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- File Number 5714194 STATE OF DELAWARE
CERTIFICATE OF CORRECTION
OF
SUPERIOR INDUSTRIES INTERNATIONAL, INC.

Superior Industries International, Inc., a corporation organized and existing under and by
virtue of General Corporation Law of the State of Delaware.

DOES HEREBY CERTIFY:

FIRST: The name of the corporation is Superior Industries International, Inc. (the
*Corporation™).

SECOND: That a Certificate of Designations, Preferences and Rights of Series A
Preferred Stock and Series B Preferred Stock (the “Certificate™) was filed by the Secretary of
State of the State of Delaware on May 22, 2017 and that said Certificate requires correction as
permitted by Section 103 of the General Corporation Law of the State of Delaware.

THIRD: The inaccuracy or defect of the Certificate is that a clerical adjustment is needed
to revise the redemption date from May 23, 2024 included in Article 8(a).

FOURTH: The redemption date of May 23, 2024 in Article 8(a) of the Certificate is
replaced by September 14, 2025 such that Article 8(a) shall read in its entirety as follows:

(a) Upon the occurrence of any Redemption Right Event or on or after
September 14, 2025, any Holder may, upon notice to the Corporation,
require that the Corporation redeem all or part of the shares of Preferred
Stock at the time held by such Holder, by delivery of written notice to the
Corporation (the “Redemption Request”) at least thirty (30) days prior to
the proposed date of redemption (the “Redemption Date”) set forth in the
Redemption Request, at a redemption price to be paid in cash for each
share of Preferred Stock redeemed equal to the then applicable
Redemption Value.

IN WITNESS WHEREOF, the undersigned has executed this Certificate this 7 day of

November, 2018.
-
By: m

NameMatti M. Mhsanovich
Title: Executive Vice President
and Chief Financial Officer
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CERTIFICATE OF INCORPORATION
OF
SUPERIOR INDUSTRIES INTERNATIONAL, INC.

Superior Industries International, Inc., a corporation organized and existing under and by
virtue of the General Corporation Law of the State of Delaware (the “DGCL”™), does hereby
certify:

ONE: The name of this corporation 1s SUPERIOR INDUSTRIES INTERNATIONAL,
INC.

TWO: The purpose of this corporation is to engage in any lawful act or activity for
which a corporation may be organized under the DGCL, as the same may be amended from time
to time.

THREE: The address of this corporation’s registered office in the State of Delaware is
The Corporation Trust Center, 1209 Orange Street in the City of Wilmington, County of New
Castle, Zip Code 19801, The name of its registered agent at such address is The Corporation
Trust Company. The registered office and/or registered agent of this corporation may be
changed from time to time by the Board of Directors of this corporation (the “Board of
Directors”™).

FOUR: This corporation is authorized to issue two classes of shares designated,
respectively, “Common Stock™ and “Preferred Stock.” The number of shares of Common Stock
authorized to be issued is one hundred million (100,000,000), $0.01 par value, and the number of
shares of Preferred Stock authorized to be issued is one million (1,000,000), $0.01 par value.

The Preferred Stock may be divided into such number of series as the Board of Directors
may determine. The Board of Directors is authorized to provide by resolution or resolutions from
time to time for the issuance, out of the unissued shares of Preferred Stock, of one or more series
of Preferred Stock by filing a certificate of designation pursuant to the DGCL, setting forth such
resolution or resolutions, and, with respect to each series, provide for the rights, preferences,
privileges and restrictions granted to and imposed upon the Preferred Stock or any series thereof,
without stockhelder approval, with respect to any wholly unissued class or series of Preferred
Stock, and to fix the number of shares of any series of Preferred Stock and the designation of any
such series of Preferred Stock. The Board of Directors, within the limits and restrictions stated in
any resolution of the Board of Directors originally fixing the number of shares constituting any
series, may increase or decrease (but not below the number of shares of such series then
outstanding) the number of shares of any series subsequent to the issue of shares of that series.
The powers, designation, preferences and relative, participating, optional and other special rights
of each series of Preferred Stock, and the qualifications, limitations and restrictions thereof, if
any, may differ from those of any and all other series at any time outstanding.

FIVE: The personal liability of the directors of this corporation to this corporation or the
stockholders for monetary damages shall be eliminated to the fullest extent permissible under
Delaware law. Any repeal or amendment of this Article FIVE will, unless otherwise required by
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law, be prospective only and shall not adversely affect any right or protection of a director of this
corporation existing at the time of such repeal or amendment with respect to acts or omissions
occurring prior to such repeal or amendment.

SIX: This corporation is authorized to indemnify (and advance expenses to) the
directors and officers of this corporation to the fullest extent permissible under Delaware law.
Any repeal or amendment of this Article SIX will, unless otherwise required by law, be
prospective only (except to the extent such amendment or change in law permits this corporation
to provide broader indemnification rights than said law permitted this corporation to provide
prior to such amendment).

SEVEN: Any action required or permitted to be taken by the stockholders of this
corporation must be effected at a duly called annual or special meeting of stockholders of this
corporation and may not be effected by any consent in writing by such stockholders. Advance
notice of stockholder nominations for the election of directors and other matters to come before
any meeting of stockholders of this corporation shall be given in the manner provided in the
bylaws.

EIGHT: The number of directors constituting the Board of Directors shall be as set forth
in a resolution of the Board of Directors. Each director shall be elected to hold office for a term
expiring at the next annual meeting of stockholders.

Subject to any applicable law and the rights of the holders of any series of Preferred
Stock then outstanding, newly created directorships resulting from any increase in the authorized
number of directors or any vacancies in the Board of Directors resulting from death, resignation,
retirement, disqualification, removal from office or other cause may be filled by a majority vote
of the directors then in office though less than a quorum, and directors so chosen shall hold
office for a term expiring at the next annual meeting of stockholders. No decrease in the number
of directors constituting the Board of Directors shall shorten the term of any incumbent director.

NINE: Stockholders shall not have cumulative voting rights in the election of directors.

TEN: In furtherance and not in limitation of the powers conferred by statute, the Board
of Directors is expressly authorized to adopt, amend or repeal the bylaws of this corporation.
Bylaws of this corporation shall be adopted, amended or repealed by the Board of Directors or
the affirmative vote of the holders of at least a majority of the voting power of all of the then
outstanding shares of the capital stock of this corporation entitled to vote generally in the
election of directors, voting together as a single class.

ELEVEN: This corporation reserves the right to amend or repeal any provision
contained in this Certificate of Incorporation in the manner prescribed by the DGCL and all
rights conferred upon stockholders are granted subject to this reservation; provided, however,
that, notwithstanding any other provision of this Certificate of Incorporation or any provision of
law which might otherwise permit a lesser vote or no vote, and in addition to any vote of the
holders of any class or series of the stock of this Corporation required by law or by this
Certificate of Incorporation, the affirmative vote of the holders of at least a majority of the voting
power of all of the then outstanding shares of the capital stock of this corporation entitled to vote
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generally in the election of directors, other than such capital stock of which an Interested
Shareholder (as defined in Article TWELVE) is the beneficial owner, voting together as a single
class, shall be required in order to amend or repeal Article TWELVE or Article THIRTEEN.

TWELVE: The stockholder vote required to approve Business Combinations (as
hereinafter defined) shall be as set forth in this Article.

A. (1) Except as otherwise expressly provided in Section B of this Article:

(1) Any merger or consolidation of this corporation or any Subsidiary (as
hereinafter declined) with (a) any Interested Shareholder (as hereinafter defined) or (b) any other
corporation (whether or not itself an Interested Shareholder) which is, or after such merger or
consolidation would be, an Affiliate (as hereinafter defined) of an Interested Shareholder; or

(i) any sale, lease, exchange, mortgage, pledge, transfer or other
disposition (in one transaction or a series of transactions) to or with any Interested Sharcholder
or any Affiliate of any Interested Shareholder of any assets of this corporation or any Subsidiary
having an aggregate Fair Market Value {as hereinafter defined) of ten percent (10%) of the total
value of the assets of this corporation and its consolidated subsidiaries as reflected in the most
recent balance sheet of this corporation; or

(iii) the issuance or transfer by this corporation or any Subsidiary (in one
transaction or a series of transactions) of any securities of this corporation or any Subsidiary to
any Interested Sharcholder or any Affiliate of any Interested Shareholder in exchange for cash,
securities or other property (or a combination thereof) having an aggregate Fair Market Value of
$15.,000,000 or more; or

(iv) any reclassification of securities (including any reverse stock split), or
recapitalization of this corporation, or any merger or consolidation of this corporation with any
of its Subsidiaries or any other transaction (whether or not with or into or otherwise involving
any Interested Sharecholder) which has the effect, directly or indirectly, of increasing the
proportionate share of the outstanding shares of any class of equity or convertible securities of
this corporation or any Subsidiary that is directly or indirectly owned by any Interested
Shareholder or any Affiliate of any Interested Sharcholder; shall require (a) the affirmative vote
of the holders of at least eighty percent (80%) of the voting power of all of the then outstanding
shares of the capital stock of this corporation entitled to vote generally in the election of directors
(hereinafter in this Article referred to as the “Voting Stock™), voting together as a single class (it
being understood that, for purposes of this Article, each share of the Voting Stock shall have the
number of votes granted to it pursuant to Article FOUR of this Certificate of Incorporation or
any designation of the rights, powers and preferences of any class or series of preferred stock
made pursuant to said Article FOUR (a “Preferred Stock Designation™)) and (b) the affirmative
vote of the holders of at least a majority of the voting power of all of the then outstanding shares
of Voting Stock other than the Voting Stock of which an Interested Shareholder or an Affiliate of
any Interested Shareholder is the beneficial owner, voting together as a single class. Such
affirmative votes shall be required notwithstanding any other provisions of this Certificate of
Incorporation or any provision of law or of any agreement with any national securities exchange
which might otherwise permit a lesser vote or no vote, but such affirmative votes shall be
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required in addition to any affirmative vote of the holders of any particular class or series of the
Voting Stock required by law, this Certificate of Incorporation or any Preferred Stock
Designation.

(2) The term “Business Combination” as used in this Article shall mean any
transaction which is referred to in any one or more of subparagraphs (i) through (iv) of paragraph
(1) of this Section A.

B. The provisions of Section A of this Article shall not be applicable to any particular
Business Combination, and such Business Combination shall require only such affirmative vote
as is required by law, any other provision of this Certificate of Incorporation, any Preferred
Stock Designation or any agreement with any national securities exchange, if, in the case of a
Business Combination that does not involve any cash or other consideration being received by
the stockholders of this corporation, solely in their respective capacities as stockholders of this
corporation, the condition specified in the following paragraph (1} 1s met, or, in the case of any
other Business Combination, the conditions specified in either of the following paragraphs (1)
and (2) are met:

(1) The Business Combination shall have been approved by a majority of the
Continuing Directors (as hereinafter defined), it being understood that this condition shall not be
capable of satisfaction unless there is at least one Continuing Director.

