Edgar Filing: SUPERIOR INDUSTRIES INTERNATIONAL INC - Form DEF 14A

SUPERIOR INDUSTRIES INTERNATIONAL INC
Form DEF 14A

March 08, 2019
Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A
Proxy Statement Pursuant to Section 14(a) of the

Securities Exchange Act of 1934

Filed by the Registrant Filed by a Party other than the Registrant

Check the appropriate box:

Preliminary Proxy Statement

Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
Definitive Proxy Statement

Definitive Additional Materials

Soliciting Material Pursuant to Rule 14a-11(c) or Rule 14a-12
SUPERIOR INDUSTRIES INTERNATIONAL, INC.

(Name of Registrant as Specified In Its Charter)
(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

Table of Contents



Edgar Filing: SUPERIOR INDUSTRIES INTERNATIONAL INC - Form DEF 14A

No fee required.

Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

ey

2)

3)

“)

(&)

Title of each class of securities to which transaction applies:

Aggregate number of securities to which transaction applies:

Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set
forth the amount on which the filing fee is calculated and state how it was determined):

Proposed maximum aggregate value of transaction:

Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or
the Form or Schedule and the date of its filing.

o))

2)

3)

“)

Table of Contents

Amount Previously Paid:

Form, Schedule or Registration Statement No.:

Filing Party:

Date Filed:



Edgar Filing: SUPERIOR INDUSTRIES INTERNATIONAL INC - Form DEF 14A

Table of Conten

A NOTE FROM TIMOTHY C. MCQUAY

March 8, 2019

Dear Superior Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of Superior Industries International, Inc. (the
Annual Meeting ), which will be held at Superior Industries International, Inc. (the Company or Superior ) headquarter:

at 26600 Telegraph Road, Southfield, Michigan 48033 on April 23, 2019, at 10:00 a.m. Eastern Daylight Time.

During 2018, Superior continued to drive improvement in our financial and operational performance, return capital to

our stockholders and engage with our stockholders on important topics such as executive compensation. With the

announcement of Don Stebbins retirement at the end of the year, our Board of Directors (the Board ) initiated a search

for a permanent President and Chief Executive Officer, which we expect to conclude shortly. In the meantime, in my

interim role as Executive Chairman, I have worked with the management team to position Superior for future growth,

accelerate the integration of best practices across the organization, and enhance the Company s operational and

financial performance.

Below are a few of the Company s key 2018 highlights:

Increased volumes to 21.0 million units, net sales to $1.5 billion and Value-Added Sales to $797.2 million;

Net Income of $26.0 million and Adjusted EBITDA of $185.6 million;

Generated $156.1 million of Cash Flow from Operations;

Continued progress on integration of our European Operations; and

Returned capital to stockholders through common dividends totaling $9.0 million.

Table of Contents 3
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Further highlights of our 2018 performance can also be found in the 2018 Performance & Business Highlights and
Compensation Discussion and Analysis sections of the attached Proxy Statement. Information regarding Value-Added
Sales and Adjusted EBITDA, non-GAAP financial measures, can be found in Appendix A to this Proxy Statement.

Strategic Plan. We continue to pursue the strategic plan introduced in 2015, as well as our mission to deliver
innovative wheel solutions that enhance value for our customers products and our stakeholders, generate profitable
growth and deliver value to stockholders by, among other actions:

Capitalizing on industry trends toward larger diameter wheels, lightweighting, and more sophisticated designs
and finishes;

Leveraging our diversified market presence, customer base, and market segments to expand customer
opportunities;

Investing in new technologies and capabilities such as Alulite , flow forming, laser etching, milling and pad
printing;

Building a best-in-class organization centered on our values of customer focus, integrity, teamwork and
continuous improvement; and

Enhancing working capital management and driving margins and cash flow to pay down debt.
Our management works closely with the Board to monitor the progress being made on our strategic plan. The Board
reviews Superior s strategic plan at least annually and more frequently as significant opportunities or events arise.

Table of Contents 4



Edgar Filing: SUPERIOR INDUSTRIES INTERNATIONAL INC - Form DEF 14A

Table of Conten

Your Vote is Important. We, and the rest of the Board, invite you to attend the Annual Meeting. If you are not able to
attend in person, we encourage you to vote by proxy. The Proxy Statement contains detailed information about the
matters on which we are asking you to vote. Whether or not you plan to attend the Annual Meeting, your vote is
important, and we encourage you to vote promptly. You can vote your shares over the telephone, via the
Internet or by completing, dating, signing and returning a proxy card, as described in the Proxy Statement.

Thank you for your ongoing support of, and continued interest in, Superior.

Timothy C. McQuay
Executive Chairman of the Board

This Proxy Statement is dated March 8, 2019 and is first being made available to stockholders via the Internet on or
about March 8, 2019.
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Time and Date:

Place:

Record Date:

Items to Be Voted On:
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NOTICE OF 2019 ANNUAL MEETING

OF STOCKHOLDERS

Tuesday, April 23, 2019 at 10:00 a.m. Eastern Time
Superior Industries International, Inc.

26600 Telegraph Road

Southfield, Michigan 48033

February 27, 2019 (the Record Date )

Each holder of Superior common stock and Series A Preferred Stock as of the Record Date
will be entitled to one vote on each matter for each share of common stock held, or into
which such holder s Series A Preferred Stock is convertible, on the Record Date.

