
including to solicit additional proxies.

The enclosed proxy statement describes the merger agreement and the merger and provides specific information
concerning the special meeting. In addition, you may obtain information about us from documents filed with the
Securities and Exchange Commission (the SEC ). We urge you to, and you should, read the entire proxy statement
carefully, as it sets forth the details of the merger agreement and other important information related to the merger.

Your vote is very important. The merger cannot be completed unless holders of a majority of the outstanding

shares of our common stock vote in favor of the adoption of the merger agreement. If you fail to vote on the
adoption of the merger agreement, the effect will be the same as a vote against the adoption of the merger
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agreement.

While our stockholders may exercise their right to vote their shares in person, we recognize that many stockholders
may not be able to attend the special meeting. Accordingly, we have enclosed a proxy that will enable your shares of
common stock to be voted on the matters to be considered at the special meeting even if you are unable or do not wish
to attend. If you desire your shares of common stock to be voted in accordance
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with the board s recommendation on all proposals, you need only sign, date and return the proxy in the enclosed
postage-paid envelope. Otherwise, please mark the proxy to indicate your voting instructions, sign and date the proxy,
and return it in the enclosed postage-paid envelope. You also may submit a proxy by using a toll-free telephone
number or the Internet. We have provided instructions on the proxy card for using these convenient services.
Submitting a proxy will not prevent you from voting your shares of common stock in person if you subsequently
choose to attend the special meeting.

If you hold your shares of common stock in street name through a broker, bank or other nominee, you should follow
the directions provided by your broker, bank or other nominee regarding how to instruct your broker, bank or other
nominee to vote your shares of common stock. Without those instructions, your shares of common stock will not be
voted, which will have the same effect as voting against the proposal to adopt the merger agreement.

If you have any questions or need assistance in voting your shares, please contact our proxy solicitor, MacKenzie
Partners Inc., by calling (800) 322-2885 toll-free or (212) 929-5500 collect, or by email at

proxy @mackenziepartners.com.

Thank you for your continued support.

Sincerely,

Dinesh C. Paliwal

Chairman, Chief Executive Officer and President

Neither the SEC nor any state securities regulatory agency has approved or disapproved the merger, passed
upon the merits or fairness of the merger or passed upon the adequacy or accuracy of the disclosure in this

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

This proxy statement is dated January 20, 2017 and is first being mailed to stockholders on or about such date.
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HARMAN INTERNATIONAL INDUSTRIES, INCORPORATED
400 Atlantic Street
Stamford, Connecticut 06901
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Our Stockholders:

NOTICE IS HEREBY GIVEN that a special meeting of the stockholders of Harman International Industries,

Incorporated, a Delaware corporation (the Company, we, our or us ), will be held on February 17, 2017, at 9:00 a.m
Eastern Standard Time, at the Sheraton Hotel, 700 E. Main St., Stamford, Connecticut 06901, to consider and vote

upon the following proposals:

1. to adopt the Agreement and Plan of Merger (as it may be amended from time to time, the merger agreement ),
dated as of November 14, 2016, by and among the Company, Samsung Electronics Co., Ltd., a Korean
corporation ( Samsung ), Samsung Electronics America, Inc., a New York corporation and wholly owned
subsidiary of Samsung ( Samsung USA ), and Silk Delaware, Inc., a Delaware corporation and wholly owned
subsidiary of Samsung USA ( Merger Sub );

2. toapprove, on an advisory (non-binding) basis, specified compensation that may become payable to the
Company s principal executive officer, principal financial officer and three most highly compensated
executive officers other than the principal executive officer and principal financial officer (collectively, the

named executive officers ) in connection with the merger;

3. toapprove the adjournment of the special meeting if necessary or appropriate, including to solicit additional
proxies if there are insufficient votes at the time of the special meeting to approve the proposal to adopt the
merger agreement (the adjournment proposal ); and

4. to act upon other business as may properly come before the special meeting or any adjournment or
postponement thereof by or at the direction of the board of directors of the Company (the board ).
The holders of record of our common stock, par value $0.01 per share ( common stock ), as of the close of business on
January 10, 2017, are entitled to notice of and to vote at the special meeting or at any adjournment thereof. All
stockholders are cordially invited to attend the special meeting in person.

The board unanimously approved the merger agreement and determined that the merger and the other

transactions contemplated by the merger agreement are advisable and in the best interests of the Company and

its stockholders. The board unanimously recommends that the stockholders of the Company vote FOR the

proposal to adopt the merger agreement. In addition, the board unanimously recommends that the

stockholders of the Company vote FOR the advisory (non-binding) proposal to approve specified compensation

that may become payable to the named executive officers of the Company in connection with the merger and
FOR the adjournment proposal.
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Your vote is important, regardless of the number of shares of common stock you own. The adoption of the merger
agreement by the affirmative vote of holders of a majority of the outstanding shares of our common stock is a
condition to the consummation of the merger. The advisory (non-binding) proposal to approve specified compensation
that may become payable to the named executive officers of the Company in connection with the merger and the
adjournment proposal each require the affirmative vote of holders of a majority of the shares of our common stock
present at the meeting and entitled to vote thereon, but approval of these two proposals is not a condition to the
consummation of the merger.

Even if you plan to attend the special meeting in person, we request that you complete, sign, date and return the
enclosed proxy card and thus ensure that your shares of common stock will be represented at the special meeting if
you are unable to attend.

You also may submit your proxy by using a toll-free telephone number or the Internet. We have provided instructions

on the enclosed proxy card for using these convenient services. See the section of the accompanying proxy statement
entitled The Special Meeting Voting; Proxies; Revocation for additional information.
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If you sign, date and return your proxy card without indicating how you wish to vote, your proxy will be voted in
favor of the adoption of the merger agreement, the advisory (non-binding) proposal to approve specified
compensation that may become payable to the named executive officers of the Company in connection with the
merger and the adjournment proposal. If you fail to vote or submit your proxy, the effect will be that your shares of
common stock may not be counted for purposes of determining whether a quorum is present at the special meeting
and will have the same effect as a vote against the adoption of the merger agreement, but will not affect the vote
regarding the advisory (non-binding) proposal to approve specified compensation that may become payable to the
named executive officers of the Company in connection with the merger or the adjournment proposal.

Under Delaware law, stockholders who do not vote in favor of the proposal to adopt the merger agreement have the
right to seek appraisal of the fair value of their shares of common stock as determined by the Delaware Court of
Chancery if the merger is completed, but only if they submit a written demand for such an appraisal before the vote on
the proposal to adopt the merger agreement and comply with the other Delaware law procedures described in the
accompanying proxy statement.

Your proxy may be revoked at any time before the vote is taken at the special meeting by following the procedures
outlined in the accompanying proxy statement. You may revoke your proxy by attending the meeting and voting in

person in accordance with the procedures described in the accompanying proxy statement.

By Order of the Board of Directors,

Marisa lasenza
Corporate Secretary and Assistant General Counsel

January 20, 2017
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SUMMARY

This Summary discusses certain material information contained in this proxy statement, including with respect to the
merger agreement and the merger. We encourage you to, and you should, read carefully this entire proxy statement,
its annexes and the documents referred to or incorporated by reference in this proxy statement, as this Summary may
not contain all of the information that may be important to you. We have included page references to direct you to
more complete descriptions of the topics presented in this Summary.