(2) All of the following conditions shall have been met:

(i) The consideration to be received by holders of shares of a particular
class of outstanding Voting Stock shall be in cash or in the same form as the Interested
Shareholder has paid for shares of such class of Voting Stock within the two-year period ending
on and including the date on which the Interested Shareholder became an Interested Shareholder
(the “Determination Date”). If, within such two-year period, the Interested Shareholder has paid
for shares of any class of Voting Stock with varying forms of consideration, the form of
consideration to be received per share by holders of shares of such class of Voting Stock shall be
either cash or the form used to acquire the largest number of shares of such class of Voting Stock
acquired by the interested Shareholder within such two-year period.

(i1) The aggregate amount of (x) the cash and (y) the Fair Market Value, as
of the date (the “Consummation Date™) of the consummation of the Business Combination, of
the consideration other than cash to be received per share by holders of Common Stock in such
Business Combination, shall be at least equal to the higher of the following (it being intended
that the requirements of this paragraph (2)(ii) shall be required to be met with respect to all
shares of Common Stock outstanding regardless of whether the Interested Shareholder has
previously acquired any shares of Common Stock):

(a) (if applicable) the highest per share price (including any brokerage
commissions, transfer taxes and soliciting dealers’ fees) paid by the Interested
Shareholder for any shares of Common Stock acquired by it within the two-year period
immediately prior to the date of the first public announcement of the proposal of the
Business Combination (the “Announcement Date™) or in the transaction in which it
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became an Interested Shareholder, whichever is higher, plus interest compounded
annually from the Determination Date through the Consummation Date at the prime rate
of interest of Bankers Trust Company (or such other major bank as may be selected by
the Continuing Directors) from time to time in effect in the City of New York, less the
aggregate amount of any cash dividends paid, and the Fair Market Value of any
dividends paid in other than cash, on each share of Common Stock from the
Determination Date through the Consummation Date in an amount up to but not
exceeding the amount of interest so payable per share of Common Stock; or

{(b) the Fair Market Value per share of Common Stock on the
Announcement Date.

(iii) The aggregate amount of (x) the cash and (y) the Fair Market Value,
as of the Consummation Date, of the consideration other than cash to be received per share by
holders of shares of any class, other than Common Stock, of outstanding Voting Stock shall be at
least equal to the highest of the following (it being intended that the requirements of this
paragraph (2)(i1i) shall be required to be met with respect to every such class of outstanding
Voting Stock, regardless of whether the Interested Sharcholder has previously acquired any
shares of a particular class of Voting Stock}):

(a) (if applicable) the highest per share price (including any brokerage
commissions, transfer taxes and soliciting dealers’ fees) paid by the Interested
Shareholder for any shares of such class of Voting Stock acquired by it within the two-
year period immediately prior to the Announcement Date or in the transaction in which it
became an Interested Shareholder, whichever is higher, plus interest compounded
annually from the Determination Date through the Consummation Date at the prime rate
of interest of Bankers Trust Company (or such other major bank as may be selected by
the Continuing Directors) from time to time in effect in the City of New York, less the
aggregate amount of any cash dividends paid, and the Fair Market Value of any
dividends paid in other than cash, on each share of such class of Voting Stock from the
Determination Date through the Consummation Date in an amount up to but not
exceeding the amount of interest so payable per share of such class of Voting Stock; or

(b) the Fair Market Value per share of such class of Voting Stock on the
Announcement Date; or

(c) the highest preferential amount per share to which the holders of shares
of such class of Voting Stock are entitled in the event of any voluntary or involuntary
liquidation, dissolution or winding up of this corporation.

(iv) After such Interested Shareholder has become an Interested
Sharcholder and prior to the consummation of such Business Combination: (a) except as
approved by a majority of the Continuing Directors, there shall have been no failure to declare
and pay at the regular date therefor any full quarterly dividends (whether or not cumulative) on
any outstanding Preferred Stock; (b) there shall have been (I) no reduction in the annual rate of
dividends paid on the Common Stock (except as necessary to reflect any subdivision of the
Common Stock), except as approved by a majority of the Continuing Directors, and (II) an
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increase in such annual rate of dividends as necessary to reflect any reclassification (including
any reverse stock split), recapitalization, reorganization or any similar transaction which has the
effect of reducing the number of outstanding shares of the Common Stock, unless the failure so
to increase such annual rate is approved by a majority of the Continuing Directors; and {(c) such
Interested Shareholder shall not have become the beneficial owner of any additional shares of
Voting Stock except as part of the transaction which results in such Interested Shareholder
becoming an Interested Shareholder.

(v) After such Interested Sharcholder has become an Interested
Shareholder, such Interested Shareholder shall not have received the benefit, directly or
indirectly (except proportionately, solely in such Interested Shareholder’s capacity as a
stockholder of this corporation), of any loans, advances, guarantees, pledges or other financial
assistance or any tax credits or other tax advantages provided by this corporation, whether in
anticipation of or in connection with such Business Combination or otherwise.

(vi) A proxy or information statement describing the proposed Business
Combination, complying with the requirements of the Securities Exchange Act of 1934 and the
rules and regulations thereunder (or any subsequent provisions replacing such Act, rules or
regulations) and setting forth, as an exhibit thereto, the opinion of an investment banking firm
selected by a majority of the Continuing Directors, or, if there are no Continuing Directors, an
opinion of the investment banking firm most recently retained by this corporation before the
Interested Shareholder became an Interested Shareholder, or any successor in interest to such
investment banker, that the proposed Business Combination is fair from a financial point of view
to the stockholders of this corporation other than the Interested Shareholder, shall be mailed to
all stockholders of this corporation at least 30 days prior to the consummation of such Business
Combination (regardless of whether such proxy or information statement is required to be mailed
pursuant to such Act or subsequent provisions).

C. For the purposes of this Article:
(1) A “person” shall mean any individual, firm, corporation or other entity.

(2) “Interested Shareholder” shall mean any person (other than this corporation or
any Subsidiary) who or which:

(i) is the beneficial owner, directly or indirectly, of more than twenty
percent (20%) of the voting power of the outstanding Voting Stock; or

(ii) is an Affiliate of this corporation and at any time within the two-year
period immediately prior to the date in question was the beneficial owner, directly or indirectly,
of twenty percent (20%) or more of the voting power of the then outstanding Voting Stock; or

(i) is an assignee of or has otherwise succeeded to any shares of Voting
Stock which were at any time within the two-year period immediately prior to the date in
question beneficially owned by an Interested Shareholder, if such assignment or succession shall
have occurred in the course of a transaction or series of transactions not involving a public
offering within the meaning of the Securities Act of 1933.
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(3) A person shall be a “beneficial owner” of any Voting Stock:

(1) which such person or any of its Affiliates or Associates (as hereinafter
defined) beneficially owns, directly or indirectly; or

(i1) which such person or any of its Affiliates or Associates has (a) the
right to acquire (whether such right is exercisable immediately or only after the passage of time),
pursuant to any agreement, arrangement or understanding or upon the exercise of conversion
rights, exchange rights, warrants or options, or otherwise, or (b) the right to vote pursuant to any
agreement, arrangement or understanding; or

(i) which are beneficially owned, directly or indirectly, by any other
person with which such person or any of its Affiliates or Associates has any agreement,
arrangement or understanding for the purpose of acquiring, holding, voting or disposing of any
shares of Voting Stock.

{(4) For the purposes of determining whether a person is an Interested Shareholder
pursuant to paragraph (2) of this Section C, the number of shares of Voting Stock deemed to be
outstanding shall include shares deemed owned through application of paragraph (3) of this
Section C but shall not include any other shares of Voting Stock which may be issuable pursuant
to any agreement, arrangement or understanding, or upon exercise of conversion rights, warrants
or options, or otherwise.

(5) “Affiliate” or “Associate” shall have the respective meanings ascribed to such
terms in Rule 12b-2 of the General Rules and Regulations under the Securities Exchange Act of
1934, as in effect on April 24, 1987.

(6) “Subsidiary” means any corporation of which a majority of any class of equity
security is owned, directly or indirectly, by this corporation; provided, however, that for the
purposes of the definition of Interested Shareholder set forth in paragraph (2) of this Section C,
the term “Subsidiary” shall mean only a corporation of which a majority of each class of equity
security is owned, directly or indirectly, by this corporation.

(7) “Continuing Director” means any member of the Board of Directors who is
unaffiliated with the Interested Shareholder and was a member of the Board prior to the time that
the Interested Shareholder became an Interested Shareholder, and any successor of a Continuing
Director who is unaffiliated with the Interested Shareholder and is recommended to succeed a
Continuing Director by a majority of Continuing Directors then on the Board.

(8) “Fair Market Value” means: (1) in the case of stock, the highest closing sale
price during the 30-day period immediately preceding the date in question of a share of such
stock on the principal United States securities exchange registered under the Securities Exchange
Act of 1934 on which such stock is listed, or, if such stock is not listed on any such exchange,
the highest closing bid quotation with respect to a share of such stock during the 30-day period
preceding the date in question on the National Association of Securities Dealers, Inc., Automated
Quotations System or any system then in use, or if no such quotations are available, the fair
market value of such property on the date in question as determined by the Board of Directors in
good faith.
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(9) In the event of any Business Combination in which this corporation survives,
the phrase “consideration other than cash to be received” as used in paragraphs (2)(ii) and (2)(iii)
of section B of this Article shall include the shares of Common Stock and/or the shares of any
other class of outstanding Voting Stock retained by the holders of such shares.

D. A majority of the total number of authorized directors (whether or not there exist any
vacancies in previously authorized directorships at the time any such determination as is
hereinafter specified in this Section D is to be made by the Board of Directors) shall have the
power and duty to determine, on the basis of information known to them after reasonable
inquiry, all facts necessary to determine compliance with this Article, including, without
limitation, (1) whether a person is an Interested Shareholder, (2) the number of shares of Voting
Stock beneficially owned by any person, (3) whether a person is an Affiliate or Associate of
another, (4) whether the applicable conditions set forth in paragraph (2) of Section B have been
met with respect to any Business Combination, (5) whether the assets which are the subject of
any Business Combination referred to in paragraph (1) (ii} of Section A have an aggregate Fair
Market Value of 10% of the assets of this corporation and its consolidated subsidiaries as
reflected in the most recent balance sheet of this corporation, and (6) whether the consideration
to be received for the issuance or transfer of securities by this corporation or any Subsidiary in
any Business Combination referred to in paragraph (1) (ii1) of Section A has an aggregate Fair
Market Value of $15,000,000 or more.