1. To elect the following eight nominees to the Board of Directors (the Board ): Michael R.
Bruynesteyn, Richard J. Giromini, Paul J. Humphries, Ransom A. Langford, James S.
McElya, Timothy C. McQuay, Ellen B. Richstone, and Francisco S. Uranga;

2. To approve, in a non-binding advisory vote, the executive compensation of the Company s
named executive officers;

3. To ratify the appointment of Deloitte & Touche LLP as the Company s independent
registered public accounting firm for the fiscal year ending December 31, 2019; and

4. To act upon such other matters as may properly come before the Annual Meeting or any
postponements or adjournments thereof.
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How to Vote: YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU PLAN TO ATTEND
THE ANNUAL MEETING, PLEASE VOTE YOUR SHARES PROMPTLY BY
COMPLETING, DATING, SIGNING AND RETURNING A PROXY CARD, OVER
THE TELEPHONE OR VIA THE INTERNET, AS DESCRIBED IN THE PROXY
STATEMENT.

BY ORDER OF THE BOARD OF
DIRECTORS,

/s/ Joanne M. Finnorn
Joanne M. Finnorn
Senior Vice President, General Counsel and
Corporate Secretary
Southfield, Michigan

March 8, 2019

Notice of Electronic Availability of Proxy Statement and Annual Report

As permitted by rules adopted by the United States Securities and Exchange Commission (the SEC ), we are making
this Proxy Statement and our Annual Report available to stockholders electronically via the Internet. On or about

March 8, 2019, we will mail to most of our stockholders a notice (the Notice ) containing instructions on how to access
this Proxy Statement and our Annual Report and to vote via the Internet or by telephone.

The Notice also contains instructions on how to request a printed copy of the proxy materials. In addition, you may
elect to receive future proxy materials in printed form by mail or electronically by e-mail by following the instructions
included in the Notice. If you have previously elected to receive our proxy materials electronically, you will continue
to receive these materials via e-mail, unless you elect otherwise.
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Proxy Summary 2019 Annual Meeting of Stockholders

PROXY SUMMARY

This summary highlights selected information contained elsewhere in this Proxy Statement. This summary does not
contain all of the information that you should consider, and you should read the entire Proxy Statement carefully
before voting. For more complete information regarding our 2018 performance, please review our 2018 Annual
Report

on Form 10-K for the year ended December 31, 2018 filed with the SEC on March 7, 2019.

The 2018 annual report to stockholders, including financial statements, is being made available to stockholders
together with these proxy materials on or about March 8, 2019.

2019 Annual Meeting of Stockholders Annual Meeting Information

Time and Date: Tuesday, April 23,2019
at 10:00 a.m. Eastern Time
Place: Superior Industries International, Inc.
26600 Telegraph Road
Southfield, Michigan 48033
Record Date: February 27, 2019 (the Record Date )
Voting: You are entitled to vote at the meeting if you were a stockholder of record of Superior s

common stock or Series A Preferred Stock at the close of business on the Record Date.
Each holder of Superior common stock or Series A Preferred Stock as of the Record Date
will be entitled to one vote on each matter for each share of common stock held, or into
which such holder s Series A Preferred Stock is convertible, on the Record Date.
For more information regarding the Annual Meeting and voting, please see our Information About the Annual
Meeting and Voting Section, found on page 59.

2019 Annual Meeting of Stockholders Agenda and Voting Recommendations

Table of Contents 11
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Board Voting Page Reference

Proposals: Recommendation: for More Detail:
1. Election of Directors FOR all nominees 5
2. To approve, in a non-binding advisory vote, executive

compensation of the Company s named executive officers FOR 25
3. Ratification of the appointment of Deloitte & Touche LLP FOR 27

as the Company s independent registered public accounting

firm for 2019

YOUR VOTE IS IMPORTANT. Whether or not you plan to attend the Annual Meeting, your vote is
important, and we encourage you to vote promptly. You can vote your shares over the telephone, via the

Internet or by completing, dating, signing and returning a proxy card, as described in the Proxy Statement.

Your prompt cooperation is greatly appreciated.

2019 Proxy Statement | 1
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Proxy Summary 2018 Performance & Business Highlights

2018 Performance & Business Highlights

The following chart highlights key metrics of our financial and operating performance in 2018 as compared to 2017:

Key Metric ($ in Millions except per wheel data, Units in

Thousands) 2018 Results 2018 vs. 2017

Units Shipped 20,991 23.4% increase

Net Sales $1,501.8 35.5% increase

Value-Added Sales™ $797.2 29.3% increase

Value-Added Sales per Wheel $37.98 4.7% increase

Net Income $26.0 Increase from Net
Loss

Adjusted EBITDA® $185.6 32.5% increase

Adjusted EBITDA® % of Value-Added Sales™®) 23.3% 0.6% improvement

Net cash provided by operating activities $156.1 145.0% increase

Through our efforts to integrate our global operations, we realized a $15 million reduction in our operating
expenses;

We achieved year over year improvements in global quality and safety performance;

We received allowance from the U.S. Patent & Trademark Office on an ornamental wheel design;

We maintained on time delivery at over 99%;

We continue to make investments to support increased production of larger diameter wheels in both North America
and Europe;
We achieved record unit shipments and profitability in our European Operations; and

We enhanced North American operations, including:

Table of Contents 13
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improved safety in our facilities as our Recordable Incident Rate and DART rates were improved 40% over 2017
levels;

improved customer quality significantly with OEM PPM improving 65% over prior year; and

received Ford s First Quarter Quality award at all five of our North American plants.

(1) Value-Added Sales is a financial measure that is not calculated according to GAAP, and we are including our 2018
results for this measure to show an aspect of our performance. See Appendix A to this Proxy Statement for a
reconciliation of net sales, the most comparable GAAP measure, to Value-Added Sales.

(2) Adjusted EBITDA is a key measure that is not calculated according to GAAP, and we are including our 2018
results for this measure to show an aspect of our performance. See Appendix A to this Proxy Statement for a
reconciliation of net income, the most comparable GAAP measure, to Adjusted EBITDA.

2 | Superior Industries International, Inc.