The Companies (page 19)
Harman International Industries, Incorporated

Harman International Industries, Incorporated, referred to as Harman, the Company, we, our or us, isa Delawar
corporation. We believe we are a leader in the design and engineering of connected products and solutions for

automakers, consumers and enterprises worldwide, including connected car systems, audio and visual products,

enterprise automation solutions and connected services. We have developed, both internally and through a series of

strategic acquisitions, a broad range of product offerings sold under renowned brand names in our principal markets.

Our AKG®, AMX®, Crown®, Harman/Kardon®, Infinity®, JBL®, JBL Professional, Lexicon®, Mark Levinson®,

Martin®, Revel®, Soundcraft® and Studer® brand names are well known worldwide for premium quality and

performance. Our software solutions power mobile devices and systems that are designed to be connected, integrated,
personalized and adaptive across all platforms, from work and home, to car and mobile.

Additional information about us is contained in our public filings with the SEC, which are incorporated by reference
herein. See Where You Can Find Additional Information on page 98.

Samsung Electronics Co., Ltd.

Samsung Electronics Co., Ltd., referred to as Samsung, is a corporation incorporated under the laws of the Republic of
Korea. Samsung is a global leader in the electronics and information technology industries. Samsung designs,
manufactures and sells a wide range of consumer electronics products, mobile communications devices and

information technology products to retail and commercial customers, as well as semiconductor products, display

panels and telecommunications systems to industrial customers around the world. With its global network and
industry-leading brands, Samsung recorded consolidated revenue of KRW 201 trillion (approximately $171 billion) in
2015.

Samsung Electronics America, Inc.

Samsung Electronics America, Inc., referred to as Samsung USA, is a New York corporation and a wholly owned
subsidiary of Samsung that serves as Samsung s regional headquarters for North America. Samsung USA primarily
markets and sells a broad range of products offered by Samsung, including televisions, mobile phones, home
appliances, network systems and other IT devices, to both retail and commercial customers located in the United
States. Samsung USA also oversees Samsung s other North American operations, such as the development,
manufacture, distribution and sale of semiconductor and telecommunications products, conducted through various
subsidiaries of Samsung in North America.

Silk Delaware, Inc.
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Silk Delaware, Inc., referred to as Merger Sub, is a Delaware corporation and a wholly owned subsidiary of Samsung
USA that was formed solely for the purpose of entering into the merger agreement and consummating the transactions
contemplated by the merger agreement.
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The Merger Proposal (page 27)

You are being asked to consider and vote upon the proposal to adopt the Agreement and Plan of Merger, dated as of
November 14, 2016, by and among the Company, Samsung, Samsung USA and Merger Sub, which, as it may be
amended from time to time, is referred to as the merger agreement. The merger agreement provides, among other
things, that at the effective time of the merger (the effective time and the date on which the closing of the merger
occurs, the closing date ), Merger Sub will be merged with and into the Company, and each outstanding share of
common stock, par value $0.01 per share, of the Company (the common stock ), other than shares owned by the
Company, any wholly owned subsidiary of the Company, Samsung, Samsung USA or Merger Sub, or by stockholders
who have properly exercised and perfected appraisal rights under Delaware law, will be converted into the right to
receive $112.00 in cash, without interest and less any applicable withholding taxes.

The Company will thereby become a direct, wholly owned subsidiary of Samsung USA and an indirect, wholly owned
subsidiary of Samsung.

The Special Meeting (page 22)

The special meeting will be held on February 17, 2017, at 9:00 a.m. Eastern Standard Time, at the Sheraton Hotel, 700
E. Main St., Stamford, Connecticut 06901.

Record Date and Quorum (page 22)

The holders of record of our common stock as of the close of business on January 10, 2017, the record date, are
entitled to receive notice of and to vote at the special meeting.

The presence at the special meeting, in person or by proxy, of the holders of record of a majority of the shares of our
common stock outstanding as of the close of business on the record date will constitute a quorum, permitting the
Company to conduct its business at the special meeting.

Required Vote (page 23)

Each share of our common stock outstanding as of the close of business on the record date is entitled to one vote at the
special meeting on each matter properly brought before the special meeting.

For the Company to complete the merger, stockholders holding a majority of the shares of our common stock
outstanding as of the close of business on the record date must vote FOR the proposal to adopt the merger agreement.
A failure to vote your shares of common stock or an abstention from voting will have the same effect as a vote
against the proposal to adopt the merger agreement.

Approval of each of the advisory (non-binding) proposal on executive compensation payable to the Company s named
executive officers in connection with the merger and the adjournment proposal requires the affirmative vote of the
holders of a majority of the shares of our common stock present or represented by proxy at the special meeting and
entitled to vote thereon. An abstention will have the same effect as a vote against these proposals, but the failure to
vote your shares will have no effect on the outcome of these two proposals.

As of the close of business on the record date, there were 69,883,605 shares of common stock outstanding.

Conditions to the Merger (page 83)
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Each party s obligation to complete the merger is subject to the fulfillment (or waiver by the party or parties entitled to
the benefit of the relevant condition, to the extent permitted by applicable law) of the following conditions:

the adoption of the merger agreement by the required vote of the stockholders of the Company,

the expiration or termination of any applicable waiting period under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended (the HSR Act ) (which occurred on December 19, 2016), and the
expiration of any applicable waiting periods and receipt of any required authorizations or approvals
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under the antitrust or competition laws of Brazil, Canada (with respect to the Investment Canada Act only),
China, Colombia, the European Union, Japan, the Republic of Korea, Russia, South Africa and Taiwan,
without any Burdensome Condition (as defined in ~ Regulatory Approvals below) having been imposed in
connection therewith,

the review or investigation of the proposed transaction by the Committee on Foreign Investment in the
United States ( CFIUS ) having concluded without the President of the United States having taken action to
block or prevent the proposed transaction, and without any Burdensome Condition having been imposed in
connection therewith and

the absence of any law or order enacted, issued, promulgated, enforced or entered after November 14, 2016
by a governmental authority of competent jurisdiction that makes illegal, enjoins or otherwise prohibits the
consummation of the merger.

The obligations of Samsung, Samsung USA and Merger Sub to complete the merger are also subject to the fulfillment
(or waiver by Samsung, Samsung USA and Merger Sub, to the extent permitted by applicable law) of the following
additional conditions:

the accuracy of the representations and warranties of the Company (subject to specified materiality, material
adverse effect and other qualifications),

the Company s performance of and compliance with its obligations and covenants under the merger
agreement in all material respects and

the delivery of an officer s certificate by the Company confirming that the conditions described in the two
preceding bullet points have been satisfied.

The obligation of the Company to complete the merger is also subject to the satisfaction (or waiver by the Company,
to the extent permitted by applicable law) of the following additional conditions:

the accuracy of the representations and warranties of Samsung, Samsung USA and Merger Sub (subject to
specified materiality, material adverse effect and other qualifications),

Samsung s, Samsung USA s and Merger Sub s performance of and compliance with their respective
obligations and covenants under the merger agreement in all material respects and

the delivery of an officer s certificate by Samsung confirming that the conditions described in the two
preceding bullet points have been satisfied.

When the Merger Becomes Effective (page 66)
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We anticipate completing the merger in mid-2017, subject to the adoption of the merger agreement by our
stockholders and the satisfaction of the other closing conditions, as further described herein.