E. Nothing contained in this Article shall be construed to relieve any Interested
Shareholder from any fiduciary obligation imposed by law.

THIRTEEN: The directors of this corporation, when evaluating any offer of another
party (a) to make a tender or exchange offer for any Voting Stock of this corporation (as defined
in Article TWELVE) or (b) to effect a Business Combination (as defined in Article TWELVE)
shall, in connection with the exercise of its judgment in determining what is in the best interests
of this corporation as a whole, be authorized to give due consideration to such factors as they
determine to be relevant, including, without limitation:

(1) the interests of this corporation’s stockholders;
(ii) whether the proposed transaction might violate federal or state laws;

(iii) not only the consideration being offered in the proposed transaction, in
relation to the then current market price for the outstanding capital stock of this corporation, but
also the market price for the capital stock of this corporation over a period of years, the estimated
price that might be achieved in a negotiated sale of this corporation as a whole or in part or
through orderly liquidation, the premiums over market price for the securities of other
corporations in similar transactions, current political, economic and other factors bearing on
securities prices and this corporation’s financial condition and future prospects; and

(iv) the social, legal and economic effects upon employees, suppliers, customers
and others having similar relationships with this corporation, and the communities in which this
corporation conducts its business.

In connection with any such evaluation, the directors are authorized to conduct such
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investigations and to engage in such legal proceedings as they may determine.

FOURTEEN: This corporation expressly elects not to be governed by Section 203 of the
DGCL.
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IN WITNESS WHEREQF, this corporation has caused this Certificate of Incorporation
to be signed on April 30, 2015.

SUPERIOR INDUSTRIES INTERNATIONAL, INC.

/s/ Kerry A, Shiba

By: Kerry A. Shiba

Its: Incorporator
24800 Denso Drive, Suite 225

Southfield, Michigan 48033
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CERTIFICATYF. OF OWNERSHIP AND MERGER

MERGING
SUPERIOR INDUSTRIES INTERNATIONAL, INC.
INTO

SUPERIOR INDUSTRIES INTERNATIONAL, INC.

Pursuant to the provision of § 253 of the
Delaware General Corporation Law

Dated as of May 15, 20135

Superior Industries International, Inc., a California corporation (“Superior California™), in connection
with the merger of, with and into Superior Industries International, Inc., a Delaware corporation (the
“Company”), hereby certifies that:

FIRST: The name and state of incorporation of each of the constituent corporations of the merger are as
follows:

State of Imncorporation or
Name Organization

Superior Industries California
[nternational, Inc.

Superior Industries Delaware
International, Inc.

SECOND: Superior California owns all of the outstanding shares of the capital stock of the Company.

THIRD: The Board of Directors of Superior California, by the following resolutions duly adopted on
May 5, 2015, determined to merge Superior California with and into the Company pursuant to Section 253 of
the Delaware General Corporation Law (the “DGCL”):

WHEREAS, the Board has determined it to be advisable and in the best interests
of Superior California and its shareholders to effect the Reincorporation by way of merger (the
“Merger”) pursuant to Section 1101 of the California Corporations Code and Section 253 of the
Delaware General Corporation Law.

RESOLVED, that the Board hereby determines it is advisable and in the best
interests of Superior California and its sharcholders that Superior California shall undertake the
Merger so as to become a Delaware corporation;

RESOLVED., that the terms and provisions of the Plan of Merger (the “Plan of
Merger”) in substantially the form provided to the Board, with such amendments, additions,

CHI:2913942.5



deletions and modifications and other changes therein as the authorized officers of Superior
California deem necessary, be, and they hereby are adopted and approved;

RESOLVED, that the Board hereby approves the Merger, pursuant to which
Superior California will merge itself into the Company, its wholly owned subsidiary, and the
Company will be the surviving corporation and will succeed to and assume all of the assets and
liabilities of Superior California, and Superior California will be the dissolving corporation;

RESOLVED, that by virtue of the Merger and without any action on the part of
the holder thereof, each then outstanding share of common stock of Superior California shall be
converted into and shall become one share of common stock of the Company, held by the person
who was the holder of such share of common stock of Superior California immediately prior to
the Metger;

RESOLVED, that by virtue of the Merger and without any action on the part of
the holder thereof, each then outstanding share of capital stock of the Company held by Superior
California shall be canceled and no consideration shall be issued in respect thereof;

RESOLVED, that by virtue of the Merger each of the officers of Superior
California be, and each of the officers of Superior California hereby is, authorized and directed
to seek applicable shareholder approvals of the Plan of Merger, the Merger and related
transactions;

RESOLVED, that by virtue of the Merger, from and after the effective time of
the merger, the Certificate of Incorporation and the Bylaws of the surviving company shall be the
Certificate of Incorporation and the Bylaws of the Company as in effect immediately prior to
such effective time;

RESOLVED, that pursuant to the terms of the Merger Agreement, the members
of the Board of Directors and officers of the surviving company shall be the members of the
Board of Directors and the corresponding officers of Superior California immediately before the
effective time of the Merger;

RESOLVED, that, upon the adoption of the foregoing resolution by the
shareholders of Superior California, the appropriate officers of Superior California are hereby
authorized to execute the Plan of Merger and to file a Certificate of Merger with the Secretary of
State of the State of Delaware and with the Secrctary of State of the State of California,
respectively, and take any further action which may be necessary or appropriate under the
appropriate laws of the States of California and Delaware, respectively, to consummate the
Merger;

RESOLVED, that the President and/or Chief Financial Officer of Superior
California are hereby authorized to make such changes to the Plan of Merger and the Certificate
of Ownership, consistent with the intent of the Plan of Merger approved hereby, in order to
comply with the requirements of the Secretary of State of Delaware and California; and



RESOLVED, that without limiting the foregoing and subject to the conditions set
forth in the foregoing resolutions relating to the Merger, the Officers are hereby authorized and
directed to take all such further actions and to do all such things, including, without limitation,
paying all such fees and expenses and arranging for, entering into, executing and delivering all
further agreements, instruments, documents, certificates, modifications, amendments and
supplements in the name and on behalf of Superior California in order to effectuate the Merger,
which shall in such Officer’s sole judgment be necessary, proper or advisable in order to
consummate the transactions contemplated by the Merger and to carry out fully these resolutions.

FOURTH: The Company is the surviving corporation of the merger, and the name of the surviving
corporation shall be “Superior Industries International, Inc.” (the “Surviving Corporation”).

FIFTH: The certificate of incorporation of the Surviving Corporation shall continue in full force and
effect as its certificate of incorporation following the merger.

SIXTH: The Merger Agreement between the Company and Superior California has been approved,
adopted, certified, executed and acknowledged by each of the constituent corporations in accordance with § 253
of the Delaware General Corporation Law.

SEVENTH: The merger shall be cffective upon the filing of this Certificate of Merger with the
Secretary of State of Delaware.

EIGHTH: The cxecuted Merger Agreement is on file at the office of the Surviving Corporation at
24800 Denso Drive, Suite 225, Southfield, Michigan 48033.



IN WITNESS WHEREOF, the undersigned has executed this Certificate of Merger as of
the date first written above,

Superior Industries International, Inc.
(a California corporation)

A A S

Name: Ketry A. Shiba

Title: Dxecutive Vice President,
Chief Financial Ofticer and
Secrelary




State of Delaware
Secretary of State
Division of Corporations
Delivered 07:14 PM 06/07/2016
FILED 07:14 PM 06/07/2016

SR 20164347154

- FileNumber 5714194

STATE OF DELLAWARE
CERTIFICATE OF CHANGE OF REGISTERED AGENT
AND/OR REGISTERED OFFICE

The corporation organized and existing under the General Corporation Law of the State
of Delaware, hereby certifies as follows:

l. The name of the corporation is Superior Industries International, Inc.

2. The Registered Office of the corporation in the State of Delaware is changed to

2711 Centerville Road, Suite 400

(street), in the City of Wilmington, DE ' ,'

County of New Castle Zip Code 19808 ' . The name of the

Registered Agent at such address upon whom process against this Corporation may be
served is Corporation Service Company

3. The foregoing change to the registered office/agent was adopted by a resolution of
the Board of Directors of the corporation.

By: S L ' e
Authorized Officer

Name: fﬁﬁ"{} \j{O - CFO , Kerry Shiba
Print or Type




State of Delaware
Secretary of State
Division of Corporations

Delivered 01:36 PM 05/22/2017
FILED 01:36 PM 05/22/2017 EXECUTION VERSION

SR 20173830107 - FileNumber 5714194

CERTIFICATE OF DESIGNATIONS, PREFERENCES AND RIGHTS
OF
SERIES A PERPETUAL CONVERTIBLE PREFERRED STOCK
AND
SERIES B PERPETUAL CONVERTIBLE PREFERRED STOCK
OF
SUPERIOR INDUSTRIES INTERNATIONAL, INC.

(Pursuant to Section 151 of the
Delaware General Corporation Law)

Superior Industries International, Inc., a corporation organized and existing under the
laws of the State of Delaware (the “Corpeoration™), hereby certifies that, pursuant to authority
vested in the Board of Directors of the Corporation by Article Four of the Certificate of
Incorporation of the Corporation (the “Certificate of Incorporation”), the following resolutions
were adopted on March 22, 2017 by the Board of Directors of the Corporation (the “Board™)
pursuant to Section 151 of the Delaware General Corporation Law:

WHEREAS Superior will enter into a potential purchase (the “Equity Investment”) of
Series A Perpetual Convertible Preferred Stock and Series B Perpetual Preferred Stock (the
“Preferred Stock™) of the Corporation in aggregate principal amount of up to $150,000,000 by
TPG Capital, L.P. and its affiliates;

NOW, THEREFORE, BE IT RESOLVED, that the Board hereby approves and
authorizes the Equity Investment; and

FURTHER RESOLVED that the shares of Preferred Stock issued in connection with the
Equity Investment shall have the voting powers, designations, preferences and other special
rights, and the qualifications, limitations and restrictions thereof, set forth below:

1. Certain Definitions,

As used in this Certificate of Designations, Preferences and Rights of Series A Perpetual
Convertible Preferred Stock (the “Series A Preferred Stock™) and Series B Perpetual Convertible
Preferred Stock (the “Series B Preferred Stock,” and, together with the Series A Preferred Stock,
the “Preferred Stock) of Superior Industries International, Inc. (the “Certification of
Designations”), the following terms shall have the respective meanings set forth below:

“Affiliate”, means, with respect to any specified Person, any other Person directly or
indirectly controlling or controlled by, or under direct or indirect common control with, such
specified Person; provided that the Corporation and its subsidiaries shall not be deemed to be
Affiliates of any Holder or any of their Affiliates. For the purposes of this definition, “control”,
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when used with respect to any specified Person, means the power to direct the management and
policies of such Person, directly or indirectly, whether through the ownership of voling
securities, by contract or otherwise; and the terms “controlling” and “controlled” have meanings
correlative to the foregoing.

