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March 20, 2018

Dear Stockholder:

You are cordially invited to the Annual Meeting of Stockholders (the “Annual Meeting”) of CommScope Holding
Company, Inc., a Delaware corporation (the “Company”), to be held on Friday, May 4, 2018 at 1:00 p.m., local time, at
JPMorgan Chase, 383 Madison Avenue, New York, NY 10017.

At the Annual Meeting, we will review the Company’s activities in 2017, as well as the outlook for 2018. Details of
the business to be conducted and the matters to be considered at the Annual Meeting are provided in the attached
Notice of Annual Meeting and Proxy Statement.

You will also find information regarding the matters to be voted on in the attached Notice of Annual Meeting and
Proxy Statement. We are sending our stockholders a notice regarding the availability of this Proxy Statement, our
2017 Annual Report to Stockholders and other proxy materials via the Internet. This electronic process gives you fast,
convenient access to the materials, reduces the impact on the environment and reduces our printing and mailing costs.
You may request a paper copy of these materials using one of the methods described in the materials.

Whether or not you attend in person, it is important that your shares be represented and voted at the meeting. I urge
you to sign, date and return the enclosed proxy card, or vote via the Internet or by telephone as directed on the proxy
card, at your earliest convenience. You are, of course, welcome to attend the Annual Meeting and vote in person, even
if you have previously returned your proxy card or voted over the Internet or by telephone.

Sincerely,

Marvin S. Edwards, Jr.

President and Chief Executive Officer
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COMMSCOPE HOLDING COMPANY, INC.

1100 CommScope Place, SE

Hickory, North Carolina 28602

NOTICE OF 2018 ANNUAL MEETING OF STOCKHOLDERS

Time and Date:

Place:

Who Can Vote:

Annual Report:

Proxy Voting:

Items of
Business:

Date of Mailing:

1:00 p.m., local time, on Friday, May 4, 2018
JPMorgan Chase

383 Madison Avenue

New York, NY 10017

Only holders of our common stock at the close of business on March 6, 2018 will be entitled to
receive notice of, and to vote at, the Annual Meeting.

Our 2017 Annual Report to Stockholders accompanies but is not part of these proxy materials.

Your Vote is Important. Please vote your shares at your earliest convenience. This will ensure the
presence of a quorum at the meeting. Promptly voting your shares via the Internet, by telephone, or,
if you request printed copies of the proxy materials by mail, by signing, dating and returning the
enclosed proxy card or voting instruction form will save the expenses and extra work of additional
solicitation. If you request printed copies of the proxy materials by mail and you wish to vote by
mail, we have enclosed an envelope, postage prepaid if mailed in the United States. Submitting your
proxy now will not prevent you from voting your shares at the meeting, as your proxy is revocable at
your option. You may revoke your proxy at any time before it is voted by delivering to the Company
a subsequently executed proxy or a written notice of revocation or by voting in person at the Annual
Meeting.

* To elect three Class II directors for terms ending at the 2021 Annual Meeting of Stockholders;

* To ratify the appointment of Ernst & Young LLP as the Company’s independent registered public
accounting firm for 2018;

* To approve, on a non-binding advisory basis, the compensation paid to our named executive
officers; and

* To transact any other business that may properly come before the Annual Meeting.

A Notice of Internet Availability of Proxy Materials or this Proxy Statement are first being mailed to
stockholders on or about March 20, 2018.

BY ORDER OF THE BOARD OF DIRECTORS,
Sincerely,

Frank B. Wyatt, II

Secretary

March 20, 2018
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PROXY SUMMARY

We provide below highlights of certain information in this Proxy Statement. As it is only a summary, please refer to
the complete Proxy Statement and CommScope 2017 Annual Report before you vote.

The Annual Meeting

Date and Time: Friday, May 4, 2018
1:00 pm, local time

Place: JPMorgan Chase
383 Madison Avenue
New York, NY 10017

Record Date: March 6, 2018

Proposals Up for Vote

The following proposals will be voted on at the Annual Meeting of Stockholders.

Item 1. FOR Each
To elect three Class II directors for terms ending at the 2021 Annual 11
Meeting of Stockholders Nominee

Item 2. To ratify the appointment of Ernst & Young LLP as the Company’s FOR R
independent registered public accounting firm for 2018

Item 3. To approve, on a non-binding advisory basis, the compensation paid to FOR 36

our named executive officers
How to Cast Your Vote

Your vote is important! Please cast your vote and play a part in the future of CommScope.

10
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Stockholders of record, who hold shares registered in their names, can vote by:

Internet at calling 1-800-PROXIES mail
www.voteproxy.comtoll-free from the return the signed
U.S. or Canada proxy card

The deadline for voting online or by telephone is 11:59 p.m. EDT on May 3, 2018. If you vote by mail, your proxy
card must be received before the annual meeting.

2018 Proxy Statement 1
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Beneficial owners, who own shares through a bank, brokerage firm or other financial institution, can vote by returning
the voting instruction form, or by following the instructions for voting via telephone or the Internet, provided by their
bank, broker or other organization. If you own shares in different accounts or in more than one name, you may receive
different voting instructions for each type of ownership. Please vote all your shares.