Table of Contents 14



Edgar Filing: SUPERIOR INDUSTRIES INTERNATIONAL INC - Form DEF 14A

Table of Conten

Proxy Summary  Executive Compensation Highlights

Executive Compensation Highlights

Highlights of our 2018 executive compensation program are summarized as follows.

Individual Performance Component of Annual Incentive. Our Annual Incentive Performance Plan (the AIPP )
plays an important role in our approach to total compensation. We believe it motivates participants to focus on
improving our performance on key financial measures during the year because it requires that we achieve defined,
objectively determinable goals before participants become eligible for an incentive payout.

2018 AIPP Payouts. The Company achieved Adjusted EBITDA®) of $185.6 million in 2018, which was slightly
below the $195 million target, resulting in the funding of the 2018 AIPP bonus pool for our Named Executive
Officers ( NEOs ) at 84% of target.

Long-Term Incentive Plan ( LTIP ) Performance Measures. In 2018, we granted performance-based restricted
stock units ( PRSUs ) that can be earned based on our achievement of the following three performance measures as
calculated over a three-year period:®

Return on Invested Capital Cumulative Earnings per Share  Relative Total Shareholder Return

40% 40% 20%

weighting weighting weighting

( Cumulative EPS ) ( Relative TSR )
As discussed in the 2018 Executive Compensation Components Long-Term Equity Incentive Compensation section
of this Proxy Statement, these performance measures were developed after a rigorous bottom-up financial analysis of
our business.

(A)Please see the Annual Incentive Compensation and Bonuses portion of the Compensation Discussion and Analysis
section of this Proxy Statement for a discussion of how AIPP Adjusted EBITDA is calculated.

(B)

Table of Contents 15
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Please see the Long-Term Equity Incentive Compensation portion of the Compensation Discussion and Analysis
section of this Proxy Statement for a discussion of how each of these performance measures are calculated.
Corporate Governance Highlights

Our Board is committed to having a sound governance structure that promotes the best interests of our stockholders.
Highlights of our governance practices include:

Requirement that at least a majority of the Board be independent

Plurality-plus vote policy in uncontested elections of directors with a director resignation policy

Availability of proxy access (adopted in October 2016)

Annual election of all directors (the Board was declassified in 2014 at the initiative of the Board)

Audit, Compensation and Benefits and Nominating and Corporate Governance
Committees (each a Committee and collectively, the Committees ) are comprised entirely of independent directors

Annual Board and Committee self-evaluations

Limitation on the number of a director s additional public board memberships to three for non-management
directors and one for management directors

The independent directors meet regularly without the presence of management

Stock ownership and retention requirement for non-management directors and executive officers

No waivers of code of conduct policy for any director or executive officer

Table of Contents 16
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Proxy Summary

Corporate Governance Highlights

Risk oversight by the full Board and Committees

The charters of the Committees of the Board clearly establish the Committees respective roles and responsibilities,

including the authority to hire outside advisors independently of management

Our stockholders have the right to call special meetings

No poison pill in place

Clear and robust corporate governance guidelines

Director Nominee Highlights

Name Age
Michael R. Bruynesteyn 55
Richard J. Giromini 66
Paul J. Humphries 64
Ransom A. Langford 47
James S. McElya 71

Table of Contents

Director
Since

2015

2019

2014

2017

2013

Principal Occupation
Treasurer & Vice President,
Strategic Finance of Turner
Construction Company

Executive Advisor and
Director of Wabash National
Corporation (NYSE: WNC)
President of High Reliability
Solution (a business group
of Flex LTD)

Partner, TPG Growth

Retired Chairman of the
Board of Directors, Affinia
Group Intermediate
Holdings Inc.

Independent Board Committees

Audit Committee

Nominating & Corporate
Governance Committee
(Chair)

Audit Committee

Audit Committee

Compensation & Benefits
Committee

Compensation & Benefits
Committee

Compensation & Benefits
Committee (Chair)

Nominating & Corporate
Governance Committee
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Timothy C. McQuay 67 2011
Ellen B. Richstone 67 2016
Francisco S. Uranga 55 2007

4 | Superior Industries International, Inc.
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Executive Chairman of the
Board

Retired Chief Financial
Officer, Rohr Aerospace

Corporate Vice President &
Chief Business Operations
Officer for Latin America,
Foxconn

Audit Committee (Chair)

Nominating & Corporate
Governance Committee

Compensation & Benefits
Committee

Nominating & Corporate
Governance Committee
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Proposal No. 1~ General

PROPOSAL NO. 1
ELECTION OF DIRECTORS

General

On August 27, 2018, the Board resolved to increase its size from eight to nine directors and appointed Richard J.
Giromini to fill the newly-created vacancy on the Board. On December 31, 2018, Donald J. Stebbins retired from the
Board and the Board resolved to reduce its size to eight directors, effective immediately.

Upon the recommendation of our Nominating and Corporate Governance Committee, the Board has nominated the
eight individuals listed below to stand for election at the Annual Meeting for a one-year term ending at the annual
meeting of stockholders in 2020 or until their successors, if any, are elected or

appointed. All nominees have consented to be named in this Proxy Statement and to serve as directors, if elected. In
the event that any nominee is unable or declines to serve as a director at the time of the Annual Meeting, the proxies
will be voted for the election of a substitute nominee(s) proposed by the Nominating and Corporate Governance
Committee of the Board. If any such substitute nominee(s) are designated, we will file an amended proxy statement
and proxy card that identifies the substitute nominee(s) and provide information required by the rules of the SEC. As
of the date of this Proxy Statement, the Board is not aware that any nominee is unable or will decline to serve as a
director.

The Board, through the Nominating and Corporate Governance Committee, considers the following experience,
qualifications, attributes and skills of both potential director nominees as well as existing members of the Board:

For more information regarding director nominations and qualifications, see the sections titled Information about
Director Nominees (beginning on page 6) and Director Selection (beginning on page 15).