“Approved Stock Plan” means any employee benefit plan, equity incentive plan or other
issuance, employment agreement or option grant or similar agreement which has been approved
by the Board, pursuant to which the Corporation’s securities may be issued to any employee,
consultant, officer or director for services provided to the Corporation. For the avoidance of
doubt, Approved Stock Plan shall include all shares reserved for issuance pursuant to such
Approved Stock Plan, and any increases to such share reserve that occur automatically or by
stockholder approval on or afier the Closing Date.

“Bloomberg” means Bloomberg Financial Markets and its successors.
“Board” means the board of directors of the Corporation.

“Business Day” means any day except a Saturday, a Sunday or other day on which the
U.S. Securities and Exchange Commission or banking institutions in New York, New York are
authorized or required by law, regulation or executive order to be closed.

“Closing Date” means the date of the mitial closing of the purchase and sale of Preferred
Stock pursuant to Section 2.02 of the Investment Agreement.

“Closing Price” of the Common Stock on any date of determination means the closing
sale price or, if no closing sale price is reported, the last reported sale price, of shares of
Common Stock on the New York Stock Exchange on such date. If the Common Stock is not
traded on the New York Stock Exchange on any date of determination, the Closing Price of the
Common Stock on such date of determination means the closing sale price as reported in the
composite transactions for the principal United States securities exchange or automated
quotation system on which the Common Stock is so listed or quoted, or, if no closing sale price
is reported, the last reported sale price on the principal United States securities exchange or
automated quotation system on which the Common Stock is so listed or quoted, or if the
Common Stock is not so listed or quoted on a United States securities exchange or automated
quotation system, the last quoted bid price for the Common Stock in the over-the-counter market
as reported by OTC Market Group, Inc. or any similar organization, or, if that bid price is not
available, the market price of the Common Stock on that date as determined by an Independent
Financial Advisor retained by the Corporation for such purpose.

“Common Stock” means the common stock, par value $0.01 per share, of the
Corporation, including the stock into which the Preferred Stock is convertible, and any securities
into which the Common Stock may be reclassified.

“Common Stock Equivalents” means any securities of the Corporation or its subsidiaries
which would entitle the holder thereof to acquire at any time Common Stock, including, without
Iimitation, any debt, preferred stock, rights, options, warrants or other instrument that is at any
time convertible into or exercisable or exchangeable for, or otherwise entitles the holder thereof
to recetve, Common Stock.
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“Conversion Price” means $28.162, subject to adjustment as provided herein.

“Conversion Rate” means, as of any date, the rate determined by dividing the Stated
Value by the Conversion Price in effect on such date,

“Conversion Shares” means the shares of Common Stock into which the Preferred Stock
1s convertible.

“Convertible Securities” means any stock or securities (other than Options) directly or
indirectly convertible into or exercisable or exchangeable for shares of Common Stock.

“Current Market Price” means, for each share of Common Stock as of any applicable
record date for any issuance, distribution, dividend or other action, the arithmetic average of the
VWAP per share of Common Stock for each of the thirty (30) consecutive full Trading Days
ending on the Trading Day before the record date with respect to such issuance, distribution,
dividend or other action, as the case may be, appropriately adjusted to take into account the
occurrence during such period of any event described in Section 10.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, or any
successor statute, and the rules and regulations promulgated thereunder.

“Excluded Securities” means: (1) capital stock, Options or Convertible Securities issued
to directors, officers, employees or consultants of the Corporation in connection with their
service as directors of the Corporation, their employment by the Corporation or their retention as
consultants by the Corporation pursuant to an Approved Stock Plan in existence on the date
immediately preceding the Closing Date, (i) shares of Common Stock issued upon the
conversion or exercise of Options or Convertible Securities that were issued and outstanding on
the date immediately preceding the Closing Date, provided such securities are not amended after
the Closing Date to increase the number of shares of Common Stock issuable thereunder or to
lower the exercise or conversion price thereof, (ii1) securities issued pursuant to the Investment
Agreement and securities issued upon the exercise or conversion of those securities or in respect
of any dividends on such securities and (iv) shares of Common Stock issued or issuable by
reason of a dividend, stock split or other distribution on shares of Common Stock (but only to the
extent that such a dividend, split or distribution results in an adjustment in the Conversion Price
pursuant to the other provisions of this Certificate of Designations).

“Fair Market Value” means: (1) with respect to any asset constituting cash or cash
equivalents, the amount of such cash or cash equivalents, and (i1) with respect to any security or
other property (other than cash or cash equivalents), the fair market value of such security or
other property, as determined by board of directors of the Corporation or an authorized
committee thereof, in each case acting in good faith, (x) after consultation with an Independent
Financial Advisor, as to any security or other property with a Fair Market Value of less than
$10,000,000, or (y) after receipt of a valuation opinion from an Independent Financial Advisor in
all other cases.

“Holder” or “Holders” means the holder or holders of the Preferred Stock.
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“Independent Financial Advisor” means an accounting, appraisal, investment banking
firm or consultant of nationally recognized standing; provided, however, that such firm or
consultant is not an Affiliate of the Corporation and is reasonably acceptable to the Required
Holders.

“Investment Agreement” means that certain investment agreement, dated on or about
March 22, 2017, by and among the Corporation and the investor party thereto.

“Investor Rights Agreement” means that certain investor rights agreement, dated on or
about May 22, 2017, by and among the Corporation and the investor party thereto.

“Junior Securities” means the Common Stock and all other Common Stock Equivalents
of the Corporation other than Parity Stock or those securities which are explicitly senior to the
Preferred Stock in dividend rights or liquidation preference.

“Liguidation Preference” means an amount per share equal to the greater of (i) the
Stated Value plus any accrued and unpaid dividends and (ii) such amount as would have been
payable had all shares of Preferred Stock been converted into Common Stock immediately prior
to a Liquidation.

“Options” means any rights, warrants or options to subscribe for or purchase shares of
Common Stock or Convertible Securities.

“Option Value” means the value of an Option based on the Black and Scholes Option
Pricing model obtained from the “OV” function on Bloomberg determined as of the day prior to
the public announcement of the applicable Option for pricing purposes and reflecting (1) a risk-
free interest rate corresponding to the U.S. Treasury rate for a period equal to the remaining term
of the applicable Option as of the applicable date of determination, (ii) an expected volatility
equal to the greater of (a) 100% and (b) the 100-day volatility obtained from the “HVT” function
on Bloomberg as of the day immediately following the public announcement of the issuance of
the applicable Option, (ii1) the underlying price per share used in such calculation shall be the
highest Weighted Average Price of the Common Stock on any Trading Day during the period
beginning on the day prior to the execution of definitive documentation relating to the issuance
of the applicable Option and ending on the day of the public announcement of such issuance and
(iv) a 360-day annualization factor.

“Parity Stock” means any class or series of Capital Stock hereafter authorized that
expressly ranks on a parity basis with the Preferred Stock as to dividend rights, rights of
redemption and rights on the distribution of assets on any voluntary or involuntary liquidation,
dissolution or winding up of the affairs of the Corporation. “Parity Stock” shall include the
Sertes B Preferred Stock and any rights, options or warrants exercisable or exchangeable for or
convertible into Parity Stock.

“Person’” means an individual, a limited hability company, a partnership, a joint venture,
a corporation, an association, joint stock company, an estate, a trust, an unincorporated
organization, any other entity and a government or any department or agency thereof.

“Principal Markef” means the New York Stock Exchange.

.
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“Redemption Right Event” means the occurrence of any of the following events: (i) a
“person” or “group” within the meaning of Section 13(d) of the Exchange Act, other than the
Corporation, files a Schedule TO or any schedule, form or report under the Exchange Act
disclosing that such person or group has become the direct or indirect “beneficial owner,” as
defined in Rule 13d-3 under the Exchange Act, of Common Stock representing more than 50%
of the voting securities of the Corporation or the Corporation otherwise becomes aware of such
ownership; (i) the consummation of (a) any recapitalization, reclassification or change of the
Common Stock (other than a change only in par value, from par value to no par value or from no
par value to par value, or changes resulting from a subdivision or combination of Common
Stock) as a result of which the Common Stock would be converted into, or exchanged for, or
represent solely the right to receive, cash, stock, other securities, other property or assets or (b)
any share exchange, consolidation or merger of the Corporation pursuant to which the Common
Stock will be converted into, or exchanged for, or represent solely the right to receive, cash,
stock, other securities, other property or assets; (ii1) the Corporation sells all or substantially all
of its assets; (iv) the stockholders of the Corporation approve or the Corporation otherwise
adopts any plan or proposal for the liquidation, dissolution or winding-up of the Corporation; or
(v) the Common Stock ceases to be listed on any of the New York Stock Exchange, the
NASDAQ Global Select Market or the NASDAQ Global Market (or any of their respective
successors) or another U.S. national securities exchange.

“Redemption Value” means a price per share of Preferred Stock equal to (a) for any
redemption occurring prior to October 22, 2018, the product of the Stated Value and 1.75 and (b)
for any redemption occurring on or after October 22, 2018, the greater of (x) the product of the
Stated Value and 2.00 and (y) an amount equal to the number of shares of Common Stock such
share of Preferred Stock is convertible into at the time of such redemption multiplied by the
Current Market Price.

“Required Holders” means, as of any date, the holders of at least a majority of the
Preferred Stock outstanding as of such date.

“Stated Value” means $1,000.00 per share, plus the sum of any Preferred Dividends paid
in the form of an increase in the Stated Value of such share, plus the sum of all accumulated and
unpaid Preferred Dividends and Participating Dividends.

“Stockholder Approval’ means all approvals, if any, of the stockholders of the
Corporation required for the removal of the Conversion Cap m compliance with the Rule 312.03
of the New York Stock Exchange Listed Company Manual or any successor rule.