If you are a stockholder of record or a beneficial owner who has a legal proxy to vote the shares, you may choose to
vote in person at the annual meeting. Even if you plan to attend our annual meeting in person, please cast your vote as
soon as possible.

See the “Questions and Answers About the Annual Meeting and Voting” section beginning on page 6 for more details.

Board Nominees (page 11)

CommScope’s Board of Directors currently has 9 members, divided into three classes with staggered three-year terms.
The following table provides summary information about each director nominee standing for re-election to the Board
of Directors for terms ending at the 2021 Annual Meeting of Stockholders.

Austin A.74 2014  Former: Executive VP and Corporate Yes Audit Current: KeyCorp,
Adams CIO, JPMorgan Chase; CIO, First Enbridge Inc.
Union Corporation

Former: The Dun &
Bradstreet Corporation,
Community One Bancorp,
and First Niagara
Financial Group, Inc.

Stephen 59 2011  Former: President and CEO, Syniverse Yes Compensation Current: ImOn

(Steve) C. Holdings, Inc.; Senior Advisor, The Communications, LLC,

Gray Carlyle Group; Founder and Chairman, SecurityCoverage, Inc.,
Gray Venture Partners, LLC; Involta, LLC, HH
President, McLeodUSA Inc.; VP of Ventures, LLC, and
Business Services, MCI Inc.; Senior Syniverse Holdings, Inc.
VP of National Accounts and Carrier
Services, TelecomUSA; Sales Former: Insight
management, WilTel Network Services Communications, Inc.

and Clayton W. Williams Companies

12
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L. 75 2011  Current: President, LWK Ventures; Yes Compensation Current: Coherent, Inc.,
William Senior Advisor, The Carlyle Group; Veritas Holding, Ltd.
(Bill) Board Partner, Andreessen Horowitz
Krause Former: Brocade

Former: Chairman, President and CEO, Nominating and Communications Systems,

3Com Corporation Corporate Inc., Core-Mark Holding

Governance Company, Inc., Sybase,
Inc.
2018 Proxy Statement 2
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Corporate Responsibility, Environmental and Sustainability Highlights

CommScope has a solid governance foundation paired with strong environmental and socially focused initiatives and
accomplishments that stand out in our sector.

Our primary business is the manufacture of communications infrastructure, and we manufacture most of what we sell.
Energy and resource efficiency and sustainable supply chain management are therefore two critical sustainability
issues for our company, so we are particularly proud of our achievements in these areas. Highlights include:

Achieved a gold rating from EcoVadis (a leading provider of sustainability ratings for global supply chains), the
highest CSR rating available for sustainable procurement, ethical and responsible business practices, and
environmental management.

Reduced greenhouse gas emissions by 77% over the 2008 baseline levels (exceeding our 2020 reduction goal of
65%). We voluntarily report greenhouse gas emissions in our public filings and to the CDP (formerly the Carbon
Disclosure Project).

Established new 2020 goal (now measured against the 2016 baseline) seeking to reduce greenhouse gas emissions by
an additional 25%.

Diverted 95% of non-hazardous waste generated in our manufacturing plants away from landfills during 2017.
Maintained an award-winning ReelSmart® recycling program, which helps our customers reduce their waste and
saves over 20,000 trees annually.

Developed a product design process that prioritizes sustainability through all stages of the product lifestyle, further
reducing resource consumption.

In addition to our focus on the environment and sustainability, we are committed to ensuring our employees consider
CommScope an employer of choice. Highlights include:

Heavily focused on a robust ethics and compliance program, including an independent audit function and corporate
ethics and compliance officer, a strong Code of Ethics and Business Conduct, policies on anti-corruption and
anti-bribery, and a well-publicized whistleblower and investigation program with a strict policy prohibiting
retaliation.

€Chairman received the Bresnan Ethics in Business award in 2017. This award honors men and women in the cable
TV industry that exemplify outstanding commitment to business ethics.

€Conducted an Employee Engagement Survey that is part of our efforts targeted at building on our past success. In
response to the survey, we are enhancing career development and growth opportunities for employees. We also
intend to increase the speed of our business processes and decisions. By increasing agility and reducing complexity,
we will serve our customers better.

14
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You can find more detail on these initiatives and others on our website as part of the Corporate Responsibility &
Sustainability discussion at www.commscope.com/About-Us/Corporate-Responsibility-and-Sustainability.

Corporate Governance Highlights (page 11)

CommScope is committed to strong corporate governance, which we believe is important to the success of our
business. Our corporate governance practices are described in greater detail in the “Corporate Governance Matters and
Committees of the Board of Directors” section. Highlights include:

Strong, independent Board with a Lead Independent Director

Risk oversight provided by both the appropriate committees and the full Board
Regular Board and committee self-evaluations

2018 Proxy Statement 3
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Executive Compensation Highlights (page 36)
Our executive compensation approach is straightforward and supports our pay for performance philosophy:

Significant portion of executive pay is at risk

8Blend of equity awards, including some that are performance based with multi-year vesting

Regular shareholder engagement facilitated by the annual say on pay vote

A compensation approach that seeks to eliminate incentives for excessive risk taking, and prohibits margin accounts
and pledging of Company shares

The principal objectives of our named executive officer (NEO) pay include:
Competitive pay - allows us to attract top talent and to retain those employees by rewarding outstanding achievement
Pay for performance — by rewarding the results that will enhance near-term performance and drive long-term

sustainable returns
Alignment with stockholders — through performance goals and by setting meaningful equity ownership guidelines

(1) Compensation that varies based on company performance and/or changes in our stock price is considered at-risk.