Table of Contents 20
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Proposal No. 1 Information about Director Nominees

Information about Director Nominees

Set forth below is information about our nominees, including their names and ages, recent employment or principal
occupation, their period of service as a Superior director, the names of other public companies for which they
currently serve as a director or have served as a director within the last five years and a summary of their specific
experience, qualifications, attributes or skills that led to the conclusion that they are qualified to serve as a director.

Each of the nominees for director has been nominated for election by the Board upon recommendation by the
Nominating and Corporate Governance Committee and has consented to serve if elected. When a member of the
Nominating and Corporate Governance Committee is under consideration for nomination, the nominee typically
recuses himself or herself from the discussion and abstains from the voting on the recommendation.

MICHAEL R. BRUYNESTEYN

Treasurer and Vice President,
Strategic Finance, Turner
Construction Company

Independent

Age: 55

Director since: 2015

Table of Contents

Qualifications: Mr. Bruynesteyn has developed a deep understanding of
capital markets from hands-on experience over the last 20 years. He
cultivated a firm grasp of the investor s perspective from the vantage points of
directing investor relations for General Motors Company (NYSE: GM),
leading the award-winning sell-side research team covering the automotive
industry for Prudential Securities, and investing on the buy-side as part of a
$6 billion hedge fund owned by Lehman Brothers. Mr. Bruynesteyn built on
this knowledge base by providing deal-making advice to automotive and
energy storage companies with boutique investment bank Strauss Capital. He
remains active in the capital markets in his current role as Treasurer of Turner
Construction, where he leads a team focused on cash generation and is
responsible for investing more than $1 billion of the company s funds.

Mr. Bruynesteyn continues his engagement in the automotive industry as a
member of the Advisory Board of ClearMotion, Inc., a developer of
breakthrough active suspension technology.

Mr. Bruynesteyn is Treasurer and Vice President, Strategic Finance of Turner
Construction Company, the largest non-residential commercial construction
company in the United States, a position he has held since 2013. He

22
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Board Committees:

Audit and Nominating and
Corporate Governance (Chair)

Education:

Mr. Bruynesteyn holds a Bachelor
of Applied Science in Mechanical
Engineering from the University of
British Columbia and a Master of
Business Administration from the
London Business School.

Mr. Bruynesteyn is a National
Association of Corporate Directors
Governance Fellow.

Current Directorships:

None

Former Directorships:

None

previously was a Managing Director at the investment banking firm Strauss
Capital Partners, where he served middle-market clients by raising capital,
providing board-level financial advisory services and executing M&A
transactions from 2008 to 2012. Prior to that, Mr. Bruynesteyn was a
Managing Director in the asset management division of Lehman Brothers,
where he focused on transportation-related investments from 2006 to 2008.
From 1999 to 2006, Mr. Bruynesteyn was a Senior Equity Research Analyst
at Prudential Equity Group in the Automotive Group, where he acted as a
sell-side analyst. Prior to his position at Prudential Equity Group,

Mr. Bruynesteyn worked at General Motors, where he held various finance
positions until he departed as Director of Investor Relations in 1998.

6 | Superior Industries International, Inc.
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Proposal No. 1  Information about Director Nominees

RICHARD J. GIROMINI Qualifications: Mr. Giromini brings over eleven years of experience as
former Chief Executive Officer of a transportation equipment public
company, providing key strategic growth, sales, and operational expertise that
led to a doubling of revenues and record operating performance under his

Executive Advisor and Director of leadership. This, combined with his extensive automotive industry experience
Wabash National Corporation working as a Tier 1 supplier, including five years in leadership positions
(NYSE: WNC) within the automotive aluminum wheel industry, make Mr. Giromini a key

member of the Board.

Independent
Mr. Giromini is currently serving as Executive Advisor and Director of
Wabash National Corporation (NYSE: WNC), an industrial manufacturing
company. Mr. Giromini previously served in several positions with WNC,

Age: 66 most recently as Chief Executive Officer and Director from January 2007 to
June 2018, President, Chief Operating Officer and Director (December 2005
December 2006), and Chief Operating Officer (July 2002 November
2005). Earlier experience includes 26 years in the automotive industry, having

Director since: 2018 begun his career with General Motors Company (1976-1985), serving in a
variety of positions of increasing responsibility, then continuing service
within the Tier 1 automotive sector, most recently with Accuride Corporation
(Senior Vice President and General Manager), AKW LP (President and

Board Committee: CEO), ITT Automotive (Director of Manufacturing), Hayes Wheels (Vice
President of Operations), and Doehler-Jarvis (Plant Manager).

Audit

Education:

Mr. Giromini holds a Master of
Science degree in Industrial
Management and a Bachelor of
Science degree in Mechanical
Engineering, both from Clarkson
University. He is also a graduate of
the Advanced Management
Program at the Duke University
Fuqua School of Management

Table of Contents 24
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Current Directorships:

Wabash National Corporation
(NYSE: WNC)

Former Directorships:

Robbins & Myers (formerly traded
NYSE: RBN)

PAUL J. HUMPHRIES

President of High Reliability
Solutions, a business group at Flex
LTD

Independent

Director since: 2014

Age: 64

Board Committees:

Audit and Compensation and
Benefits

Education:

Mr. Humphries has a B.A. in
applied social studies from
Lanchester Polytechnic (now
Coventry University) and
post-graduate certification in

Table of Contents

Qualifications: Mr. Humphries has extensive experience in the automotive
supplier industry and senior level management experience with multinational
public companies, providing valuable expertise in strategy, growth, human
resources and global operations. Further, Mr. Humphries has extensive
experience in planning, implementing and integrating mergers and
acquisitions.