“Trading Day” means any day on which the Common Stock are traded on the Principal
Market, or, if the Principal Market is not the principal trading market for the Common Stock,
then on the principal securities exchange or securities market on which the Common Stock are
then traded; provided that “Trading Day” shall not include any day on which the Common Stock
are scheduled to trade on such exchange or market for less than 4.5 hours or any day that the
Common Stock are suspended from trading during the final hour of trading on such exchange or
market (or if such exchange or market does not designate in advance the closing time of trading
on such exchange or market, then during the hour ending at 4:00:00 p.m., New York time).
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“VWAP” per share of Common Stock on any Trading Day means the per share volume-
weighted average price as displayed under the heading Bloomberg VWAP on Bloomberg (or, if
Bloomberg ceases to publish such price, any successor service reasonably chosen by the
Corporation) page “VAP” (or its equivalent successor if such page is not available) in respect of
the period from the open of trading on the relevant Trading Day until the close of trading on such
Trading Day (or if such volume-weighted average price is unavailable, the market price of one
share of Common Stock on such Trading Day determined, using a volume-weighted average
method, by an Independent Financial Advisor retained by the Corporation for such purpose).

2, Number and Designation. The series of Preferred Stock shall be designated as (a)
Series A Perpetual Convertible Preferred Stock of the Corporation and the number of shares so
designated shall be 140,202 shares and (b) Series B Perpetual Preferred Stock of the Corporation
and the number of shares so designated shall be 9,798. Each share of Preferred Stock shall have
a par value of $0.01 per share.

3. Dividends.

(a) From and after the Closing Date, each Holder of Preferred Stock, in
preference and priority to the holders of all other classes or series of stock, shall be entitled to
receive, with respect to each share, or fraction of a share, of Preferred Stock then outstanding and
held by such Holder, dividends accruing on a daily basis, commencing from the date of issuance
of such share of Preferred Stock, at the rate of nine percent (9%) per annum of the Stated Value
per whole share (or proportion thereof with respect to fractional shares) of such series of
Preferred Stock (plus any accrued and unpaid dividends) (the “Preferred Dividends”); provided
that each Holder of Series B Preferred Stock, in preference and priority to the holders of all other
classes or series of stock, shall be entitled to receive, with respect to each share, or fraction of a
share, of Series B Preferred Stock then outstanding and held by such Holder, dividends accruing
on a daily basis, commencing from the date of issuance of such share of Series B Preferred
Stock, at the rate of eleven percent (11%) per annum if Stockholder Approval is not obtained on
or prior to the date that is 120 days after the Closing Date. The Preferred Dividends shall be
cumulative, whether or not earned or declared, shall compound quarterly and shall be paid
quarterly in arrears on the last day of March, June, September and December in each year,
commencing June 30, 2017. For the avoidance of doubt, dividends shall accrue daily on the
Stated Value of each share of Preferred Stock as such Stated Value is increased by any payment
of Preferred Dividends pursuant to the immediately succeeding sentence. The Preferred
Dividends shall be paid, at the option of the Corporation, in the form of cash or an increase in the
Stated Value of the Preferred Stock, or any combination thereof; provided that prior to the
receipt of any applicable Stockholder Approval, any non-cash Dividends shall be paid in an
increase in the Stated Value of the Series B Preferred Stock and, for the avoidance of doubt, shall
not result in an increase in the Stated Value of the Series A Preferred Stock.

(b)  In the event that the Corporation shall at any time pay a dividend on or
make a distribution in respect of the Common Stock in cash or any other class or series of capital
stock of the Corporation, the Corporation shall, at the same time and on the same terms, pay or
distribute to each Holder a dividend (or distribution) equal to the dividend that would have been
payable to such Holder if the shares, or fraction of a share, of Preferred Stock held by such
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Holder had been converted into Common Stock on the date of determination of holders of
Common Stock entitled to receive such dividend or distribution (the “Participating Dividends™).

(c) Except as otherwise provided herein, if at any time the Corporation pays
less than the total amount of dividends then accumulated with respect to the Preferred Stock,
such payment shall be distributed pro rata among the Holders entitled thereto based upon the
Stated Value on all shares of Preferred Stock held by each such Holder.

4. Liguidation. Upon any liquidation, dissolution or winding-up of the Corporation,
whether voluntary or involuntary (a “Liquidation’), after the satisfaction in full of the debts of
the Corporation, the Holders of the Preferred Stock shall receive from the net assets of the
Corporation, before any distribution or payment shall be made to the holders of any Junior
Securities, and if the assets of the Corporation shall be insufficient to pay in full such amounts,
then the entire assets to be distributed to the Holders shall be ratably distributed among the
Holders in accordance with the respective amounts that would be payable on such shares if all
amounts payable thereon were paid in full, the greater of (a) the Liquidation Preference
multiplied by the number of shares of Preferred Stock held by such Holders and (b) the per share
amount of all cash, securities and other property (such securities or other property having a value
equal to its fair market value as reasonably determined by the Board) that would be distributed in
respect of the Common Stock such Holder would have received had it converted such Preferred
Stock immediately prior to the date fixed for such Liquidation. The Corporation shall mail
written notice of any such Liquidation not less than 45 days prior to the payment date stated
therein, to each Holder. For the avoidance of doubt, subsections (i), (ii), (iii) and (v) of the
definition of Redemption Right Event shall not be deemed a Liquidation.

5. Right of the Holders to Convert.

(a) At any time from and after the Closing Date, each Holder shall have the
right, at such Holder’s option, subject to the conversion procedures set forth in Section 9(a), to
convert each share of such Holder’s Preferred Stock at any time into that number of shares of
Common Stock (or, in the case of Series B Preferred Stock, into that number of shares of Series
A Preferred Stock and then converted into that number of shares of Common Stock) determined
by dividing (i) the sum of (x) the Stated Value of such share of Preferred Stock and (y) any
accrued and unpaid dividends by (ii) the Conversion Price. The right of conversion may be
exercised as to all or any portion of such Holder’s Preferred Stock from time to
time; provided that, in each case, no right of conversion may be exercised by a Holder in respect
of fewer than 1,000 shares of Preferred Stock (unless such conversion relates to all shares of
Preferred Stock held by such Holder). Notwithstanding anything herein to the contrary, prior to
the receipt of any applicable Stockholder Approval, the Preferred Stock shall not, under any
circumstances, be convertible into more than 19.99% of the number of shares of Common Stock
outstanding immediately prior to the Closing Date (subject to proportionate adjustment as
described herein) in connection with such conversion (such limitation, the “Conversion Cap”).

(b)  Any shares of Common Stock issued upon conversion of Preferred Stock
(i) shall be duly authorized, validly issued, fully paid and nonassessable, (ii) shall rank pari
passu with the other shares of Common Stock outstanding from time to time and (iii) shall be
approved for listing on the New York Stock Exchange if shares of Common Stock generally are
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so listed (or another U.S. national securities exchange on which the Common Stock is then
listed).

6. Mandatory Conversion by the Corporation.

(a) The Corporation shall have the right, at its option, to cause all, but not less
than all, of the outstanding shares of the Preferred Stock to be converted into consideration equal
to the consideration the Holder would have received upon a conversion effected pursuant to
Section 3 if, for the period of 30 consecutive Trading Days ending on the Trading Day preceding
the date on which the Corporation sends a Notice of Mandatory Conversion, the VWAP of the
Common Stock exceeds a 200% premium of the Conversion Price of the Preferred Stock
(collectively, a “Mandatory Conversion™).

(b)  In order to effect a Mandatory Conversion, the Corporation shall send, by
overnight courier, to the Holders as they appear in the records of the Corporation a notice of such
conversion (such notice, a “Notice of Mandatory Conversion™). The Conversion Date for such
Mandatory Conversion shall be a date selected by the Corporation and shall be no less than ten
(10) Business Days and no greater than twenty (20) Business Days after the date on which the
Corporation provides such Notice of Mandatory Conversion. In addition to any information
required by applicable law or regulation, the Notice of Mandatory Conversion shall state, as
appropriate:

(i) the Conversion Date for the Mandatory Conversion; and

(it)  the Conversion Price as in effect on the date of the Notice of
Mandatory Conversion and the number of shares of Common Stock to be issued
upon conversion of each share of Preferred Stock.

() Any shares of Common Stock issued upon conversion of Preferred Stock
(i) shall be duly authorized, validly issued, fully paid and nonassessable, (ii) shall rank pari
passu with the other shares of Common Stock outstanding from time to time and (iii) shall be
approved for listing on the New York Stock Exchange if shares of Common Stock generally are
so listed (or another U.S. national securities exchange on which the Common Stock is then
listed).

(d) Subject to and in accordance with the provisions of this Section 6,
immediately following receipt of the Stockholder Approval (the date thereof, the “Automatic
Conversion Date”), each share of Series B Preferred Stock or corresponding fraction thereof will
automatically convert into one share of Series A Preferred Stock or corresponding fraction
thereof (the “Automatic Conversion™).

(e) The Corporation shall notify the Holders of Series B Preferred Stock of
the Automatic Conversion promptly following the Automatic Conversion Date, but in no event
more than two Business Days thereafter, by delivery of written notice to such Holders and shall
update the Register, effective as of the Automatic Conversion Date, to reflect the shares of Series
A Preferred Stock held by such Holders as a result of the Automatic Conversion and shall, as
promptly as practicable, but in no event more than two Business Days thereafter, issue and
deliver or cause to be issued and delivered to each such Holder one or more certificates
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representing the number of validly issued, fully paid and non-assessable shares of Series A
Preferred Stock to which such Holder shall be entitled.

7. Redemption at Option of the Corporation. The Corporation may, at its option,
redeem, in whole at any time all shares of Preferred Stock at the time outstanding, by delivery of
written notice to each Holder (the “Corporation Redemption Notice”) at least thirty (30) days
prior to the proposed date of redemption (the “Corporation Redemption Date”) set forth in the
Corporation Redemption Notice, at a redemption price to paid in cash for each share of Preferred
Stock redeemed equal to the then applicable Redemption Value.

. Redemption at Option of Holder.

(a) Upon the occurrence of any Redemption Right Event or on or after May
23, 2024, any Holder may, upon notice to the Corporation, require that the Corporation redeem
all or part of the shares of Preferred Stock at the time held by such Holder, by delivery of written
notice to the Corporation (the “Redemption Request”) at least thirty (30) days prior to the
proposed date of redemption (the “Redemption Date”) set forth in the Redemption Request, at a
redemption price to paid in cash for each share of Preferred Stock redeemed equal to the then
applicable Redemption Value.