2018 Proxy Statement 4
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PROXY SUMMARY

Compensation Discussion and Analysis Highlights (page 37)

The following table summarizes the primary elements of our executive compensation program for 2017.

Base Salary

Annual
Incentive Plan
(AIP) Bonus
Awards

Stock Options

Recognize performance of Determined based on job scope, Our CEQO’s base salary increased by

job responsibilities as well experience and market 3.4% in 2017. Base salaries for our

as attract and retain competitiveness. named executive officers also

individuals with superior increased an average of 3.4% in 2017.

talent.

Provide short-term Value earned is based on the level We did not attain threshold

incentives linked directly toof achievement against performance for the AOI and

achievement of financial predetermined Adjusted OperatingCorporate Revenue performance

objectives. Income (AOI), Adjusted Free metrics for 2017. Performance of the
Cash Flow and Corporate Adjusted Free Cash Flow metric was
Revenue goals. slightly higher than the threshold

level, resulting in AIP payouts equal
to 16.33% of AIP overall target

opportunity.
Directly link senior The realized value of stock 2017 stock options vest in equal
management’s and options is based on stock price  installments over three years,
stockholders’ interests by performance for up to 10 years.  beginning on the first anniversary of
tying long-term incentive to the grant date.

stock price appreciation.

Restricted Stock Provide a strong retention The realized value of RSUs is 2017 RSUs vest in equal installments

Units (RSUs)

Performance
Share Units
(PSUs)

element of compensation  based on stock price performance over three years, beginning on the first
while providing alignment over the vesting period. anniversary of the grant date.

of executive and

stockholders’ interests.

Provide a strong retention The number of PSUs earned is ~ We did not attain threshold AOI goals
element along with aligningbased on the level of achievement for 2017. As a result, the PSUs

compensation with our of AOI goals for a one-year granted in 2017 were forfeited.
business strategy and the performance period. Value

long-term creation of realized also varies based on stock

stockholder value. price performance over the

vesting period.

17
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PROXY STATEMENT

Annual Meeting of Stockholders
May 4, 2018

This proxy statement and accompanying proxy (the “Proxy Statement”) are being furnished to the stockholders of
CommScope Holding Company, Inc., a Delaware corporation (the “Company” or “CommScope”), in connection with the
solicitation of proxies by the Board of Directors of the Company (the “Board” or the “Board of Directors”) for use at the
Annual Meeting of Stockholders, and at any adjournment or postponement thereof (the “Annual Meeting”), for the
purposes set forth in the accompanying Notice of 2018 Annual Meeting of Stockholders. The Annual Meeting will be
held on May 4, 2018 at 1:00 p.m., local time, at JPMorgan Chase, 383 Madison Avenue, New York, NY 10017.

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING
Why did I receive a Notice of Internet Availability of Proxy Materials?

You are receiving this Proxy Statement because you owned shares of CommScope common stock at the close of
business on March 6, 2018 (the “Record Date”), and that entitles you to vote at the Annual Meeting. By use of a proxy,
you can vote whether or not you attend the Annual Meeting.

We are furnishing proxy materials to our stockholders primarily via the Internet, instead of mailing printed copies of
those materials to each stockholder. On or about March 20, 2018, we mailed a Notice of Internet Availability of Proxy
Materials (the “Notice”) to our stockholders. The Notice contains instructions about how to access our proxy materials
and vote via the Internet or telephone. If you would like to receive a paper copy of our proxy materials, please follow
the instructions included in the Notice. If you previously chose to receive our proxy materials electronically, you will
continue to receive access to these materials via e-mail unless you elect otherwise.

Who is entitled to vote at the Annual Meeting?
Holders of our common stock outstanding at the close of business on the Record Date are entitled to vote their shares
at the Annual Meeting. As of the Record Date, 191,896,322 shares of our common stock were issued and outstanding.

Each share of our common stock is entitled to one vote on each matter properly brought before the Annual Meeting.

The presence at the Annual Meeting in person or by proxy of the holders of record of a majority in voting power of
the shares entitled to vote at the Annual Meeting, or 95,948,162 shares, will constitute a quorum for the transaction of

19
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business at the Annual Meeting.

2018 Proxy Statement 6
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What will I be voting on at the Annual Meeting and how does the Board recommend that I vote?
There are three proposals that stockholders will vote on at the Annual Meeting:

Proposal No. 1—FElection of three Class II directors to serve until the 2021 Annual Meeting of Stockholders;
Proposal No. 2—Ratification of the appointment of Ernst & Young LLP as the Company’s independent registered
public accounting firm for 2018;
Proposal No. 3—Advisory vote to approve the compensation paid to our named executive officers.