Mr. Humphries is the President of High Reliability Solutions, a business
group at Flex LTD (NASDAQ: FLEX) ( Flex ), a global end-to-end supply
chain solutions company that serves the medical, automotive and aerospace
and defense markets, a position he has held since 2011. From 2006 to 2011,
Mr. Humphries served as Executive Vice President of Human Resources at
Flex. In that capacity, he led Flex s global human resources organization,
programs and related functions including global loss prevention,
environmental compliance and management systems. Mr. Humphries joined
Flex with the acquisition of Chatham Technologies Incorporated in April
2000. While at Chatham Technologies, he served as Senior Vice President of
Global Operations. Prior to that, Mr. Humphries held several senior
management positions at Allied Signal, Inc. (NYSE: ALD) and its successor
Honeywell Inc. (NYSE: HON), BorgWarner Inc. (NYSE: BWA) and Ford
Motor Company (NYSE: F).
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human resources management
from West Glamorgan Institute of
Higher Education.

Current Directorships:

AlLearn Silicon Valley Education
Foundation

Former Directorships:

None

2019 Proxy Statement | 7
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RANSOM A. LANGFORD

Partner, TPG Growth

Independent

Director since: 2017

Age: 47

Board Committee:
Compensation and Benefits

Education:

Mr. Langford earned a B.A. with
Highest Distinction from
University of North Carolina,
Chapel Hill and an M.B.A. from
the Wharton School at University
of Pennsylvania.

Current Directorships:

Frank Recruitment Group, Inc.,
Gavin de Becker & Associates, LP,
TopTech Holdings, LLC, Artel,
LLC, Microgame S.p.A. and RLG

Table of Contents

Qualifications: Mr. Langford is a Partner of TPG Growth based in New York,
where he leads the platform s investments in industrial and business services.
Mr. Langford has extensive experience as a board member, serving on boards
of directors for several TPG portfolio companies, including Frank
Recruitment Group, Gavin de Becker & Associates, TopTech Holdings, LLC,
Artel, LLC, Microgame S.p.A. and RLG Holdings, LLC. Mr. Langford s
substantial board and investment experience make him a valuable contributor
to the Board.

Prior to joining TPG in 2009, Mr. Langford was a Managing Director and
Partner with J.H. Whitney & Co., where he was a senior member of the
investment team responsible for investing several private equity partnerships
and was a member of the firm s Investment Committee. Prior to his tenure at
J.H. Whitney, Mr. Langford was an Associate at Brentwood Associates,
representing a number of portfolio companies as a member of the investment
team. Mr. Langford has also spent time as an analyst in the Mergers &
Acquisitions group at New York-based investment bank Donaldson, Lufkin &
Jenrette.
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Former Directorships:

Apollo Towers Pte. Ltd., Novolex
(f/k/a Hilex Poly Co., LLC),
HotSchedules Holdings, Inc. (f/k/a
Red Book Connect, LLC), Ride
Group Parent, Inc., Ride Group,
Inc., vRide Holdings, LLC, NVLX
Holdings, LL.C

8 | Superior Industries International, Inc.
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JAMES S. MCELYA

Retired Chairman of the Board of
Directors, Affinia Group
Intermediate Holdings Inc.; Retired
Chairman of the Board of Directors
and Chief Executive Officer of
Cooper Standard Holdings Inc.

Independent

Director since: 2013

Age: 71

Board Committees: Compensation
and Benefits (Chair) and
Nominating and Corporate
Governance

Education:

Mr. McElya attended West Chester
University.

Current Directorships:
None.

Table of Contents

Proposal No. 1  Information about Director Nominees

Qualifications: Mr. McElya has expertise in the automotive industry as well
as leadership experience, including his services as the former Chief Executive
Officer of a public company. Mr. McElya also provides substantial
experience with mergers and acquisitions in the automotive industry

Mr. McElya was instrumental in bringing Cooper Standard from a $1.5 billion
business in 2004 to over $3.0 billion when he retired as CEO in 2012. This
growth was predominantly a result of a comprehensive mergers and
acquisitions strategy. He contributes leadership and strategy experience
combined with operation and management expertise.

Mr. McElya was Chairman of the Board of Directors of Affinia Group
Intermediate Holdings Inc. until August 2016, when the company was sold.
Until 2013, Mr. McElya was Chairman of the Board of Directors and, until
2012, Chief Executive Officer of Cooper Standard Holdings Inc. Previously,
he had served as President of Cooper-Standard Automotive (NYSE: CSA)

( Cooper Standard ), the principal operating company of Cooper Standard
Holdings, and as corporate vice president of Cooper Tire & Rubber Company,
the parent company of Cooper Standard, until 2004. Mr. McElya has also
served as President of Siebe Automotive Worldwide and over a 22-year
period, held various senior management positions with Handy & Harman.
Mr. McElya is a past chairman of the Motor Equipment Manufacturers
Association (MEMA) and a past chairman of the board of directors of the
Original Equipment Supplier Association (OESA).
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Former Directorships:

Cooper Standard Holdings Inc.
(NYSE: CPS); Affinia Group
Intermediate Holdings Inc.

2019 Proxy Statement | 9
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TIMOTHY C. MCQUAY

Superior Industries International,
Inc. Executive Chairman of the
Board

Director since: 2011

Age: 67

Board Committees:

None

Education:

Mr. McQuay received an A.B.
degree in economics from Princeton
University and an M.B.A. degree in

finance from the University of
California at Los Angeles.

Current Directorships:

None.

Former Directorships:

Table of Contents

Qualifications: Mr. McQuay provides, among other qualifications, his
extensive business and financial experience and his public company board
experience, which includes extensive experience on compensation and audit
committees. In addition, having served on the Board since 2011,

Mr. McQuay has a deep knowledge of Superior s business, which he can
utilize as our interim Executive Chairman of the Board. Further,

Mr. McQuay provides a deep knowledge of the capital markets and
significant investment banking experience, having been involved in mergers
and acquisitions representing in aggregate more than $4 billion.