(b)  Promptly following receipt of a Redemption Request under Section 8(a)
and no later than twenty (20) days prior to a Redemption Date contemplated thereby, the
Corporation shall mail a notice of optional redemption by first-class mail, postage prepaid to
each Holder (other than the Holder(s) who submitted the applicable Redemption Request), which
notice shall state the applicable Redemption Date and the applicable Redemption Value. Any
Holder may then, in its sole discretion, exercise its redemption right (without waiver of any other
redemption rights herein) with respect to all or any portion of the shares of Preferred Stock (the
“Redemption Securities”) beneficially owned by such Holder by delivery to the Corporation of a
written notice no less than five (5) days prior to the applicable Redemption Date stating (x) that
such Holder is exercising the right of redemption described herein and (y) the number of shares
of the Redemption Securities with respect to which such Holder is exercising its redemption

right.

(©) Upon a Redemption pursuant to Section 7 or this Section 8, the
Corporation shall pay the applicable Redemption Value in cash on the later of (i) the Corporation
Redemption Date or Redemption Date, as applicable and (ii) upon the receipt of surrender of the
certificates, if any, representing the shares of Preferred Stock to be redeemed (properly endorsed
or assigned for transfer, if the Corporation shall so reasonably require, and letters of transmittal
and instructions therefor on reasonable terms as are included in the notice sent by the
Corporation); provided that if such certificates are lost, stolen or destroyed, the Corporation may
requite the applicable Holder to execute an agreement reasonably satisfactory to the Corporation
to indemnify the Corporation from any loss incurred by it in connection therewith, prior to
paying such Redemption Value.

(d) Shares of Preferred Stock to be redeemed on the Corporation Redemption
Date or Redemption Date, as the case may be, will from and after the Corporation Redemption
Date or Redemption Date, no longer be deemed to be outstanding; and all powers, designations,
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preferences and other rights of the holder thereof as a holder of shares of Preferred Stock (except
the right to receive from the Corporation the applicable Redemption Value) shall cease and
terminate with respect to such shares; provided that in the event that a share of Preferred Stock is
not redeemed due to a default in payment by the Corporation or because the Corporation is
otherwise unable to pay the applicable Redemption Value in cash in full, such share of Preferred
Stock will remain outstanding and will be entitled to all of the powers, designations, preferences
and other rights as provided herein.

(e) Any redemption of shares of Preferred Stock pursuant to Section 7 or
Section 8 (such redemption, the “Redemption’) shall be payable out of any cash legally available
therefor. At the time of the Redemption, the Corporation shall take all actions required or
permitted under Delaware law to permit the Redemption and to make funds legally available for
such Redemption. To the extent that the Corporation has insufficient funds to redeem all of the
shares of Preferred Stock upon the Redemption, the Corporation shall use available funds to
redeem a pro rata portion of such shares of Preferred Stock, to the extent permissible under
Delaware Iaw.

9. Conversion Procedures and Effect of Conversion.

(a) Conversion Procedure. A Holder must do each of the following in order to
convert shares of Preferred Stock pursuant to this Section 9(a): (i) in the case of a conversion
pursuant to Section 5(a), complete and manually sign the conversion notice in the form attached
hereto as Exhibit A (the “Conversion Notice”) (which Conversion Notice may be conditioned on
the completion of a Redemption Right Event or other corporate transaction as specified in such
Conversion Notice), and deliver such notice to the Corporation; (ii) deliver to the Corporation
the certificate or certificates (if any) representing the shares of Preferred Stock to be converted;
(iii) if required, furnish appropriate endorsements and transfer documents; and (iv) if required,
pay any stock transfer, documentary, stamp or similar taxes not payable by the Corporation
pursuant to Section 15, The foregoing clauses (i), (iii) and (iv) shall be the only conditions
applicable to the Holders in respect of the issuance of shares of Common Stock to the Holders in
the event of a Mandatory Conversion pursuant to Section 6.

The “Conversion Date” means (A) with respect to conversion of any shares of
Preferred Stock at the option of any Holder pursuant to Section 5(a), the date on which such
Holder complies with the procedures in this Section 9(a), (B) with respect to a Mandatory
Conversion pursuant to Section 6(a), the Mandatory Conversion Date and (C) with respect to an
Automatic Conversion pursuant to Section 6(d), the Automatic Conversion Date.

()] Effect of Conversion. Effective immediately prior to the close of business
on the Conversion Date applicable to any shares of Preferred Stock, Preferred Dividends and
Participatory Dividends thereon shall no longer accrue or be declared on any such shares of
Preferred Stock, and on conversion, such shares of Preferred Stock shall cease to be outstanding.

(©) Record Holder of Underlying Securities as of Conversion Date. The
Person or Persons entitled to receive the Common Stock or Series A Preferred Stock, as
applicable, issuable upon conversion of Preferred Stock on a Conversion Date shall be treated for
all purposes as the record holder(s) of such shares of Common Stock or Series A Preferred
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Stock, as applicable, as of the close of business on such Conversion Date., As promptly as
practicable on or after the Conversion Date and compliance by the applicable Holder with the
relevant procedures contained in Section 9(a) (and in any event no later than three (3) Trading
Days thereafter), the Corporation shall issue the number of whole shares of Common Stock or
Series A Preferred Stock, as applicable, issuable upon conversion. Such delivery of shares of
Common Stock or Series A Preferred Stock, as applicable, shall be made, at the option of the
Corporation, in certificated form or by book-enfry. Any such certificate or certificates shall be
delivered by the Corporation to the appropriate Holder on a book-entry basis or by mailing
certificates evidencing the shares to the Holders at their respective addresses as set forth in the
Conversion Notice (in the case of a conversion pursuant to Section 5(a)) or in the records of the
Corporation (in the case of a Mandatory Conversion or Automatic Conversion). In the event that
a Holder shall not by written notice designate the name in which shares of Common Stock or
Series A Preferred Stock, as applicable, to be delivered upon conversion of shares of Preferred
Stock should be registered, or the manner in which such shares should be delivered, the
Corporation shall be entitled to register and deliver such shares in the name of the Holder and in
the manner shown on the records of the Corporation.

(d) No Fractional Shares. No fractional shares of Common Stock shall be
issned upon conversion of the Preferred Stock into Common Stock. In the event a fractional
share of Common Stock would be issued on conversion, the number of shares of Common Stock
to be issued shall be rounded down to the nearest whole share,

10. Adjustment of Conversion Price. The Conversion Price and the number of
Conversion Shares shall be adjusted from time to time as follows:

(a) If and whenever on or after the Closing Date, the Corporation issues or
sells, or in accordance with this Section 10 is deemed to have issued or sold, any shares of
Common Stock (including the issuance or sale of shares of Common Stock owned or held by or
for the account of the Corporation, but excluding shares of Common Stock deemed to have been
issued by the Corporation in connection with any Excluded Securities (the “Additional Shares’)
for a consideration per share (the “New Issuance Price”) less than a price (the “Applicable
Price”) equal to the Conversion Price in effect immediately prior to such issue or sale or deemed
issuance or sale (the foregoing a “Dilutive Issuance”), then immediately after such Dilutive
Issuance, the Conversion Price then in effect shall be reduced to a price determined as follows:

Adjusted Conversion Price=(AxB)+ D
A+C
where

“A” equals the number of shares of Common Stock outstanding, including the
Additional Shares deemed to be issued hereunder, immediately preceding the
Dilutive Issuance;

“B” equals the Conversion Price in effect immediately preceding such Dilutive
Issuance;
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“C” equals the number of Additional Shares issued or deemed issued hereunder as
aresult of the Dilutive Issuance; and

“D” equals the aggregate consideration, if any, received or deemed to be received
by the Corporation upon such Dilutive Issuance.

For purposes of determining the adjusted Conversion Price under this Section
10(a), the following shall be applicable:

(i) Issuance of Options. If the Corporation in any manner grants any
Options and the lowest price per share for which one share of Common Stock is
issuable upon the exercise of any such Option or upon conversion, exercise or
exchange of any Convertible Securities issnable upon exercise of any such Option
is less than the Applicable Price, then such share of Common Stock shall be
deemed to be outstanding and to have been issued and sold by the Corporation at
the time of the granting or sale of such Option for such price per share. For
purposes of this Section 10(a)(i), the “lowest price per share for which one share
of Common Stock is issuable upon exercise of such Options or upon conversion,
exercise or exchange of such Convertible Securities issuable upon exercise of any
such Option” shall be equal to the sum of the lowest amounts of consideration (if
any) received or receivable by the Corporation with respect to any one share of
Common Stock upon the granting or sale of the Option, upon exercise of the
Option and upon conversion, exercise or exchange of any Convertible Security
issuable upon exercise of such Option less any consideration paid or payable by
the Corporation with respect to such one share of Common Stock upon the
granting or sale of such Option, upon exercise of such Option and upon
conversion exercise or exchange of any Convertible Security issuable upon
exercise of such Option. No further adjustment of the Conversion Price or number
of Conversion Shares shall be made upon the actual issuance of such shares of
Common Stock or of such Convertible Securities upon the exercise of such
Options or upon the actual issuance of such shares of Common Stock upon
conversion, exercise or exchange of such Convertible Securities.

(i)  Issuance of Convertible Securities. If the Corporation in any
manner issues or sells any Convertible Securities and the lowest price per share
for which one share of Common Stock is issuable upon the conversion, exercise
or exchange thereof is Iess than the Applicable Price, then such share of Common
Stock shall be deemed to be outstanding and to have been issued and sold by the
Corporation at the time of the issuance or sale of such Convertible Securities for
such price per share. For the purposes of this Section 10(a)(ii), the “lowest price
per share for which one share of Common Stock is issuable upon the conversion,
exercise or exchange thereof” shall be equal to the sum of the lowest amounts of
consideration (if any) received or receivable by the Corporation with respect to
one share of Common Stock upon the issuance or sale of the Convertible Security
and upon conversion, exercise or exchange of such Convertible Security less any
consideration paid or payable by the Corporation with respect to such one share of
Common Stock upon the issuance or sale of such Convertible Security and upon
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conversion, exercise or exchange of such Convertible Security, No further
adjustment of the Conversion Price or number of Conversion Shares shall be
made upon the actual issuance of such shares of Common Stock upon conversion,
exercise or exchange of such Convertible Securities, and if any such issue or sale
of such Convertible Securities is made upon exercise of any Options for which
adjustment of the Preferred Stock has been or is to be made pursuant to other
provisions of this Section 10(a), no further adjustment of the Conversion Price or
number of Conversion Shares shall be made by reason of such issue or sale.