The Board recommends that you vote:

Proposal No. 1—FOR the election of each of the three nominees to the Board;

Proposal No. 2—FOR ratification of the appointment of Ernst & Young LLP as the Company’s independent registered

public accounting firm for 2018;

Proposal No. 3—FOR the advisory vote to approve the compensation paid to our named executive officers.
Each of Philip M. Armstrong, Jr. and Michael D. Coppin has been selected by our Board to serve as a proxy holder for
the Annual Meeting. All shares of our common stock represented by properly delivered proxies received in time for
the Annual Meeting will be voted at the Annual Meeting by the proxy holders in the manner specified in the proxy by
the stockholder. If you sign and return a proxy card without indicating how you want your shares to be voted, the
persons named as proxies will vote your shares in accordance with the recommendations of the Board.

What is the difference between holding shares as a stockholder of record and as a beneficial owner?

If your shares are registered directly in your name with our transfer agent, American Stock Transfer & Trust
Company, LLC, you are considered, with respect to those shares, the “stockholder of record.” The Notice has been or
will be sent directly to you.

If your shares are held in a stock brokerage account or by a bank or other holder of record, you are considered the
“beneficial owner” of those shares held in street name. The Notice has been or will be sent to you by your broker, bank
or other holder of record who is considered, with respect to those shares, to be the stockholder of record. As the
beneficial owner, you have the right to direct your broker, bank or other holder of record on how to vote the shares in
your account.

How do I vote?

Stockholder of Record. If you are a stockholder of record, you may vote by using any of the following methods:
Through the Internet. You may vote by proxy through the Internet by following the instructions on the Notice or the
instructions on the proxy card (if you request printed copies of the proxy materials by mail).

8By Telephone. You may vote by proxy by calling the toll-free telephone number shown on the proxy card and
following the recorded instructions.

21
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By Mail. If you request printed copies of the proxy materials by mail, you may vote by proxy by completing, signing
and dating the proxy card and sending it back to the Company in the envelope provided.

2018 Proxy Statement 7
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dn Person at the Annual Meeting. If you attend the Annual Meeting, you may vote your shares in person. We
encourage you, however, to vote through the Internet, by telephone or by mailing us your proxy card even if you plan
to attend the Annual Meeting so that your shares will be voted in the event you later decide not to attend the Annual
Meeting.

Beneficial Owners. If you are a beneficial owner of shares, you may vote by using any of the following methods:

Through the Internet. You may vote by proxy through the Internet by following the instructions provided in the

Notice and the voting instruction form provided by your broker, bank or other holder of record.

By Telephone. You may vote by proxy by calling the toll-free number found on the voting instruction form and

following the recorded instructions.

By Mail. If you request printed copies of the proxy materials by mail, you may vote by proxy by completing, signing

and dating the voting instruction form and sending it back to the record holder in the envelope provided.

dn Person at the Annual Meeting. If you are a beneficial owner of shares held in street name and you wish to vote in

person at the Annual Meeting, you must obtain a legal proxy from your broker, bank or other holder of record and

present it at the Annual Meeting. Please contact that organization for instructions regarding obtaining a legal proxy.
What does it mean if I receive more than one Notice, proxy card or voting instruction form?

If you received more than one Notice, proxy card or voting instruction form, your shares are registered in more than
one name or are registered in different accounts. Please follow the voting instructions included in each Notice, proxy
card and voting instruction form to ensure that all your shares are voted.

May I change my vote after I have submitted a proxy?
If you are a stockholder of record, you have the power to revoke your proxy at any time by:

delivering to our Corporate Secretary an instrument revoking the proxy;

delivering a new proxy in writing, through the Internet, by telephone or by mail, dated after the date of the proxy

being revoked; or

attending the Annual Meeting and voting in person (attendance without casting a ballot will not, by itself, constitute

revocation of a proxy).
If you are a beneficial owner of shares, you may submit new voting instructions by contacting your broker, bank or
other holder of record. You may also revoke your previous voting instructions by voting in person at the Annual
Meeting if you obtain a legal proxy from your broker, bank or other holder of record and present it at the Annual
Meeting.

Who will serve as the proxy tabulator and inspector of election?

A representative from American Stock Transfer & Trust Company, LLC, will serve as the independent inspector of
election and will tabulate votes cast by proxy or in person at the Annual Meeting. We will report the results in a Form

23
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8-K filed with the Securities and Exchange Commission (the “Commission”) within four business days of the Annual
Meeting.

2018 Proxy Statement 8
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How will abstentions and “broker non-votes” be counted?

The shares of a stockholder whose ballot on any or all proposals is marked as “abstain” will be included in the number
of shares present at the Annual Meeting to determine whether a quorum is present.