Reasons for the Merger; Recommendation of the Company s Board of Directors in Favor of the Merger
(page 36)

The board unanimously recommends that the stockholders of the Company vote FOR the proposal to adopt the
merger agreement. For a description of the reasons considered by the board in deciding to recommend adoption of the
merger agreement, see The Merger (Proposal 1) Reasons for the Merger.

Opinions of the Financial Advisors to the Company (page 41)

Each of J.P. Morgan Securities LLC ( J.P. Morgan ) and Lazard Freres & Co. LLC ( Lazard ) delivered its opinion to the
board that, as of November 14, 2016, and based upon and subject to the assumptions, procedures, matters and

limitations set forth therein, the $112.00 in cash per share of common stock to be paid to the holders (other than the
Company, Samsung, their respective wholly owned subsidiaries and holders who properly exercise and perfect

appraisal rights under Delaware law) of shares of common stock in the merger was fair, from a financial point of view,

to such holders.
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The full text of the written opinions of each of J.P. Morgan and Lazard, each dated November 14, 2016, and each of
which sets forth assumptions made, procedures followed, matters considered and limitations on the review undertaken
in rendering the applicable opinion, are attached as Annex B and C, respectively, to this proxy statement. Each of J.P.
Morgan and Lazard provided its opinion for the information and assistance of the board in connection with its
consideration of the merger. The opinions of J.P. Morgan and Lazard are not recommendations as to how any holder
of our common stock should vote with respect to the proposal to adopt the merger agreement or any other matter.

Certain Effects of the Merger (page 27)

If the conditions to the closing of the merger are either satisfied or, to the extent permitted, waived, Merger Sub will
be merged with and into the Company, the separate corporate existence of Merger Sub will cease, and the Company
will continue its corporate existence under Delaware law as the surviving corporation in the merger, with all of its
property, rights, privileges, immunities, licenses, powers, franchises, debts, liabilities and duties continuing unaffected
by the merger. At the effective time, each share of common stock of the Company, other than shares owned by the
Company (or any wholly owned subsidiary of the Company), Samsung, Samsung USA or Merger Sub, or by a
stockholder who has properly exercised and perfected appraisal rights under Delaware law, will be converted into the
right to receive $112.00 in cash, without interest and less any applicable withholding taxes. Following completion of
the merger, the Company s common stock will no longer be publicly traded, and the Company s stockholders prior to
the merger will cease to have any ownership interest in the Company.

Treatment of Company Equity Awards (page 67)

Options and Stock Appreciation Rights. At the effective time, each option to purchase a share of the Company s
common stock and each stock appreciation right in respect of the Company s common stock that, in each case, is
outstanding and unexercised as of the effective time (whether vested or unvested) will become fully vested (to the
extent not vested) and be converted into the right to receive an amount in cash equal to the merger consideration of
$112.00 with respect to each share of Company common stock underlying such award, net of the exercise price per
share of such option or stock appreciation right, as applicable, and less any applicable tax withholding. Any option or
stock appreciation right that has an exercise price that equals or exceeds the merger consideration will be cancelled
without consideration.

Restricted Stock Units. At the effective time, each outstanding award of restricted stock units in respect of the
Company s common stock (1) that vests solely based on the passage of time will become fully earned and vested with
respect to the maximum number of shares of common stock underlying such restricted stock unit award and (2) that
vests in whole or in part based on performance conditions and for which the applicable performance period is not
complete as of immediately prior to the effective time will vest to the extent provided for in the award agreement
applicable to such restricted stock unit award (with any portion of such performance-based restricted stock unit that
remains unvested at the effective time being cancelled without consideration). Each such restricted stock unit award so
vested will be converted into the right to receive an amount in cash equal to the merger consideration of $112.00 with
respect to each share of common stock underlying such restricted stock unit award, plus any accrued but unpaid
dividend equivalents relating to such restricted stock unit award and less any applicable tax withholding.

Interests of the Company s Directors and Executive Officers in the Merger (page 54)

In considering the recommendation of the board in favor of the adoption of the merger agreement by the Company s
stockholders, you should be aware that the Company s directors and executive officers have interests in the merger that
are different from, or in addition to, the interests of the Company s stockholders generally. Interests of directors and

executive officers that may be different from or in addition to the interests of the Company s stockholders generally
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include:

the merger agreement provides for the acceleration of the vesting and settlement of Company stock options,
stock appreciation rights, and restricted stock units (in the case of performance-based restricted stock units,
to the extent provided for in the applicable award agreement),
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the Company s executive officers are parties to severance agreements with the Company that provide for
enhanced severance benefits in the event of certain qualifying terminations of employment in connection
with or following the merger,

certain of the Company s executive officers have entered into new agreements with Merger Sub governing
the terms of their continued employment following the merger,

the Company s President and Chief Executive Officer is a participant in a nonqualified retirement plan of the
Company that provides for enhanced benefits in connection with a qualifying termination,

the Company s executive officers are eligible for a prorated annual bonus under the Company s 2014 Key
Executive Officers Bonus Plan upon consummation of the merger and

the Company s directors and executive officers are entitled to continued indemnification and insurance
coverage under indemnification agreements and the merger agreement.
These interests are discussed in more detail in the section entitled The Merger (Proposal 1) Interests of the Company s
Directors and Executive Officers in the Merger. The board was aware of the different or additional interests described
herein and considered these interests along with other matters in approving and recommending adoption of the merger
agreement by our stockholders.

Material U.S. Federal Income Tax Consequences of the Merger (page 62)

If you are a U.S. holder (as defined in The Merger (Proposal 1) Material U.S. Federal Income Tax Consequences of
the Merger ), the receipt of cash in exchange for shares of common stock pursuant to the merger will generally be a
taxable transaction for U.S. federal income tax purposes. You should consult your own tax advisor regarding the
particular tax consequences to you of the exchange of shares of common stock for cash pursuant to the merger in light
of your particular circumstances (including the application and effect of any state, local or foreign income and other
tax laws).

Regulatory Approvals (page 63)

Under the HSR Act and related rules, certain transactions, including the merger, may not be completed until required
information and materials are furnished to the Antitrust Division of the U.S. Department of Justice ( Antitrust

Division ) and the Federal Trade Commission (the FTC ) and statutory waiting period requirements have been satisfied.
On November 29, 2016, both the Company and Samsung filed their respective Notification and Report Forms with the
Antitrust Division and the FTC. The waiting period under the HSR Act was terminated early on December 19, 2016.

The merger agreement also provides for the parties to file a joint voluntary notice under Section 721 of the Defense
Production Act of 1950, as amended by Section 5021 of the Omnibus Trade and Competitiveness Act of 1988 and
subsequent amendments (the DPA ). The DPA, as amended and as implemented by regulations 31 CFR Part 800, et
seq., provides for national security reviews and, where appropriate, investigations by CFIUS of transactions in which
a foreign person or entity acquires control of a U.S. business. The Company and Samsung filed a draft joint voluntary
notice with CFIUS on December 5, 2016 and filed a final joint voluntary notice on January 3, 2017. Pursuant to the
merger agreement, completion of the merger is subject to the condition that the review or investigation of the
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proposed transaction by CFIUS has concluded without the President of the United States having taken action to block
or prevent the proposed transaction, and without any Burdensome Condition having been imposed in connection
therewith.