Mr. McQuay also brings to the Board valuable insight into corporate strategy
and risk management that he has gained from his 37 years of experience in
the investment banking and financial services industries. Of particular
relevance to his service on our Board, while Mr. McQuay served on
Keystone s board, the company made eight strategic acquisitions between
1996 and 2007 representing more than $400 million in aggregate value.

Mr. McQuay served on Keystone s special committee in connection with the
company s sale to LKQ Corporation in 2007 for $800 million.

Mr. McQuay brings with him nearly 40 years of financial advisory
experience to the Board. From November 2011 until his retirement in
December 2015, he served as Managing Director, Investment Banking with
Noble Financial Capital Markets, an investment banking firm. Previously, he
served as Managing Director, Investment Banking with B. Riley & Co., an
investment banking firm, from September 2008 to November 2011. From
August 1997 to December 2007, he served as Managing Director

Investment Banking at A.G. Edwards & Sons, Inc. From May 1995 to
August 1997, Mr. McQuay was a Partner at Crowell, Weedon & Co. and
from October 1994 to August 1997, he also served as Managing Director of
Corporate Finance. From May 1993 to October 1994, Mr. McQuay served as
Vice President, Corporate Development with Kerr Group, Inc., a plastics
manufacturing company. From May 1990 to May 1993, Mr. McQuay served
as Managing Director of Merchant Banking with Union Bank.
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Keystone Automotive Industries,
Inc. (Chair, Audit Committee)
(formerly NASDAQ: KEYYS);
Meade Instruments Corp.
(NASDAQ: MEAD) (Chairman);
Perseon Corp. (tka BSD Medical
Corp.) (NASDAQ: PRSN)
(Chairman)

10 | Superior Industries International, Inc.
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ELLEN B. RICHSTONE Qualifications: Ms. Richstone provides, among other qualifications, her
extensive business and financial experience as Chief Financial Officer of
public and private companies ranging in size up to $4 billion in revenue over
a 24-year period and her public company board experience, which includes

Retired Chief Financial Officer, being awarded the first annual Distinguished Director Award from the
Rohr Aerospace American College of Corporate Directors.
Independent Ms. Richstone has served as the Chief Financial Officer of several public and

private companies between 1989 and 2012, including Rohr Aerospace, a
Fortune 500 company. From 2002 to 2004, Ms. Richstone was the President
and Chief Executive Officer of the Entrepreneurial Resources Group. From

Director since: 2016 2004 until its sale in 2007, Ms. Richstone served as the financial expert on the
board of directors of American Power Conversion, an S&P 500 company.
Ms. Richstone currently sits on the board of the National Association of
Corporate Directors (NACD) in New England, as well as other non-profit

Age: 67 organizations. In January 2018, Ms. Richstone was named as an NACD
Board Leadership Fellow, signifying that she has demonstrated her
commitment to the highest level of leadership in the boardroom.

Board Committees:

Audit (Chair) and Nominating and
Corporate Governance

Education:

Ms. Richstone received a bachelor s
degree from Scripps College in
Claremont California and holds
graduate degrees from the Fletcher
School of Law and Diplomacy at
Tufts University. Ms. Richstone
also completed the Advanced
Professional Certificate in Finance
at New York University s Graduate
School of Business Administration
and attended the Executive
Development program at Cornell
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University s Business School.

Ms. Richstone holds an Executive
Master s Certification in Director

Governance from the American
College of Corporate Directors
Gold Level and in 2018 was
recognized as an NACD Board
Leadership Fellow, the highest
award given by the NACD for
Corporate Governance.

Current Directorships:

eMagin Corp. (NYSE: EMAN);
Orion Energy Systems, Inc.
(NASDAQ: OESX)

Former Directorships:

Parnell Pharmaceutical Inc.;
American Power Conversion
(formerly traded NASDAQ:

APCC); BioAmber Inc. (NYSE:

BIOA); The Oneida Group (fka
EveryWare Global)

Table of Contents
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FRANCISCO S. URANGA

Corporate Vice President and Chief
Business Operations Officer for
Latin America, Foxconn
Electronics, Inc.

Independent

Director since: 2007

Age: 55

Board Committees:

Compensation and Benefits and
Nominating and Corporate
Governance

Education:

Mr. Uranga earned a B.B.A. in
Marketing from the University of
Texas at El Paso and a Diploma in
English as a Second Language from
Brigham Young University.

Current Directorships:

Table of Contents

Information about Director Nominees

Qualifications: Given the Company s significant operations in Mexico,
Mr. Uranga s expertise in developing and managing operations in that country
is a valuable contribution to the Board.

Mr. Uranga is Corporate Vice President and Chief Business Operations
Officer for Latin America at Taiwan-based Foxconn Electronics, Inc., the
largest electronic manufacturing services company in the world, a position he
has held since 2005. In this position, Mr. Uranga is responsible in Latin
America for government relations, regulatory affairs, incentives, tax and
duties, legal, customs, immigration and land and construction issues. From
1998 to 2004, he served as Secretary of Industrial Development for the state
government of Chihuahua, Mexico. Previously, Mr. Uranga was Deputy
Chief of Staff and then Chief of Staff for Mexican Commerce and Trade
Secretary Herminio Blanco, where he actively participated in implementing
the North American Free Trade Agreement and in negotiating key agreements
for the Mexican government as part of the country s trade liberalization.
Earlier, Mr. Uranga was Sales and Marketing Manager for American
Industries International Corporation.
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Corporacion Inmobiliaria Vesta;
Tenet Hospitals, the Hospitals of
Providence Transmountain Campus

Former Directorships:

None
Vote Required

Each director nominee must receive the affirmative vote of a plurality of the votes cast to be elected, meaning that the
eight persons receiving the largest number of yes votes will be elected as directors. You may vote in favor of any or
all of the nominees or you may withhold your vote as to any or all of the nominees. The nominees receiving the
highest number of affirmative votes of the shares entitled to vote at the meeting will be elected as directors. Proxies
may not be voted for more than the eight directors and stockholders may not cumulate votes in the election of
directors. In an uncontested election,

our Corporate Governance Guidelines provide that any nominee for director who receives a greater number of votes

withheld from his or her election than votes for such election shall promptly tender his or her resignation following
certification of the stockholder vote. The Nominating and Corporate Governance Committee and the Board must then
decide whether or not to accept the tendered resignation, culminating with a public disclosure explaining the Board s
decision and decision-making process.