If you are a beneficial owner of shares and do not provide the record holder of your shares with specific voting
instructions, your record holder may vote your shares on the ratification of the appointment of Ernst & Young LLP as
our independent registered public accounting firm for 2018 (Proposal No. 2). However, your record holder cannot
vote your shares without specific instructions on the election of directors (Proposal No. 1) or the advisory vote on the
compensation paid to our named executive officers (Proposal No. 3). If your record holder does not receive
instructions from you on how to vote your shares on Proposals 1 or 3, your record holder will inform the inspector of
election that it does not have the authority to vote on that proposal with respect to your shares. This is generally
referred to as a “broker non-vote.” Broker non-votes will be counted as present for purposes of determining whether a
quorum is present, but they will not be counted in determining the outcome of the vote.

What vote is required to approve each proposal?

The following table summarizes the votes required for passage of each proposal and the effect of abstentions and
broker non-votes.

No. 1—FElection of directors Each director will be elected by a vote of a majority Abstentions and broker
of the votes cast with respect to that director, non-votes will not affect the
meaning the number of shares voted “for” a director outcome of the vote.
must exceed the number of votes cast “against” that
director.
No. 2—Ratification of Approval by a majority of the voting power of the =~ Abstentions will count as votes
appointment of independent  shares entitled to vote and represented in person or byagainst the proposal.
registered public accounting  proxy.

firm

No. 3—Advisory vote to appro¥gpproval by a majority of the voting power of the ~ Abstentions will count as votes
compensation paid to our shares entitled to vote and represented in person or byagainst the proposal; broker
named executive officers proxy. non-votes will not affect the

outcome of the vote.
Who is paying for the cost of this proxy solicitation?

Our Board is soliciting the proxy accompanying this Proxy Statement. We will pay all proxy solicitation costs. Proxies

may be solicited by our officers, directors and employees, none of whom will receive any additional compensation for
their services. These solicitations may be made personally or by mail, facsimile, telephone, messenger, email or the
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Internet. We will pay brokers, banks and certain other holders of record holding shares of common stock in their
names or in the names of nominees, but not owning such shares beneficially, for the expense of forwarding
solicitation materials to the beneficial owners. The Company has retained Morrow Sodali LLC, 470 West Avenue,
Stamford, Connecticut 06902, to assist in the solicitation of proxies from stockholders. Morrow Sodali LLC will
receive a solicitation fee of approximately $10,000, plus reimbursement of certain out-of-pocket expenses.

2018 Proxy Statement 9

26



Edgar Filing: CommScope Holding Company, Inc. - Form DEF 14A
PROXY STATEMENT

What do I need to do to attend the meeting in person?

In order to be admitted to the Annual Meeting, you must present proof of ownership of CommScope stock as of the
close of business on the Record Date. This can be:

a brokerage statement or letter from a bank or broker that is a record holder indicating your ownership of

CommScope stock as of the close of business on March 6, 2018;

a printout of the proxy distribution email (if you received your materials electronically);

@ proxy card;

a voting instruction form; or

o legal proxy provided by your broker, bank or nominee.
Any holder of a proxy from a stockholder must present the proxy card, properly executed, and a copy of the proof of
ownership. Stockholders and proxy holders must also present a form of photo identification such as a driver’s license.
We will be unable to admit anyone who does not present identification or refuses to comply with our security
procedures.

Is there a list of stockholders entitled to vote at the Annual Meeting?

A list of stockholders entitled to vote at the Annual Meeting will be available at the meeting and for ten days prior to
the meeting, between the hours of 8:00 a.m. and 4:00 p.m. Eastern Time, at our offices at 1100 CommScope Place,
SE, Hickory, North Carolina 28602. If you would like to view the stockholder list, please contact our Corporate
Secretary to schedule an appointment.

I share an address with another stockholder, and we received only one paper copy of the proxy materials. How may I
obtain an additional copy of the proxy materials?

To reduce costs and reduce the environmental impact of our Annual Meeting, we have adopted a procedure approved
by the Commission called “householding.” Under this procedure, stockholders of record who have the same address and
last name and who do not participate in electronic delivery of proxy materials will receive only a single copy of our
Proxy Statement and 2017 Annual Report, unless we have received contrary instructions from such stockholder.
Stockholders who participate in householding will continue to receive separate proxy cards and Notices.

We will promptly deliver, upon written or oral request, individual copies of the proxy materials to any stockholder
that received a householded mailing. If you are a stockholder of record and would like an additional copy of the Proxy
Statement or 2017 Annual Report, please contact our Corporate Secretary by mail at 1100 CommScope Place, SE,
Hickory, North Carolina 28602 or by phone at (828) 324-2200. If you are a beneficial owner, you may contact the
broker or bank where you hold the account.

If you are eligible for householding, but you and other stockholders of record with whom you share an address
currently receive multiple copies of our Proxy Statement and Annual Report, or if you hold stock in more than one

account, and in either case you wish to receive only a single copy of each of these documents for your household,
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please contact our transfer agent, American Stock Transfer & Trust Company, LLC, at 6201 15% Avenue, Brooklyn,
NY 11219 or by phone at (800) 937-5449.

Could other matters be decided at the Annual Meeting?
As of the date of this Proxy Statement, our Board is not aware of any matters, other than those described in this Proxy
Statement, which are to be voted on at the Annual Meeting. If any other matters are properly raised at the Annual

Meeting, however, the persons named as proxy holders intend to vote the shares represented by your proxy in
accordance with their judgment on such matters.