A Burdensome Condition is defined as any limitations imposed by governmental authorities pursuant to the regulatory

approval processes contemplated by the merger agreement on the right of Samsung following the closing of the
merger to own or operate all or any portion of the businesses, product lines or assets, as of
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November 14, 2016, of (1) Samsung or its subsidiaries (excluding the Company and its subsidiaries) or (2) the
Company or its subsidiaries, if any such limitations, had they been imposed on the Company and its subsidiaries from
and after October 1, 2015 through September 30, 2016, would reasonably be expected to have caused the loss of
consolidated revenues of the Company and its subsidiaries during the 12-month period ended September 30, 2016 in
an aggregate amount in excess of $450 million.

Additionally, the merger agreement requires the parties to obtain all necessary approvals under the antitrust or
competition laws of Brazil, Canada (with respect to the Investment Canada Act only), China, Colombia, the European
Union, Japan, the Republic of Korea, Russia, South Africa and Taiwan. The relevant applications (in draft form,
where applicable) have been filed in each of the foregoing jurisdictions. The relevant approval of the merger (without
any restrictions imposed) by the Brazilian competition authority was received on December 22, 2016.

Pursuant to the merger agreement, completion of the merger is subject to the relevant approvals having been obtained
or waiting periods having expired (following the making of required filings) under the HSR Act (which occurred on
December 19, 2016) and the antitrust and competition laws of the jurisdictions noted in the immediately preceding
paragraph, without any Burdensome Condition having been imposed in connection therewith. Although the Company
and Samsung believe that they will be able to obtain the requisite regulatory clearances in a timely manner, they
cannot be certain of when or if they will do so.

Appraisal Rights (page 93)

Under the General Corporation Law of the State of Delaware (the DGCL ), Company stockholders who do not vote for
the adoption of the merger agreement have the right to seek appraisal of the fair value of their shares in cash as
determined by the Delaware Court of Chancery, but only if they fully comply with all of the applicable requirements
of the DGCL, which are summarized in this proxy statement. Any appraisal amount determined by the court could be
more than, the same as, or less than the value of the merger consideration of $112.00 per share. Any stockholder
intending to exercise appraisal rights must, among other things, submit a written demand for appraisal to the Company
before the vote on the adoption of the merger agreement and must not vote or otherwise submit a proxy in favor of
adoption of the merger agreement. Failure to follow exactly the procedures specified under the DGCL will result in
the loss of appraisal rights. Because of the complexity of the DGCL relating to appraisal rights, if you are considering
exercising your appraisal rights, we encourage you to seek the advice of your own legal counsel. The discussion of
appraisal rights contained in this proxy statement is not a full summary of the law pertaining to appraisal rights under
the DGCL and is qualified in its entirety by the full text of Section 262 of the DGCL, which is attached to this proxy
statement as Annex D.

Litigation Related to the Merger (Page 65)

The members of our board of directors are named as defendants in three putative class action lawsuits challenging the
merger. The first suit was filed on December 22, 2016 and is captioned Nampally v. Paliwal, C.A. No. 13001-CB, and
the second suit was filed on January 3, 2017 and is captioned Fine v. Paliwal, C.A. No. 2017-0001-AGB. These two
suits were filed in the Delaware Court of Chancery and were consolidated by the Court on January 12, 2017 under the
caption In re Harman International Industries, Incorporated Stockholders Litigation, Consol. C.A. No. 13001-CB.
The third suit was filed in the United States District Court for the District of Delaware on January 13, 2017 and is
captioned Cianti v. Harman International Industries, Incorporated, 1:17-cv-00046-UNA. The third suit names the
Company (in addition to the members of our board of directors) as defendant. The complaints allege, among other
things, that our board of directors breached its fiduciary duties by agreeing to sell the Company through an unfair
process and by failing to maximize the value of the Company s common stock. The complaints also allege that the
Company s preliminary proxy statement filed with the SEC on December 12, 2016 was materially misleading and
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incomplete. The plaintiffs seek as relief, among other things, an injunction against the merger and rescission of the
merger to the extent it has already been implemented. The plaintiff in the Nampally
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action moved for expedited proceedings and discovery and for a preliminary injunction on December 29, 2016. To
eliminate the expense and uncertainties resulting from such motion practice and without admitting any wrongdoing or
that any supplemental disclosures are material or required to be made, the Company has agreed to include additional
disclosures in this proxy statement. By stipulation dated January 17, 2017, the plaintiff has withdrawn his motions in
light of these supplemental disclosures. The defendants believe that the three actions are each without merit.

No Solicitation (page 75)

While the merger is pending, subject to certain exceptions, the Company, its subsidiaries and their respective
representatives are not permitted to:

solicit, initiate or knowingly encourage the making, submission or announcement by any person of any
proposal, offer or inquiry that constitutes, or would reasonably be expected to lead to, an acquisition
proposal (as defined in The Merger Agreement Other Covenants and Agreements No Solicitation ),

enter into, continue or participate in any discussions or negotiations with any person regarding any
acquisition proposal,

knowingly facilitate or knowingly encourage the making of any acquisition proposal by furnishing any
information relating to the Company or any of its subsidiaries, or affording access to the business, properties,
assets, books or records of the Company or any of its subsidiaries, in each case, to any person (other than
Samsung or its designees),

approve, endorse or recommend any acquisition proposal or any acquisition agreement, letter of intent or
similar definitive agreement relating to an acquisition proposal, or any other agreement requiring the
Company to abandon or terminate its obligations under the merger agreement or

resolve, propose or agree to do any of the foregoing.
Additionally, while the merger is pending, subject to certain exceptions, neither the board nor any board committee is
permitted to:

fail to include the board s recommendation to stockholders in favor of adoption of the merger agreement in
this proxy statement when disseminated to the Company s stockholders (and at all times thereafter prior to
receipt of the required stockholder approval),

withhold, withdraw, amend, qualify or modify or publicly propose to withhold, withdraw, amend, qualify or
modify, in each case, in a manner adverse to Samsung, Samsung USA or Merger Sub, the board s
recommendation to stockholders in favor of adoption of the merger agreement,
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adopt, authorize, approve or recommend the adoption or approval of any acquisition proposal or any
acquisition agreement, letter of intent or similar definitive agreement with respect to an acquisition proposal
(other than the merger agreement),

if a tender offer or exchange offer for the Company s common stock that constitutes an acquisition proposal
is commenced, fail to recommend against acceptance of such offer by the Company s stockholders within 10
business days after such commencement or

resolve, agree or publicly propose to take any of the foregoing actions.
Notwithstanding the provisions of the merger agreement described above, if, prior to obtaining the required vote of the
Company s stockholders to adopt the merger agreement, the Company receives a bona fide unsolicited written
acquisition proposal that did not result from a material breach of the obligations described above, and that the board
determines in good faith, after consultation with its outside legal advisor and its financial advisors,
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constitutes or would reasonably be expected to constitute, result in or lead to a superior proposal (as defined in The
Merger Agreement Other Covenants and Agreements No Solicitation ), then the Company may, upon a good faith
determination by the board (after consultation with its outside legal advisor) that failure to do so would be inconsistent
with its fiduciary duties under applicable law, and in accordance with certain procedural requirements:

furnish non-public information with respect to the Company and its subsidiaries to the person making the
acquisition proposal and