(iit)  Change in Option Price or Rate of Conversion. If the purchase
price provided for in any Options, the additional consideration, if any, payable
upon the issue, conversion, exercise or exchange of any Convertible Securities, or
the rate at which any Convertible Securities are convertible into or exercisable or
exchangeable for shares of Common Stock increases or decreases at any time, the
Conversion Price and the number of Conversion Shares in effect at the time of
such increase or decrease shall be adjusted to the Conversion Price and the
number of Conversion Shares which would have been in effect at such time had
such Options or Convertible Securities provided for such increased or decreased
purchase price, additional consideration or increased or decreased conversion rate,
as the case may be, at the time initially granted, issued or sold. For purposes of
this Section 10(a)(iii), if the terms of any Option or Convertible Security that was
outstanding as of the Closing Date are increased or decreased in the manner
described in the immediately preceding sentence, then such Option or Convertible
Security and the shares of Common Stock deemed issuable upon exercise,
conversion or exchange thereof shall be deemed to have been issued as of the date
of such increase or decrease. No adjustment pursuant to this Section 10(a) shall
be made if such adjustment would result in an increase of the Conversion Price
then in effect or a decrease in the number of Conversion Shares.

(iv)  Calculation of Consideration Received. In case any Option is
issued in connection with the issue or sale of other securities of the Corporation,
together comprising one integrated transaction, (A) the Options will be deemed to
have been issued for the Option Value of such Options and (B) the other securities
issued or sold in such integrated transaction shall be deemed to have been issued
for the difference of (x) the aggregate consideration received by the Corporation
less any consideration paid or payable by the Corporation pursuant to the terms of
such other securities of the Corporation, less (y) the Option Value. If any shares
of Common Stock, Options or Convertible Securities are issued or sold or deemed
to have been issued or sold for cash, the consideration received therefor will be
deemed to be the net amount received by the Corporation therefor. If any shares
of Common Stock, Options or Convertible Securities are issued or sold for a
consideration other than cash, the amount of such consideration received by the
Corporation will be the fair value of such consideration, except where such
consideration consists of securities, in which case the amount of consideration
received by the Corporation will be the Closing Price of such security on the date
of receipt. If any shares of Common Stock, Options or Convertible Securities are
issued to the owners of the non-surviving entity in connection with any merger in
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which the Corporation is the surviving entity, the amount of consideration
therefor will be deemed to be the fair value of such portion of the net assets and
business of the non-surviving entity as is attributable to such shares of Common
Stock, Options or Convertible Securities, as the case may be. The fair value of
any consideration other than cash or securities will be determined jointly by the
Corporation and the Required Holders of the applicable series of Preferred Stock.
If such parties are unable to reach agreement within ten (10) days after the
occutrence of an event requiring valuation (the “Valuation Event”), the fair value
of such consideration will be determined within five (5) Trading Days after the
tenth (10th) day following the Valuation Event by an independent, reputable
appraiser jointly selected by the Corporation and the Required Holders of the
applicable series of Preferred Stock. The determination of such appraiser shall be
final and binding upon all parties absent manifest error and the fees and expenses
of such appraiser shall be borne by the Corporation.

(v)  Record Date. If the Corporation takes a record of the holders of
shares of Common Stock for the purpose of entitling them (A) to receive a
dividend or other distribution payable in shares of Common Stock, Options or in
Convertible Securities or (B) to subscribe for or purchase shares of Common
Stock, Options or Convertible Securities, then such record date will be deemed to
be the date of the issue or sale of the shares of Common Stock deemed to have
been issued or sold upon the declaration of such dividend or the making of such
other distribution or the date of the granting of such right of subscription or
purchase, as the case may be.

(vi)  Successive Adjustments. After an adjustment to the Conversion
Price under this Section 10, any subsequent event requiring an adjustment under
this Section 10 shall cause an adjustment to each such Conversion Price as so
adjusted.

(b) If the Corporation at any time on or after the Closing Date subdivides (by
any stock split, stock dividend, recapitalization, reorganization, scheme, arrangement or
otherwise) one or more classes of its outstanding shares of Common Stock into a greater number
of shares, the Conversion Price in effect immediately prior to such subdivision will be
proportionately reduced and the number of Conversion Shares will be proportionately increased.
If the Corporation at any time on or after the Closing Date combines (by any stock split, stock
dividend, recapitalization, reorganization, scheme, arrangement or otherwise) one or more
classes of its outstanding shares of Common Stock into a smaller number of shares, the
Conversion Price in effect immediately prior to such combination will be proportionately
increased and the number of Conversion Shares will be proportionately decreased. Any
adjustment under this Section 10(b) shall become effective at the close of business on the date
the subdivision or combination becomes effective.

(c) If and whenever on or after the Closing Date, the Corporation shall, by
dividend or otherwise, distribute to all or substantially all holders of its Common Stock (other
than cash in lieu of fractional shares), cash, shares of any class of capital stock, evidences of its
indebtedness, assets, other property or securities, but excluding (A) dividends or distributions
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referred to in Section 10(a) above (any of such shares of capital stock, indebtedness, assets or
property that are not so excluded are hereinafter called the “Distributed Property”), then, in each
such case, the Conversion Price shall be adjusted based on the following formula:

Adjusted Conversion Price = B x [(C - FMV) / C]
where

“B” equals the Conversion Price in effect immediately preceding the dividend or
distribution of such Distributed Property;

“C” equal the Current Market Price as of the record date for such dividend or
distribution; and

“FMV?” equals the Fair Market Value of the portion of Distributed Property (or, with
respect to dividends or distributions paid exclusively in cash, the amount in cash)
distributed with respect to each outstanding share of Common Stock on the Record
Date for such dividend or distribution.

If any such event is declared but does not occur, the Conversion Price shall be
readjusted, effective as of the date on which the Board announces that such event shall
not occur, to the Conversion Price that would then be in effect if such event had not been
declared.

(d)  If any event occurs of the type contemplated by the provisions of this
Section 10 but not expressly provided for by such provisions (including, without limitation, the
granting of stock appreciation rights or phantom stock rights), then the Board will make an
appropriate adjustment in the Conversion Price and the number of Conversion Shares so as to
protect the rights of the Holder; provided that no such adjustment pursuant to this Section 10(c)
will increase or decrease the Conversion Price or increase or decrease the number of Conversion
Shares as otherwise determined pursmant to this Section 10 or to the extent the Holders
participate in a dividend or distribution event pursuant to Section 3(b).

(e) Adjustment for Merger or Reorganization, Etc. If there shall occur any
reorganization, recapitalization, consolidation or merger involving the Corporation in which the
Common Stock is converted into or exchanged for securities, cash or other property (excluding a
merger solely for the purpose of changing the Corporation’s jurisdiction of incorporation), then,
following any such reorganization, recapitalization, consolidation or merger, in each case
pursuant to which shares of Common Stock would be converted into or exchanged for, or would
constitute solely the right to receive, cash, securities or other property, each share of Preferred
Stock shall be convertible into the kind and amount of securities, cash or other property which a
holder of the number of shares of Common Stock of the Corporation issuable upon convetsion of
one share of Preferred Stock immediately prior to such reorganization, recapitalization,
consolidation or merger would have been entitled to receive pursuant to such transaction; and, in
such case, appropriate adjustment (as determined in good faith by the Board) shall be made in
the application of the provisions in this Section 10 set forth with respect to the rights and interest
thereafter of the Holders, to the end that the provisions set forth in this Section 10 (including
provisions with respect to changes in and other adjustments of the Conversion Price) shall
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thereafter be applicable, as nearly as reasonably may be, in relation fo any shares of stock or
other property thereafter deliverable upon the conversion of the Preferred Stock. In the event
holders of Common Stock have the opportunity to elect the form of consideration to be received
in any transaction described by this Section 10, the Corporation shall make adequate provision
whereby the Holders shall have a reasonable opportunity to determine the form of consideration
into which all of the Preferred Stock, treated as a single class, shall be convertible from and after
the effective date of such transaction. The determination: (i) will be made by Holders
representing a plurality of shares of Preferred Stock participating in such determination, (it) will
be subject to any limitations to which all of the holders of Common Stock are subject, including,
but not limited to, pro rata reductions applicable to any portion of the consideration payable in
such transaction and (iii) will be conducted in such a manner as to be completed by the date
which is the earlier of: (1) the deadline for elections to be made by holders of Common Stock,
and (2) two Trading Days prior to the anticipated effective date of such transaction.

11.  Purchase Rights. In addition to any adjustments pursuant to Section 10 above, if
at any time the Corporation grants, issues or sells any Options, Convertible Securities or rights to
purchase stock, warrants, securities or other property pro rata to the record holders of any class
of Common Stock (the “Purchase Rights”), then the Holder will be entitled to acquire, upon the
terms applicable to such Purchase Rights, the aggregate Purchase Rights which the Holder could
have acquired if the Holder had held the number of shares of Common Stock acquirable upon
complete conversion of the Holder’s Preferred Stock (without regard to any limitations on the
conversion thereof) immediately before the date on which a record is taken for the grant,
issuance or sale of such Purchase Rights, or, if no such record is taken, the date as of which the
record holders of shares of Common Stock are to be determined for the grant, issue or sale of
such Purchase Rights.

12. Notices. Upon any adjustment of the Conversion Price or the number of
Conversion Shares, then, and in each such case the Corporation shall give written notice thereof
by first class mail, postage prepaid, addressed to each Holder of Preferred Stock at the address of
such Holder as shown on the books of the Corporation, which notice shall state the Conversion
Price resulting from such adjustment, setting forth in reasonable detail the method of calculation
and the facts upon which such calculation is based. In addition, in case at any time:

(1)  the Corporation shall declare any dividend upon its
Common Stock payable in cash or stock or make any other distribution to
the holders of its Common Stock;

(2)  the Corporation shall offer for subscription pro rata to the
holders of its Common Stock any additional shares of such stock of any
class or other rights;

(3)  there shall be any capital reorganization or reclassification
of the capital stock of the Corporation, or a consolidation or merger of the
Corporation with, or a sale of all or substantially all its assets to, another
corporation;
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(4)  there shall be a voluntary or involuntary dissolution,
liquidation or winding up of the Corporation; or

(5) there shall be any Redemption Right Event;

then, in any one or more of said cases, the Corporation shall give, by first class mail, postage
prepaid, addressed to each Holder at the address of such Holder as shown on the books of the
Corporation, (a) at least fifteen (15) days prior written notice of the date on which the books of
the Corporation shall close or a record shall be taken for such dividend, distribution or
subscription rights or for determining rights to vote in respect of any such reorganization,
reclassification, consolidation, merger, sale, Redemption Right Event, dissolution, liquidation or
winding up, and (b) in the case of any such reorganization, reclassification, consolidation,
merger, sale, Redemption Right Event, dissolution, liquidation or winding up, at least fifteen (15)
days prior written notice of the date when the same shall take place. Such notice in accordance
with the foregoing clause (a) shall also specify, in the case of any such dividend, distribution or
subscription rights, the date on which the holders of Common Stock shall be entitled thereto, and
such notice in accordance with the foregoing clause (b) shall also specify the date on which the
holders of Common Stock shall be entitled to exchange their Common Stock for securities or
other property deliverable upon such reorganization, reclassification, consolidation, merger, sale,
Redemption Right Event, dissolution, liquidation or winding up, as the case may be.