2018 Proxy Statement 10
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CORPORATE GOVERNANCE MATTERS AND COMMITTEES
OF THE BOARD OF DIRECTORS

PROPOSAL No. 1:

ELECTION OF DIRECTORS

Our company is governed by a board of directors. Pursuant to our certificate of incorporation, the precise number of
directors shall be fixed, and may be altered from time to time, exclusively by a Board resolution adopted by the
affirmative vote of a majority of the total number of directors then in office. The number of directors constituting our
whole Board is currently fixed at nine. Our directors are divided into three classes with staggered three-year terms so
that the term of one class expires at each annual meeting of stockholders. Three nominees will be proposed for
election as Class II directors at the Annual Meeting on May 4, 2018.

It is intended that the persons named in the accompanying proxy will vote to elect the nominees listed below unless
authority to vote is withheld. The elected directors will serve until the annual meeting of stockholders in 2021 or until
an earlier resignation or retirement or until their successors are elected and qualify to serve.

All the nominees are presently serving as directors of the Company. The nominees have agreed to be named in this
proxy statement, stand for re-election and serve if elected. However, if for any reason any nominee shall not be a
candidate for election as a director at the Annual Meeting, it is intended that shares represented by the accompanying
proxy will be voted for the election of a substitute nominee designated by our Board, or the Board may determine to
leave the vacancy temporarily unfilled.

Nominees for Election as Class II Directors

Austin A. Mr. Adams became a member of our Board of Directors in 2014 and serves on our Audit Committee.
Adams He served as Executive Vice President and Corporate Chief Information Officer of JPMorgan Chase
from 2004 (upon the merger of JPMorgan Chase and Bank One Corporation) until his retirement in
Age: 74 2006. Prior to the merger, Mr. Adams served as Executive Vice President and Chief Information
Officer of Bank One from 2001 to 2004. Prior to joining Bank One, he was Chief Information Officer
Director at First Union Corporation (now Wells Fargo & Co.) from 1985 to 2001. Mr. Adams is also a director

Since: 2014  of the following public companies: KeyCorp and Enbridge Inc. (formerly Spectra Energy, Inc). He
formerly served as a director of the following public companies: The Dun & Bradstreet Corporation,
Committees: CommunityOne Bancorp, and First Niagara Financial Group, Inc.

Audit Skills and Qualifications:
The Board has concluded that Mr. Adams should serve as a director because he brings significant

experience in information technology, has significant public company directorship and committee
experience and has significant core business skills, including technology and strategic planning.
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CORPORATE GOVERNANCE

Stephen (Steve)
C. Gray

Age: 59

Director Since:
2011

Committees:

Compensation
(Chair)

L. William
(Bill) Krause

Age: 75

Director Since:
2011

Committees:

Compensation

Mr. Gray became a member of our Board of Directors in 2011 and serves as the Chair of our
Compensation Committee. Mr. Gray was President and CEO of Syniverse Holdings, Inc., from 2015
to 2018, a position he also held on an interim basis from August 2014 to February 2015. From 2007
to 2015, he served as a Senior Advisor to The Carlyle Group. Mr. Gray is the Founder and Chairman
of Gray Venture Partners, LLC a private investment company and previously served as President of
McLeodUSA Incorporated from 1992 to 2004. Prior to joining McLeodUSA, he served from 1990 to
1992 as Vice President of Business Services at MCI Inc. and before that, from 1988 to 1990, he
served as Senior Vice President of National Accounts and Carrier Services for TelecomUSA. From
1986 to 1988, Mr. Gray held a variety of sales management positions with WilTel Network Services
and the Clayton W. Williams Companies, including ClayDesta Communications Inc. Mr. Gray
serves as the Chairman of the following private companies: ImOn Communications, LLC,
SecurityCoverage, Inc., Involta, LLC and HH Ventures, LLC. He also serves on the board of
directors of Syniverse Holdings, Inc. and previously served on the board of directors of Insight
Communications, Inc.

Skills and Qualifications:

The Board of Directors has concluded that Mr. Gray should serve as a director because he has
significant core business skills, including financial and strategic planning for entrepreneurial to large
businesses, and has extensive experience as a director.

Mr. Krause became a member of our Board of Directors in 2011 and serves as a member of our
Compensation Committee and Nominating and Corporate Governance Committee. Mr. Krause has
been President of LWK Ventures, a private advisory and investment firm, since 1991. He also
currently serves as a Senior Advisor to The Carlyle Group and a Board Partner at Andreessen
Horowitz. In addition, Mr. Krause served as President and Chief Executive Officer of 3Com
Corporation, a global data networking company, from 1981 to 1990, and as its Chairman from 1987
to 1993 when he retired. Mr. Krause currently serves on the board of directors of Coherent, Inc., a
leading supplier of Photonic-based systems. He also serves as Chairman of the Board of Veritas
Holding, Ltd., an information management leader which is privately held. Mr. Krause previously
served as a director of the following public companies: Brocade Communication Systems, Inc.,
Core-Mark Holding Company, Inc., and Sybase, Inc.