contact and engage in discussions or negotiations with the person making such acquisition proposal or such
person s representatives.
If the Company receives an acquisition proposal, the Company is required to:

promptly (and in any event within 24 hours (or, if later, one business day, subject to certain exceptions))
notify Samsung of the receipt of the acquisition proposal, including the identity of the person making the
acquisition proposal and the material terms and conditions of the acquisition proposal (including unredacted
copies of any written acquisition proposal and any material amendments thereto),

keep Samsung reasonably informed as promptly as practicable of any material developments affecting the
terms and conditions of any such acquisition proposal and

promptly (and in any event within 24 hours after any such determination) advise Samsung in writing if the

board has determined to begin providing information or engaging in discussions or negotiations concerning

an acquisition proposal.
In addition and notwithstanding anything to the contrary elsewhere in the merger agreement, if, prior to obtaining the
required vote of the Company s stockholders to adopt the merger agreement, the Company receives a bona fide written
acquisition proposal that did not result from a material breach of the obligations described above and that the board
determines in good faith, after consultation with its outside legal advisor and financial advisors, constitutes a superior
proposal (taking into account any adjustment to the terms and conditions of the merger proposed by Samsung in
response to such superior proposal), the board may, subject to compliance with the obligations set forth in the merger
agreement, including providing Samsung with prior notice and allowing Samsung the right to negotiate with the
Company to match the terms of any superior proposal, (1) make a change in Company board recommendation (as
defined in The Merger Agreement Other Covenants and Agreements No Solicitation ), subject to Samsung s right to
terminate the merger agreement in response and collect the termination fee of $240 million, or (2) terminate the
merger agreement to enter into a transaction agreement with respect to such superior proposal, subject to concurrent
payment of the termination fee of $240 million.

Moreover and notwithstanding anything to the contrary elsewhere in the merger agreement, prior to obtaining the
required vote of the Company s stockholders to adopt the merger agreement, the board may withhold, withdraw,
amend, qualify or modify its recommendation to stockholders in favor of the adoption of the merger agreement (and
may fail to include its recommendation to stockholders in favor of adoption of the merger agreement in this proxy
statement), in each case, in connection with an intervening event (as defined in The Merger Agreement Other
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Covenants and Agreements No Solicitation ), if the board determines in good faith (after consultation with its outside
legal advisor) that the failure to do so would be inconsistent with its fiduciary duties under applicable law (taking into
account any adjustments to the terms and conditions of the merger proposed by Samsung in response to such
intervening event), subject to compliance with the obligations set forth in the merger agreement, including allowing
Samsung the right to negotiate with the Company to make adjustments to the terms and conditions of the merger
agreement and Samsung s right to terminate the merger agreement in response to a change in Company board
recommendation and collect the termination fee of $240 million.
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The Company and Samsung may terminate the merger agreement by mutual written consent at any time before the
effective time. In addition, either the Company or Samsung may terminate the merger agreement if:

the closing of the merger has not occurred on or before August 14, 2017 (as it may be extended, the outside
date ), subject to an automatic 90-day extension if, on August 14, 2017, all of the closing conditions to the
merger other than those related to the required regulatory approvals have been satisfied or waived (excluding
those conditions that by their terms are to be satisfied at the closing, so long as those conditions are then
capable of being satisfied if the closing were to take place on such date),

a court or other governmental authority in a competent jurisdiction has issued a final, non-appealable
injunction or similar order permanently restraining, enjoining or otherwise prohibiting the consummation of
the merger or

the required vote of the Company s stockholders to adopt the merger agreement has not been obtained at a
Company stockholder meeting (or any adjournment or postponement thereof) duly convened for that
purpose and at which such vote was taken.

The Company may also terminate the merger agreement:

to enter into a definitive agreement providing for a superior proposal, but only prior to obtaining the required
vote of the Company s stockholders to adopt the merger agreement, and only so long as the Company (1) has
not materially breached certain of its non-solicitation and notice obligations (including the granting of
specified matching rights to Samsung) under the merger agreement and (2) pays the termination fee of $240
million to Samsung prior to or concurrently with such termination or

if Samsung, Samsung USA or Merger Sub has breached or failed to perform (as applicable) any of its
representations, warranties, covenants or other obligations contained in the merger agreement, which breach
or failure to perform would result in the failure to satisfy a closing condition, subject to a cure period, as
further described in  The Merger Agreement Termination.

Samsung may also terminate the merger agreement:

if a change in Company board recommendation (as defined in The Merger Agreement Other Covenants and
Agreements No Solicitation ) occurs, but only if Samsung terminates within a specified time limit or

if the Company has breached or failed to perform (as applicable) any of its representations, warranties,
covenants or other obligations contained in the merger agreement, which breach or failure to perform would
result in the failure to satisfy a closing condition, subject to a cure period, as further described in The Merger
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Agreement Termination.
Certain of these termination rights are subject to additional conditions or qualifications, which are described in greater
detail in The Merger Agreement Termination.

Company Termination Fee (page 86)

The Company must pay Samsung a termination fee of $240 million in cash if the merger agreement is terminated:

by Samsung because of a change in Company board recommendation (but only if Samsung terminates
within a specified time limit),
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by the Company in order to enter into a definitive acquisition agreement or similar agreement providing for a
superior proposal by a third party or

under specified circumstances (as described in  The Merger Agreement Company Termination Fee ) and,
within 12 months of such termination, the Company consummates or enters into a definitive agreement with
respect to an acquisition proposal for more than 50% of the Company s stock or consolidated assets, or assets
from which 50% or more of the consolidated revenues or earnings of the Company are derived, that is
subsequently completed.
These triggers for the termination fee are subject to additional conditions or qualifications, which are described in
greater detail in The Merger Agreement Company Termination Fee.
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QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER

The following questions and answers briefly address some questions you may have regarding the special meeting, the
merger agreement and the merger. These questions and answers may not address all of the questions that may be
important to you as a stockholder of the Company. Please refer to the more detailed information contained elsewhere
in this proxy statement, the annexes to this proxy statement and the documents referred to or incorporated by
reference in this proxy statement for additional information.

Q: Why am I receiving this proxy statement?

A: On November 14, 2016, the Company entered into the merger agreement which, subject to certain terms and
conditions, provides for the merger of Merger Sub, an indirect, wholly owned subsidiary of Samsung, with and
into the Company, with the Company surviving the merger as an indirect, wholly owned subsidiary of Samsung.
You are receiving this proxy statement in connection with the solicitation of proxies by the board in favor of the
proposal to adopt the merger agreement and the other matters to be voted on at the special meeting.

Q: What is the proposed transaction?

A: The proposed transaction is the acquisition of the Company by Samsung through the merger of Merger Sub with
and into the Company pursuant to the merger agreement. Following the effective time, the Company will be an
indirect, wholly owned subsidiary of Samsung, and you will no longer own shares in the Company, only the right
to receive the merger consideration.

Q: What will I receive in the merger?

A: If the merger is completed, you will be entitled to receive $112.00 in cash, without interest and less any
applicable withholding taxes, for each share of our common stock that you own. For example, if you own 100
shares of common stock, you will be entitled to receive $11,200 in cash in exchange for your shares of common
stock, without interest and less any applicable withholding taxes. You will not be entitled to receive shares in the
surviving corporation or in Samsung.

Q: How does the merger consideration compare to the market price of our common stock prior to the
announcement of the Company s entry into the merger agreement?