13.  Stock to be Reserved. The Corporation will at all times reserve and keep
available out of its authorized but unissued Common Stock solely for the purpose of issuance
upon the conversion of the Preferred Stock as herein provided, such number of shares of
Common Stock as shall then be issuable upon the conversion of all outstanding shares or
fractions of shares of Preferred Stock. All shares of Common Stock which shall be so issued
shall be duly and validly issued and fully paid and nonassessable and free from all liens, duties
and charges arising out of or by reason of the issue thereof (including, without limitation, in
respect of taxes), shall be approved for listing on the New York Stock Exchange (or any other
national securities exchange on which the Common Stock is listed) and, without limiting the
generality of the foregoing, the Corporation covenants that it will from time to time take all such
action as may be requisite to assure that the par value per share of the Common Stock is at all
times equal to or less than the effective Conversion Price. The Corporation will take all such
action within its control as may be necessary on its part to assure that all such shares of Common
Stock may be so issued without violation of any applicable law or regulation, or of any
requirements of any national securities exchange upon which the Common Stock of the
Corporation may be listed. The Corporation will not take any action which results in any
adjustment of the Conversion Price if after such action the total number of shares of Common
Stock issued and outstanding and thereafter issuable upon exercise of all Options and conversion
of Convertible Securities, including upon conversion of the Preferred Stock, would exceed the
total number of shares of such class of Common Stock then authorized by the Corporation’s
Certificate of Incorporation.

14.  Effect of Reacquisition of Shares Upon Redemption, Repurchase, Conversion or
Otherwise. Shares of Preferred Stock that have been issued and reacquired in any manner,
whether by redemption, repurchase or otherwise or upon any conversion of shares of Preferred
Stock to Common Stock, shall thereupon be retired and shall have the status of authorized and
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unissued shares of preferred stock of the Corporation undesignated as to series, and may be
redesignated as any series of preferred stock of the Corporation and reissued.

15. Issue Taxes and Fees. The issuance of certificates, if any, for shares of Common
Stock upon conversion of the Preferred Stock shall be made without charge to the holders thereof
for any (a) issuance tax, stamp tax, transfer tax, duty or charge in respect thereof, provided that
the Corporation shall not be required to pay any tax, duty or charge which may be payable in
respect of any transfer involved in the issuance and delivery of any certificate in a name other
than that of the holder of the Preferred Stock which is being converted or (b) fees (including fees
of the transfer agent or The Depository Trust Company).

16. Closing of Books. The Corporation will at no time close its transfer books against
the transfer of any Preferred Stock or of any shares of Common Stock issued or issuable upon
the conversion of any shares of Preferred Stock in any manner which interferes with the timely
conversion of such Preferred Stock; provided, however, nothing herein shall be construed to
prevent the Corporation from setting record dates for the holders of its securities.

17.  Voting. In addition to any class voting rights provided by law and this Certificate
of Designation, the Holders of Series A Preferred Stock shall have the right to vote together with
the holders of Common Stock as a single class on any matter on which the holders of Common
Stock are entitled to vote (including the election of directors). With respect to the voting rights
of the Holders of the Series A Preferred Stock, each Holder of Series A Preferred Stock shall be
entitled to cast one vote for each share of Common Stock that would be issuable to such Holder
upon the conversion of all the shares of Series A Preferred Stock held by such Holder on the
record date for the determination of stockholders entitled to vote at a conversion rate the
numerator of which is the Stated Value (as adjusted for any subdivision by any stock split, stock
dividend, recapitalization, reorganization, scheme, arrangement or otherwise, as contemplated in
Section 10 hereof, occurring prior to such record date) and the denominator of which is the
Conversion Price. The Holders of shares of Series B Preferred Stock shall not be entitled to vote
on any matters submitted to a vote of stockholders of the Corporation, except as otherwise
provided herein or as required by applicable law.

18. Certain Restrictions.

(a) In addition to any other vote of the Holders required by law or by the
Certificate of Incorporation, without the prior consent of the Required Holders of the applicable
series of Preferred Stock, given in person or by proxy, either in writing or at a special meeting
called for that purpose, at which meeting the holders of the shares of such Preferred Stock shall
vote together as a class, the Corporation will not:

(1) (x) authorize, create, designate, establish or issue (whether by
merger or otherwise) (A) an increased number of shares of such series of Preferred Stock,
or (B) any other class or series of capital stock ranking senior to or on parity with such
series of Preferred Stock as to dividends or upon liquidation or (y) reclassify any shares
of Common Stock into shares having any preference or priority as to dividends or upon
liquidation superior to or on parity with any such preference or priority of such series of
Preferred Stock;
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(i)  amend, restate, alter or repeal any of the rights, powers or
preferences of such series of Preferred Stock;

(iii)  amend, restate, alter or repeal the Certificate of Incorporation in a
manner which would adversely affect a Holder’s ability to, as applicable, (A) transfer its
shares of such series of Preferred Stock or Common Stock to any person, (B) convert its
shares of Series A Preferred Stock into Common Stock, or (C) convert its shares of Series
B Preferred Stock into shares of Series A Preferred Stock; or

(iv)  agree to do any of the foregoing.

(b) The Corporation will not, directly or indirectly, declare or pay any
dividend or distribution on, or directly or indirectly purchase, redeem, repurchase or otherwise
acquire or permit any subsidiary of the Corporation to redeem, repurchase or acquire, any Junior
Securities, other than any Participating Dividends actually paid upon all outstanding Preferred
Stock, without the consent of the holders of at least a majority of the then-outstanding Series A
Preferred Stock to the making of such dividend or distribution.

19.  Corporate Opportunities. Notwithstanding anything contained in this Certificate
of Designations, each Holder may freely offer to any other Person or effect on behalf of itself or
any other Person any other investment or business opportunity or prospective economic
advantage (which may include investments or activities relating to competitors of the
Corporation), including those competitive with the business of the Corporation, or other
transactions in which the Corporation, its subsidiaries, any Holder or any other stockholder of the
Corporation may have an interest or expectancy, including as a result of any fiduciary duties
applicable to such Person, in each case without any prior notification or approval of the
Corporation or its Board or stockholders.

20.  No Impairment. The Corporation will not, through any reorganization, transfer of
assets, consolidation, merger, scheme or arrangement, dissolution, issue or sale of securities or
any other voluntary action, avoid or seek to avoid the observance or performance of any of the
terms to be observed or performed hereunder by the Corporation but will at all time in good faith
assist in the carrying out of all the provisions herein and in the taking of all such action as may
be necessary ot appropriate in order to protect the conversion rights and liquidation preferences
granted hereunder of the Holders against impairment. Without limiting the generality of the
foregoing, the Corporation (i) shall not increase the par value of any shares of Common Stock or
Preferred Stock, as applicable, receivable upon conversion of the Preferred Stock above the
Conversion Price then in effect, (ii) shall take all such actions as may be necessary or appropriate
in order that the Corporation may validly and legally issue fully paid and non-assessable shares
of Common Stock or Preferred Stock, as applicable, upon conversion of the Preferred Stock, and
(iit) shall, so long as any shares or fraction of a share of Preferred stock remain outstanding, take
all action necessary to reserve and keep available out of its authorized and unissued shares of
Common Stock or Preferred Stock, as applicable, solely for the purpose of effecting the
conversion of the Preferred Stock, 100% of the number of shares of Common Stock or Preferred
Stock, as applicable, issuable upon conversion of the Preferred Stock then outstanding (without
regard to any limitations on conversion).
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21.  No Waiver. Except as otherwise modified or provided for herein, the Holders
shall also be entitled to, and shall not be deemed to have waived, any other applicable rights
granted to such Holders under the Delaware General Corporation Law.

22,  Amendment; Waiver. Any term of the Preferred Stock may be amended or
waived (including the adjustment provisions included in Section 10 hereof) upon the written
consent of the Corporation and the Holders of at least 66% of the Preferred Stock then
outstanding.

23.  Action By Holders. Any action or consent to be taken or given by the holders of
the Preferred Stock may be given either at a meeting of the Holders of the Preferred Stock called
and held for such purpose or by written consent.

24.  Fractional Shares. Preferred Stock may be issued in fractions of a share that shall
entitle each Holder, in proportion to such Holder’s fractional shares, to exercise voting rights,
receive dividends, participate in distributions and to have the benefit of all other rights of holders
of Preferred Stock, including all conversion and redemption rights.
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IN WITNESS WHEREOF, the undersigned has executed Certificate of
Designations, Preferences and Rights this 22™ day of May, 2017.

SUPERIOR INDUSTRIES
INTERNATIONAL, INC.

By: A< il
Name: Kerry A."Shiba
Title: Chief Financial Officer and
Executive Vice President

[Signature Page to Certificate of Designations, Preferences and Rights|




Exhibit A

FORM OF
NOTICE OF CONVERSION

(TO BE EXECUTED BY THE REGISTERED HOLDER IN ORDER TO CONVERT SHARES
OF
SERIES A PREFERRED STOCK)

The undersigned hereby elects to convert the number of shares of Series A Convertible Preferred
Stock, par value $0.01 per share (“Preferred Stock™), of Superior Industries International, Inc., a
Delaware corporation (the “Corporation”), indicated below into shares of common stock, par
value $0.01 per share (“Common Stock”), of the Corporation according to the conditions hereof,
as of the date written below. If shares of Common Stock are to be issued in the name of a Person
other than the undersigned, the undersigned will pay all transfer taxes payable with respect
thereto and is delivering herewith such certificates and opinions as may be required by the
Corporation. No fee will be charged to the Holders for any conversion, except as described in the
Corporation’s Certificate of Designations, Preferences and Rights classifying the Preferred Stock
(the “Certificate of Designations”).

Conversion calculations:

Date to Effect Conversion:

Number of shares of Series A Preferred Stock owned prior to Conversion:

Number of shares of Series A Preferred Stock to be Converted:

Applicable Conversion Rate:

Number of shares of Series A Preferred Stock subsequent to Conversion:

Address for Delivery:

OR

DWAC Instruction:
Broker No.:

Account No.

Capitalized terms used but not defined herein have the respective meaning assigned thereto in the
Certificate of Designations.

[HOLDER]
By:

Name:
Title:
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