Recommendation of the Board

We believe each of our eight director nominees has the professional and leadership experience, industry knowledge,
commitment, diversity of skills and ability to work in a collaborative manner necessary to execute our strategic plans.
We believe the election of

the Company s eight nominees named in Proposal No. 1 and on the proxy card best positions the Company to deliver
value to and represent the interests of all Company stockholders.
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The Board unanimously recommends a vote FOR its eight nominees for election as Director. Proxies solicited
by the Board will be voted FOR Superior s eight nominees unless stockholders specify a contrary vote.

12 | Superior Industries International, Inc.
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BOARD STRUCTURE AND COMMITTEE COMPOSITION

Board Structure and Leadership

The Board is currently led by Timothy C. McQuay, our interim Executive Chairman of the Board. At the present time,
the roles of Chairman and principal executive officer are combined. The Board believes that this combined role is in
the best interest of the Company s stockholders considering Mr. McQuay s tenure as a director since 2011, his
familiarity with the Company s key businesses and the temporary nature of the combined role until a permanent Chief
Executive Officer is identified. However, once the Company completes its search for a new Chief Executive Officer,
the Board expects to again separate the roles of Chairman and principal executive officer. The Board believes
separating the roles of Chairman and Chief Executive Officer allows our Chief Executive Officer to focus on
developing and implementing the Company s strategic business plans and managing the Company s day-to-day
business operations and allows our Chairman to lead the Board in its oversight and advisory roles. As a result of the
many responsibilities of the Board and the significant amount of time and effort required by

each of the Chairman and Chief Executive Officer to perform their respective duties, the Company believes that
having separate persons in these roles enhances the ability of each to discharge those duties effectively and enhances
the Company s prospects for success.

Superior s Corporate Governance Guidelines provide the Board with flexibility to select the appropriate leadership
structure depending on then-current circumstances. In making leadership structure determinations, the Board
considers many factors, including the specific needs of the business and what is in the best interests of Superior s
stockholders. Given the temporary nature of the Executive Chairman role, the Board has not appointed a Lead
Director. However, if the Board determines to combine the roles of Chairman and Chief Executive Officer on a more
permanent basis, pursuant to the terms of Superior s Corporate Governance Guidelines, one of the independent
directors will be named as the Lead Director.

Director Independence
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On an annual basis, the Board, with the assistance of the Nominating and Corporate Governance Committee, makes a
determination as to the independence of each director considering the current standards for independence established
by the New York Stock Exchange (the NYSE ), additional criteria set forth in Superior s Corporate Governance
Guidelines and consideration of any other material relationship a director may have with Superior as disclosed in
annual director and officer questionnaires. Our Corporate Governance Guidelines provide that a majority of the Board
and all members of the Audit, Compensation and Benefits and Nominating and Corporate Governance Committees of
the Board will be independent.

On February 28, 2019, the Board has determined that all of its current directors are independent under these standards,
except for Timothy C. McQuay, our interim Executive Chairman of the Board. All members of each of Superior s
Audit, Compensation and Benefits and Nominating and Corporate Governance Committees are independent directors.
In addition, upon recommendation of the Nominating and Corporate Governance Committee, the Board has
determined that the members of the Audit Committee and Compensation and Benefits Committee meet the additional
independence criteria required for audit committee and compensation committee membership under the applicable
NYSE listing standards.

2019 Proxy Statement | 13
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Board Composition

The following matrix provides information regarding the members of our Board, including certain types of
knowledge, skills, experiences and attributes possessed by one or more of our directors which our Board believes are
relevant to our business or industry. The matrix does not encompass all of the knowledge, skills, experiences or
attributes of our directors, and the fact that a particular knowledge, skill, experience or attribute is not listed does not

mean that a director does not possess it. In addition, the absence of a particular type of knowledge, skill, experience,
or attribute with respect to any of our directors does not mean the director in question is unable to contribute to the
decision-making process in that area. The type and degree of knowledge, skill and experience listed below may vary
among members of the Board.

M. Bruynesteyn 4
R. Giromini 1
P. Humphries 5
R. Langford 2
J. McElya 5

T. McQuay 7
E. Richstone 3
F. Uranga 12

INDEPENDENCE TENURE

The board has determined that all director nominees, other The average tenure of the director nominees is
than Mr. McQuay (88%), meet the independence standards  approximately five years, which reflects a balance of
set by the NYSE. experience and new perspectives.

14 | Superior Industries International, Inc.
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Meetings and Attendance

During 2018, the Board held nine meetings. During this period, all of the incumbent directors attended at least 75% of
the aggregate of the total number of meetings of the Board and the total number of meetings held by all Committees of
the Board on which each such director served, during the period for which each such director served. All of Superior s
directors attended last year s annual meeting of stockholders on May 7, 2018, with the exception of Mr. Giromini, who
was not appointed to the Board until August 27, 2018. Superior s directors are not

required, but are invited, to attend the annual meeting of stockholders.
The Board and its Committees also consulted informally with management from time to time and acted at various
times by written consent without a meeting during 2018. Additionally, the independent directors met in executive

session regularly without the presence of management. Mr. McQuay, in his capacity as Chairman of the Board,
presided over executive sessions of the independent directors in 2018.