A: The merger consideration of $112.00 per share in cash represents a premium of approximately 28% to the closing
price of our common stock on November 11, 2016, the last trading day prior to our announcement of the
Company s entry into the merger agreement, and a 37% premium to the Company s 30-calendar day volume
weighted average stock price ending as of that date.
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Q: What conditions must be satisfied to complete the merger?

A: In addition to the approval of the proposal to adopt the merger agreement by our stockholders, the merger is
subject to the satisfaction of various other conditions. The Company, Samsung, Samsung USA and Merger Sub
are not required to complete the merger unless these conditions are satisfied or waived (to the extent permitted by
applicable law). These conditions include, among others: (1) the expiration or termination of the applicable
waiting period under the HSR Act (which occurred on December 19, 2016) and receipt of certain approvals or
authorizations under specified foreign antitrust or competition laws, without any Burdensome Condition having
been imposed in connection therewith, (2) the review or investigation of the transaction by CFIUS having
concluded without the President of the United States having taken action to block or prevent the transaction, and
without any Burdensome Condition having been imposed in connection therewith, (3) the absence of any law or
order enacted, issued, promulgated, enforced or entered
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after November 14, 2016 by a governmental authority of competent jurisdiction that makes illegal, enjoins or
otherwise prohibits the consummation of the merger and (4) the accuracy of the representations and warranties
contained in the merger agreement (subject to specified materiality qualifications) and compliance with the
covenants and agreements in the merger agreement in all material respects by the parties to the merger
agreement. The closing of the merger is not subject to a financing condition. For a more complete summary of the
conditions that must be satisfied or waived prior to the completion of the merger, see The Merger

Agreement Conditions to the Merger.

When do you expect the merger to be completed?

The Company and Samsung are working towards completing the merger as soon as possible. Assuming the
timely receipt of required regulatory approvals and satisfaction of other closing conditions, including approval by
our stockholders of the proposal to adopt the merger agreement, we anticipate that the merger will be completed
in mid-2017.

Where and when is the special meeting?

The special meeting will take place on February 17, 2017, at 9:00 a.m. Eastern Standard Time, at the Sheraton
Hotel, 700 E. Main St., Stamford, Connecticut 06901.

Who may attend and vote at the special meeting?

All holders of our common stock as of the close of business on the record date for the special meeting, which is
January 10, 2017, are entitled to receive notice of, attend the special meeting or any adjournment or

postponement thereof and vote at the special meeting. Please note that if you hold shares in street name through a
bank, brokerage firm or other nominee, you will need to provide a legal proxy from the bank, brokerage firm or
other nominee that is the stockholder of record for your shares of common stock giving you the right to vote the
shares at the meeting.

How many votes do I have?

Each holder of our common stock is entitled to cast one vote on each matter properly brought before the special
meeting for each share of our common stock that such holder owned as of the close of business on the record date
of January 10, 2017.

What matters will be voted on at the special meeting?

You will be asked to consider and vote on the following proposals:
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to adopt the merger agreement,

to approve, on an advisory (non-binding) basis, specified compensation that may be payable to the named
executive officers of the Company in connection with the merger,

to approve the adjournment of the special meeting if necessary or appropriate, including to solicit additional
proxies if there are insufficient votes at the time of the special meeting to approve the proposal to approve
the merger agreement and

to act upon other business, if any, that may properly come before the special meeting or any adjournment or
postponement thereof by or at the direction of the board.

Q: What vote of our stockholders is required to adopt the merger agreement?

A: Stockholders holding a majority of the shares of our common stock outstanding as of the close of business on the
record date for the determination of stockholders entitled to vote at the special meeting must vote FOR the
proposal to adopt the merger agreement. A failure to vote your shares of common stock or an abstention from
voting will have the same effect as a vote against the proposal to adopt the merger agreement.

-12-
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As of the close of business on January 10, 2017, the record date for the special meeting, there were 69,883,605 shares
of common stock outstanding.

Q: What vote of our stockholders is required to approve the other matters to be considered at the special
meeting?

A: The advisory (non-binding) proposal to approve specified compensation that may be payable to the named
executive officers of the Company in connection with the merger and the adjournment proposal each requires the
affirmative vote of the holders of a majority of the shares of our common stock present in person or represented
by proxy at the special meeting and entitled to vote thereon.

Q: How many shares are needed to constitute a quorum?

A: A quorum will be present if holders of record of a majority of the shares of our common stock outstanding as of
the close of business on the record date are present in person or represented by proxy at the special meeting. If a
quorum is not present at the special meeting, the special meeting may be adjourned or postponed from time to
time until a quorum is obtained.

If you submit a proxy but fail to provide voting instructions or abstain on any of the proposals listed on the proxy
card, your shares will be counted for the purpose of determining whether a quorum is present at the special
meeting.
If your shares are held in street name by your broker, bank or other nominee and you do not instruct the nominee how
to vote your shares, these shares will be counted for purposes of determining whether a quorum is present for the
transaction of business at the special meeting.

Q: How does the board recommend that I vote?

A: The board unanimously recommends that our stockholders vote FOR the proposal to adopt the merger
agreement. The board also unanimously recommends that our stockholders vote FOR the advisory (nonbinding)
proposal to approve specified compensation that may become payable to the named executive officers of the
Company in connection with the merger and FOR the adjournment proposal.

Q: What effects will the merger have on the Company?

A: Our common stock is currently registered under the Securities Exchange Act of 1934, as amended (the Exchange
Act ), and is quoted on the New York Stock Exchange (the NYSE ) under the symbol HAR. As aresult of the
merger, the Company will cease to be a publicly traded company and will become an indirect, wholly owned
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subsidiary of Samsung. Following the consummation of the merger, our common stock will be delisted from the
NYSE and deregistered under the Exchange Act, and the Company will no longer be required to file periodic
reports with the Securities and Exchange Commission (the SEC ) with respect to our common stock, in each case
in accordance with applicable law, rules and regulations.

Q: What happens if the merger is not consummated?

A: If the proposal to adopt the merger agreement is not approved by the Company s stockholders, or if the merger is
not consummated for any other reason, the Company s stockholders will not receive any payment for their shares
in connection with the merger. Instead, the Company will remain a public company, and shares of our common
stock will continue to be listed and traded on the NYSE. If the merger agreement is terminated under specified
circumstances, the Company may be required to pay Samsung a termination fee of $240 million. See The Merger
Agreement Company Termination Fee.

-13-

Table of Contents 37



Edgar Filing: HARMAN INTERNATIONAL INDUSTRIES INC /DE/ - Form DEFM14A

Table of Conten

Q: What will happen if stockholders do not approve the advisory proposal on executive compensation payable
to the Company s named executive officers in connection with the merger?

A: The approval of this proposal is not a condition to the completion of the merger. The vote on this proposal is an
advisory vote and will not be binding on the Company or Samsung. If the merger agreement is adopted by the
Company s stockholders and the merger is completed, the merger-related compensation may be paid to the
Company s named executive officers even if stockholders fail to approve this proposal.

Q: What do I need to do now? How do I vote my shares of common stock?