Skills and Qualifications:

Nominating and The Board of Directors has determined that Mr. Krause should serve as a director because of his

Corporate
Governance

years of executive leadership and management experience in the high technology industry and his
service on the boards of other public companies and committees thereof.
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The Board of Directors of the Company recommends a vote “FOR” each of the foregoing nominees for election as Class
II directors. Proxies will be voted “FOR” each nominee, unless otherwise specified in the proxy.

2018 Proxy Statement 12
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CORPORATE GOVERNANCE

Directors Continuing in Office

Continuing Class III Directors with Terms Expiring at the 2019 Annual Meeting of Stockholders

Marvin (Eddie)
S.

Edwards, Jr.
Age: 69

Director Since:
2011

Committees:

None

Claudius (Bud)
E.

Watts IV
Age: 56

Director Since:
2011

Committees:

Compensation

Nominating and
Corporate

Mr. Edwards became our President and Chief Executive Officer and a member of our Board of
Directors in 2011. From 2010 to 2011, Mr. Edwards was our President and Chief Operating Officer.
Prior to that, Mr. Edwards served as our Executive Vice President of Business Development and
General Manager, Wireless Network Solutions from 2007 to 2010. From 2005 to 2007, he served as
our Executive Vice President of Business Development and the Chairman of the Board of Directors
of our wholly-owned subsidiary, Connectivity Solutions Manufacturing LLC. Mr. Edwards also
served as Director, President and Chief Executive Officer of OFS Fitel, LLC and OFS BrightWave,
LLC, a joint venture between our Company and The Furukawa Electric Co. Mr. Edwards has also
served in various capacities with Alcatel, including President of Alcatel North America Cable
Systems and President of Radio Frequency Systems.

Skills and Qualifications:

The Board of Directors has concluded that Mr. Edwards should serve as a director because he brings
extensive experience regarding our business, the management of public and private companies and
the telecommunications industry.

Mr. Watts joined our Board of Directors in 2011, became our Lead Independent Director in
November 2017 and is a member of our Compensation Committee and our Nominating and
Corporate Governance Committee. He is a private investor and serves as a Senior Advisor to the
Carlyle Group, where he was a partner until 2017. Mr. Watts established Carlyle’s Technology
Buyout business in 2004 and led it until 2014. Prior to joining Carlyle in 2000, Mr. Watts was a
Managing Director in the M&A group of First Union Securities, Inc. which he joined when it
acquired Bowles Hollowell Conner & Co., where he was a principal. Mr. Watts also serves as
Chairman of the Board of Carolina Financial Corporation (NASDAQ: CARO) and has previously
served on the boards of directors of numerous other Carlyle portfolio companies over the past 17
years.

Skills and Qualifications:
The Board of Directors has concluded that Mr. Watts should serve as a director because he brings

extensive experience regarding the governance of public and private companies and the technology
industry, as well as his financial expertise.
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CORPORATE GOVERNANCE

Timothy T. Yates Mr. Yates became a member of our Board of Directors following our initial public offering in
2013 (our IPO) and serves as the Chair of our Audit Committee. He served as Monster

Age: 70 Worldwide’s Executive Vice President from 2007 until 2013, Chief Financial Officer from
2007 until 2011 and CEO from 2014 to 2016. In addition, he served as a director of Monster

Director Since: Worldwide, Inc., a publicly traded company, from 2007 to 2016. Prior to that, Mr. Yates

2013 served as Senior Vice President, Chief Financial Officer and a director of Symbol
Technologies, Inc. from 2006 to 2007. From January 2007 to June 2007, he was responsible

Committees: for the integration of Symbol into Motorola, Inc.’s Enterprise Mobility business. From August
2005 to February 2006, Mr. Yates served as an independent consultant to Symbol. Prior to

Audit (Chair) this, from 2002 to 2005, Mr. Yates served as a partner and Chief Financial Officer of

Saguenay Capital, a boutique investment firm. Prior to that, he served as a founding partner
of Cove Harbor Partners, a private investment and consulting firm, which he helped establish
in 1996. From 1971 through 1995, Mr. Yates held a number of senior leadership roles at
Bankers Trust New York Corporation, including serving as Chief Financial and
Administrative Officer from 1990 through 1995.

Skills and Qualifications:
The Board of Directors has concluded that Mr. Yates should serve as a director because he

has significant core business skills, including financial and strategic planning, and he has
significant management experience and financial expertise.

2018 Proxy Statement 14
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CORPORATE GOVERNANCE

Continuing Class I Directors with Terms Expiring at the 2020 Annual Meeting of Stockholders

Frank M.
Drendel

Age: 73

Director
Since: 2011

Committees:

None

Joanne M.
Maguire

Age: 64

Mr. Drendel has been our Chairman of the Board since 2011. He served as our Chairman of the Board
and Chief Executive Officer from 1976 until 2011. Mr. Drendel is a director of the National Cable &
Telecommunications Association, the principal trade association of the cable industry in the United
States, and was inducted into the Cable Television Hall of Fame in 2002. Mr. Drendel served on the
board of directors of Tyco International, Ltd., which was acquired by Johnson Controls International,
from 2012 to September 2016. He served as a director of General Instrument Corporation and its
predecessors/successors from 1987 to 2000, as a director of Sprint Nextel Corporation from 2005 to
2008 and as a director of Nextel Communications, Inc. from 1997 to 2005.