A: We urge you to read this proxy statement carefully, including its annexes and the documents incorporated by
reference in this proxy statement, and to consider how the merger affects you. Your vote is important. If you are a
stockholder of record, you can ensure that your shares are voted at the special meeting by submitting your proxy
via:

mail, using the enclosed postage-paid envelope,
telephone, using the toll-free number listed on each proxy card or

the Internet, at the address provided on each proxy card.
If you vote by proxy (regardless of whether you vote over the Internet, by telephone or by mail), your votes must be
received by 11:59 p.m. Eastern Standard Time on February 16, 2017, the day before the special meeting, to be
counted.

If you sign, date and return your proxy card without indicating how you wish to vote, your proxy will be voted in
favor of each of the proposal to adopt the merger agreement, the advisory (non-binding) proposal to approve specified
compensation that may become payable to the named executive officers of the Company in connection with the
merger and the adjournment proposal.

If you hold your shares in street name through a broker, bank or other nominee, you should follow the directions
provided by your broker, bank or other nominee regarding how to instruct your broker, bank or other nominee to vote
your shares. Without those instructions, your shares will not be voted, which will have the same effect as voting
against the proposal to adopt the merger agreement.

Q: How do I vote shares held in the Harman Retirement Savings Plan?

A: If you are an employee or former employee of the Company or its subsidiaries who has a right to vote shares
acquired through your participation in the Harman retirement savings plan, a tax-qualified 401(k) plan, you are
entitled to instruct the trustee, Fidelity Management Trust Company, how to vote the shares allocated to your
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account. The trustee will vote those shares as you instruct. Your proxy card covers any shares held in your
Harman Retirement Savings Plan account, as well as any other shares registered in your name as of the record
date. To allow sufficient time for the trustee to vote, your voting instructions must be received by no later
than 11:59 p.m. Eastern Standard Time on February 14, 2017. If you own shares through the Harman
employee retirement savings plan, and you do not direct the trustee of the plan to vote your shares, then the
trustee will vote the shares credited to your account in the same proportion as the voting of shares for which the
trustee receives direction from other participants.

Q: CanIrevoke my proxy?

A: Yes. You can revoke your proxy at any time before the vote is taken at the special meeting. If you are a
stockholder of record, you may revoke your proxy by notifying the Company s Corporate Secretary in writing
Harman International Industries, Incorporated, 400 Atlantic Street, Stamford, Connecticut 06901,

Attention: Corporate Secretary, or by submitting a new proxy by telephone, the Internet or mail, in each case,

at

dated after the date of the proxy being revoked. In addition, you may revoke your proxy by attending the special

meeting and voting in person (simply attending the special meeting will not cause your proxy to
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be revoked). Please note that if you hold your shares in street name and you have instructed a broker, bank or
other nominee to vote your shares, the above-described options for revoking your voting instructions do not
apply, and instead you must follow the instructions received from your broker, bank or other nominee to revoke
your voting instructions.

Q: What happens if I do not vote?

A: The vote to adopt the merger agreement is based on the total number of shares of our common stock outstanding
as of the close of business on the record date, not just the shares that are voted. If you do not vote, it will have
the same effect as a vote against the proposal to adopt the merger agreement.

Q: Will my shares of common stock held in street name or another form of record ownership be combined for
voting purposes with shares I hold of record?

A: No. Because any shares of common stock you may hold in street name will be deemed to be held by a different
stockholder than any shares of common stock you hold of record, any shares of common stock so held will not be
combined for voting purposes with shares of common stock you hold of record. Similarly, if you own shares of
common stock in various registered forms, such as jointly with your spouse, as trustee of a trust or as custodian
for a minor, you will receive, and will need to sign and return, a separate proxy card for those shares of common
stock because they are held in a different form of record ownership. Shares of common stock held by a
corporation or business entity must be voted by an authorized officer of the entity. Shares of common stock held
in an individual retirement account must be voted under the rules governing the account.

Q: What happens if I sell my shares of common stock before completion of the merger?

A: If you transfer your shares of common stock, you will have transferred your right to receive the merger
consideration in the merger. In order to receive the merger consideration, you must hold your shares of common
stock through completion of the merger.

The record date for stockholders entitled to vote at the special meeting is earlier than the consummation of the merger.

If you transfer your shares of common stock after the record date but before the closing of the merger, you will have

transferred your right to receive the merger consideration in the merger, but you will have retained the right to vote at

the special meeting.

Q: Should I send in my stock certificates or other evidence of ownership now?

A: No. After the merger is completed, you will receive a letter of transmittal and related materials from the paying
agent for the merger with detailed written instructions for exchanging your shares of common stock for the
merger consideration. If your shares of common stock are held in street name by your broker, bank or other
nominee, you may receive instructions from your broker, bank or other nominee as to what action, if any, you
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need to take to effect the surrender of your street name shares in exchange for the merger consideration. Do not
send in your certificates now.

Q: Ido not know where my stock certificate is how will I get the merger consideration for my shares?

A: If the merger is completed, the transmittal materials you will receive after the completion of the merger will
include the procedures that you must follow to receive the merger consideration, including, in the case of holders
of stock certificates, if you cannot locate your stock certificate(s). This will include an affidavit that you will need
to sign attesting to the loss of your stock certificate(s). The Company may also require that you provide a
customary indemnity agreement to the Company in order to cover any potential loss.

-15-
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Q: Am I entitled to exercise dissenters or appraisal rights instead of receiving the merger consideration for
my shares of common stock?

A: Under Section 262 of the DGCL, stockholders who do not vote for the adoption of the merger agreement have the
right to seek appraisal of the fair value of their shares as determined by the Delaware Court of Chancery, but only
if they comply fully with all applicable requirements of the DGCL, which are summarized in this proxy
statement. Any appraisal amount determined by the court could be more than, the same as, or less than the value
of the merger consideration of $112.00 per share. Any stockholder intending to exercise appraisal rights must,
among other things, submit a written demand for appraisal to the Company before the vote on the proposal to
adopt the merger agreement; and such stockholder must not vote or otherwise submit a proxy in favor of adoption
of the merger agreement. Failure to follow exactly the procedures specified under the DGCL will result in the
loss of appraisal rights. The discussion of appraisal rights contained in this proxy statement is not a full summary
of the law pertaining to appraisal rights under the DGCL and is qualified in its entirety by the full text of Section
262 of the DGCL that is attached to this proxy statement as Annex D.

For additional information, see the section entitled Appraisal Rights. Because of the complexity of the DGCL relating

to appraisal rights, if you are considering exercising your appraisal rights, we encourage you to seek the advice of

your own legal counsel.

Q: What are the material U.S. federal income tax consequences of the merger to Company stockholders?

A: Ifyouare a U.S. holder (as defined in The Merger (Proposal 1) Material U.S. Federal Income Tax Consequences
of the Merger ), the receipt of cash in exchange for shares of common stock pursuant to the merger will generally
be a taxable transaction for U.S. federal income tax purposes. You should consult your own tax advisor regarding
the particular tax consequences to you of the exchange of shares of common stock for cash pursuant to the merger
in light of your particular circumstances (including the application and effect of any state, local or foreign income
and other tax laws).

Q: What does it mean if I get more than one proxy card or voting instruction card?

A: If your shares of common stock are registered differently or are held in more than one account, you will receive
more than one proxy card or voting instruction card. Please complete and return all of the proxy cards or voting
instruction cards you receive (or submit each of your proxies by telephone or the Internet) to ensure that all of
your shares of common stock are voted.

Q: What is householding and how does it affect me?