Skills and Qualifications:

The Board of Directors has concluded that Mr. Drendel should serve as a director because he brings
extensive experience regarding our business, the management of public and private companies and the
telecommunications industry. See “Compensation Discussion and Analysis—Employment, Severance and
Change in Control Arrangements” for more information regarding the employment agreement we have
entered into with Mr. Drendel.

Ms. Maguire became a director in 2016 and serves as the Chair of our Nominating and Corporate
Governance Committee. She served as executive vice president of Lockheed Martin Space Systems
Company (SSC), a provider of advanced-technology systems for national security, civil and
commercial customers, from 2006 until she retired in 2013. Ms. Maguire joined Lockheed Martin in
2003 and assumed leadership of SSC in 2006. Prior to joining Lockheed Martin, Ms. Maguire was

Director Since: with TRW’s Space & Electronics sector (now part of Northrop Grumman) filling a range of

2016
Committees:

Nominating
and Corporate
Governance
(Chair)

progressively responsible positions from engineering analyst to Vice President and Deputy to the
sector’s CEO, serving in leadership roles over programs as well as engineering, advanced technology,
manufacturing and business development organizations. Ms. Maguire is on the boards of directors of
Visteon Corporation, Charles Stark Draper Laboratory, Tetra Tech, Inc. and previously served on the
board of directors of Freescale Semiconductor, Ltd.

Skills and Qualifications:

The Board has concluded that Ms. Maguire should serve as a director because she brings experience
gained from holding senior leadership positions within a publicly traded company in the technology
sector. The senior leadership positions she has held provide her with experience, including strategic
planning, operations, risk management and corporate governance experience, which is particularly
valuable to her service on our Board of Directors.
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CORPORATE GOVERNANCE

Thomas J.  Mr. Manning became a member of our Board in 2014 and serves on our Audit Committee. He was

Manning appointed Chairman and Chief Executive Officer (Interim) of Dun & Bradstreet in February 2018 after
previously serving as Lead Director and Chair of the Nominating and Corporate Governance

Age: 62 Committee. Mr. Manning has been a Lecturer in Law at The University of Chicago Law School,
teaching courses on corporate governance, private equity and U.S.-China relations, and innovative

Director solutions, since 2012. Mr. Manning is also a Senior Advisor to The Demand Institute, a joint venture of

Since: 2014 The Conference Board and The Nielsen Company, and an Affiliated Partner of Waterstone Management
Group. Previously, he served as the Chief Executive Officer of Cerberus Asia Operations & Advisory

Committees: Limited, a subsidiary of Cerberus Capital Management, a global private equity firm, from 2010 to 2012,
Chief Executive Officer of Indachin Limited from 2005 to 2009, Chairman of China Board of Directors

Audit Limited from 2005 to 2010, and a senior partner with Bain & Company and a member of Bain’s China

board and head of Bain’s information technology strategy practice in the Silicon Valley and Asia from
2003 to 2005. Prior to that, Mr. Manning served as Global Managing Director of the Strategy &
Technology Business of Capgemini, Chief Executive Officer of Capgemini Asia Pacific, and Chief
Executive Officer of Ernst & Young Consulting Asia Pacific, where he led the development of
consulting and IT service and outsourcing businesses across Asia from 1996 to 2003. Early in his
career, Mr. Manning was with McKinsey & Company, Buddy Systems, Inc. and CSC Index. Mr.
Manning is also a director of Clear Media Limited (where he is Chair of the Remuneration Committee).
He previously served as a director of iSoftStone Holdings Limited, GOME Electrical Appliances
Company, Asialnfo-Linkage, Inc. and Bank of Communications Co., Ltd.

Skills and Qualifications:
The Board has concluded that Mr. Manning should serve as a director because he brings significant
expertise in technology and business operations and innovation on a global scale, has significant public

company directorship and committee experience and has significant core business skills, including
strategic planning, regulatory matters, partnerships and alliances, and general corporate governance.
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policies on corporate governance

Our Board believes that good corporate governance is important to ensure our business is managed for the long-term
benefit of our stockholders. We have adopted a Code of Conduct that applies to all our directors, executive officers
and senior financial and accounting officers, as well as a Code of Ethics and Business Conduct that applies to all of
our employees. We have also adopted Corporate Governance Guidelines. Current versions of the Code of Conduct,
the Code of Ethics and Business Conduct and the Corporate Governance Guidelines, are available on our website at
www.commscope.com and will also be provided upon request to any person without charge. Requests should be made
in writing to our Corporate Secretary at CommScope Holding Company, Inc., 1100 CommScope Place, SE, Hickory,
NC 28602, or by phone at (828) 324-2200. In the event of any amendment or waiver of our Code of Conduct or Code
of Ethics and Business Conduct applicable to our directors or executive officers, such amendment or waiver will be
posted on our website.

board leadership structure

The Company currently has separate individuals serving in the positions of Chairman of the Board and Chief
Executive Officer. The Board of Directors d