A: The SEC permits companies to send a single set of proxy materials to any household at which two or more
stockholders reside, unless contrary instructions have been received, but only if the company provides advance
notice and follows certain procedures. In such cases, each stockholder continues to receive a separate notice of
the meeting and proxy card. Certain brokerage firms may have instituted householding for beneficial owners of
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common stock held through brokerage firms. If your family has multiple accounts holding common stock, you
may have already received householding notification from your broker. Please contact your broker directly if you
have any questions or require additional copies of this proxy statement. The broker will arrange for delivery of a
separate copy of this proxy statement promptly upon your written or oral request. You may decide at any time to
revoke your decision to household, and thereby receive multiple copies.

-16-
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Q: Who can help answer my other questions?

A: If you have more questions about the merger, or require assistance in submitting your proxy or voting your shares
or need additional copies of the proxy statement or the enclosed proxy card, please contact MacKenzie Partners,
Inc., our proxy solicitation agent in connection with the merger, or the Company.

MacKenzie Partners, Inc.

105 Madison Avenue
New York, New York 10016
Email: proxy @mackenziepartners.com

Call collect: (212) 929-5500

Call toll-free: (800) 322-2885
or
Harman International Industries, Incorporated
400 Atlantic Street

Stamford, Connecticut 06901
Attention: Investor Relations

(203) 328-3500

If your broker, bank or other nominee holds your shares, you should also call your broker, bank or other nominee for
additional information.

-17-
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

This proxy statement, and the documents incorporated by reference in this proxy statement, include forward-looking
statements within the meaning of the Private Securities Litigation Reform Act of 1995, which are identified by the use
of the words believe, expect, anticipate, intend, estimate, will, contemplate, would and similar expressi
contemplate future events. Such forward-looking statements are based on management s current assumptions and
expectations, including the expected completion and timing of the merger and other information relating to the

merger. You should be aware that forward-looking statements involve a number of assumptions, risks and

uncertainties that could cause actual results to differ materially from such forward-looking statements. Although we
believe that the expectations reflected in these forward-looking statements are reasonable, we cannot assure you that
the actual results or developments we anticipate will be realized, or if realized, that they will have the expected effects
on the business or operations of the Company. These forward-looking statements speak only as of the date on which
the statements were made, and we undertake no obligation to update or revise any forward-looking statements made in
this proxy statement or elsewhere as a result of new information, future events or otherwise, except as required by law.
In addition to other factors and matters contained in or incorporated by reference in this proxy statement, we believe
the following factors could cause actual results to differ materially from those discussed in the forward-looking
statements:

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

the failure to obtain the required vote of the Company s stockholders to adopt the merger agreement, the
failure to obtain required U.S. and/or foreign regulatory approvals, or the failure to satisfy any of the other
closing conditions to the merger, and any delay in connection with the foregoing,

risks related to the distraction of management s attention from the Company s ongoing business operations
due to the pendency of the merger,

the effect of the announcement of the merger on the ability of the Company to retain and hire key personnel,
maintain relationships with its customers and suppliers, and maintain its operating results and business
generally,

the outcome of any legal proceedings that have been or may be instituted against the Company, our board of
directors and others relating to the merger agreement and

other risks detailed in our filings with the SEC, including our most recent Annual Report on Form 10-K and
later filed Quarterly Reports on Form 10-Q and Current Reports on Form 8-K. See Where You Can Find
Additional Information.
Many of the factors that will determine our future results are beyond our ability to control or predict. In light of the
significant uncertainties inherent in the forward-looking statements contained herein, readers should not place undue
reliance on forward-looking statements, which reflect management s views only as of the date hereof. We cannot
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guarantee any future results, levels of activity, performance or achievements.

-18-

Table of Contents

46



Edgar Filing: HARMAN INTERNATIONAL INDUSTRIES INC /DE/ - Form DEFM14A

Table of Conten
THE COMPANIES
Harman International Industries, Incorporated

Harman International Industries, Incorporated, referred to as Harman, the Company, we, our or us, isa Delawar
corporation. We believe we are a leader in the design and engineering of connected products and solutions for

automakers, consumers and enterprises worldwide, including connected car systems, audio and visual products,

enterprise automation solutions and connected services. We have developed, both internally and through a series of

strategic acquisitions, a broad range of product offerings sold under renowned brand names in our principal markets.

Our AKG®, AMX®, Crown®, Harman/Kardon®, Infinity®, JBL®, JBL Professional, Lexicon®, Mark Levinson®,

Martin®, Revel®, Soundcraft® and Studer® brand names are well known worldwide for premium quality and

performance. Our software solutions power mobile devices and systems that are designed to be connected, integrated,
personalized and adaptive across all platforms, from work and home, to car and mobile.

Connected Car

Our Connected Car segment designs, manufactures and markets connected car systems for vehicle applications to be
installed primarily as original equipment by automotive manufacturers. Our scalable connected car platforms deliver
enhanced and connected capabilities to the car, including intelligent high-performance navigation with embedded
solutions for multimedia, premium entertainment tuners, and on-board and off-board connectivity that address a wide
range of vehicle categories. Leveraging a software-driven computer platform, we offer an integrated suite of
technologies that extends beyond infotainment to encompass telematics, connected safety, and over-the-air update
capabilities. We also offer a comprehensive suite of automotive cyber security solutions through a multi-layer
architecture that can protect not only future vehicles, but connected cars on the road today. Global customers for our
connected car systems include BMW, Daimler, Fiat Chrysler Automobiles, Ford, Geely, General Motors, Hyundai,
Qoros, Subaru, Suzuki, TATA Group, Toyota/Lexus, Ssangyong, the Volkswagen Group and Yamaha. We also
produce an infotainment system for Harley-Davidson touring motorcycles.

Lifestyle Audio

Our Lifestyle Audio segment designs, manufactures and markets car audio systems for vehicle applications to be
installed primarily as original equipment by automotive manufacturers, as well as a wide range of consumer audio
products including mid- to high-end loudspeakers and electronics, headphones, embedded audio products for
consumer electronics and branded portable wireless speakers. We believe that we continue to redefine audio
excellence for the home, the car and on-the-go listening. Our Lifestyle Audio products are marketed worldwide under
renowned brand names including AKG, Harman/Kardon, Infinity, JBL, JBL Professional, Lexicon, Mark Levinson,
JBL Synthesis® and Revel. We also have rights to use the Bowers & Wilkins®, Bang & Olufsen® and Canton® brand
names within the automotive space. Global customers for our premium car audio systems include Aston Martin,
BMW, Daimler, Fiat Chrysler Automobiles, Ford, Geely, General Motors, Great Wall, Hyundai, McLaren, PSA
Peugeot Citroén, SAIC, Subaru, Tesla, Toyota/Lexus and the Volkswagen Group. Our car audio products feature
innovative technologies such as Clari-Fi™, HALOsonic™ and Quantum Logic Surround .

Professional Solutions

Our Professional Solutions segment designs, manufactures and markets an extensive range of audio, lighting, video
and control, and automation solutions for entertainment and enterprise applications, including live concerts and
festivals, stadiums, airports, hotels and resorts, conference centers, educational institutions, command centers and

houses of worship. We offer a variety of products, including loudspeakers, amplifiers, digital signal processors,
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microphones, headphones, mixing consoles, guitar pedals, lighting, video and control, and enterprise automatio