Director Selection

Our Nominating and Corporate Governance Committee seeks to build and maintain an effective, well-rounded,
financially literate and diverse Board that represents all of our stockholders.

Process for Identification and Review of Director Candidates to Join the Board

Identifying and recommending individuals for nomination, election or re-election to our Board is a principal
responsibility of our Nominating and Corporate Governance Committee. This Committee carries out this function
through an ongoing, year-round process, which includes the annual Board and Committee evaluation process. Each
director and director candidate is evaluated by the Nominating and Corporate Governance Committee based on his or
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her individual merits, taking into account Superior s needs and the composition of our Board.

To assist in its evaluation of directors and director candidates, the Nominating and Corporate Governance Committee
looks for certain experiences, qualifications, attributes and skills that would be beneficial to have represented on the
Board and on our committees at any particular point in time. Nominees for the Board should be committed to
enhancing long-term stockholder value and must possess relevant experience and skills, good business judgment and
personal and professional

integrity. Among the experiences, qualifications, attributes and skills considered by the Nominating and Corporate
Governance Committee are senior executive experience, automotive industry experience, financial experience, public
company board experience, operational management, international business, capital markets and/or banking
experience, legal and regulatory compliance and diversity. The Nominating and Corporate Governance Committee
seeks diversity of business experience, viewpoints and personal background, and diversity of skills in finance,
marketing, international business, financial reporting and other areas that are expected to contribute to an effective
Board.

In recommending candidates for election to the Board, the Nominating and Corporate Governance Committee
considers nominees recommended by directors, officers, employees, stockholders and others, using the same criteria
to evaluate all candidates. The Nominating and Corporate Governance Committee reviews each candidate s

2019 Proxy Statement | 15
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qualifications, including whether a candidate possesses any of the specific qualities and skills desirable in certain
members of the Board. The Nominating and Corporate Governance Committee

may engage consultants or third-party search firms to assist in identifying and evaluating potential nominees.

Stockholder Nominations

Any stockholder entitled to vote in the election of directors generally may nominate one or more persons for election
as director at a meeting by providing written notice of such stockholder s intent to make such nomination or
nominations to the Corporate Secretary of the Company not later than the close of business on the 90th day nor earlier
than the close of business on the 120th day prior to the one-year anniversary of the date of the preceding year s annual
meeting. With respect to an election to be held at a special meeting of stockholders for the election of directors,
stockholder nominations must be made not later than the close of business on the later of the 90th day prior to such
special meeting nor earlier than the close of business on the 120th day prior to such special meeting, or no later than
the close of business on the 10th day following the date a public announcement has been made of the date of the
special meeting and of the nominees proposed by the Board to be elected or reelected at such meeting. When
submitting candidates for nomination to be elected at Superior s annual meeting of stockholders, the stockholder must
follow the notice procedures and provide the information required by the Bylaws. The notice must be submitted in
writing to the following address: Superior Industries International, Inc., Attn: Corporate Secretary, 26600 Telegraph
Rd., Southfield, MI 48033. The recommendation must include the same information as is specified in the Bylaws for
stockholder nominees to be considered at an annual meeting, including but not limited to the following:

the name and address of the stockholder who intends to make the nomination and of the person or persons to be
nominated;

a representation that the stockholder is a holder of record of stock of the corporation entitled to vote at such
meeting and intends to appear in person or by proxy at the meeting to nominate the person or persons specified in
the notice;

a description of all arrangements or understandings between the stockholder and each nominee and any other
person or persons (naming such person
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or persons) pursuant to which the nomination or nominations are to be made by the stockholder;

such other information regarding each nominee proposed by such stockholder as would be required to be included
in a proxy statement filed pursuant to the proxy rules of the SEC, had the nominee been nominated, or intended to
be nominated, by the Board, including the nominee s age, business address and residence address, the principal
occupation or employment of the nominees, business experience for the past five years and any directorships held
by the nominee, including directorships held during the past five years, Company share ownership of the nominee
and whether and the extent to which any hedging or other transaction or series of transactions have been entered
into by or on behalf of the nominee with respect to any securities of the Company, and a description of any other
agreement, arrangement or understanding the effect or intent of which is to mitigate loss to, or to manage the risk
or benefit of share price changes for, or to increase or decrease the voting power of the nominee; and

the consent of each nominee to serve as a director of the Company if so elected.
The chairperson of the meeting may refuse to acknowledge the nomination of any person not made in compliance
with these procedures, and the nomination shall be void.

Proxy Access Bylaw

In October 2016, we adopted a proxy access provision in our Bylaws. It allows a stockholder, or group of no more
than 20 eligible stockholders, that has maintained continuous ownership of 3% or more of our common stock for at
least three years to include in our proxy materials for an annual meeting of stockholders a number of director

nominees for up to 20% of the directors then in office as of the last day on which a notice of proxy access nomination
may be delivered to the Company (if such an amount is not a

16 | Superior Industries International, Inc.
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whole number, then the closest whole number below 20%). An eligible stockholder must maintain the 3% ownership
requirement at least until the annual meeting at which the proponent s nominee will be considered. Proxy access
nominees who withdraw, become ineligible or unavailable or who do not receive at least a 25% vote in favor of
election will be ineligible as a nominee for the following two years. However, if any stockholder notifies us of its
intent to nominate one or more director nominees under the advance notice provision in our Bylaws, we are not
required to include any such nominee in our proxy statement for the annual meeting.

The proponent is required to provide the information about itself and the proposed nominee(s) that is

specified in the proxy access provision of our Bylaws. The required information must be in writing and provided to
the Corporate Secretary of the Company not less than 90 days nor more than 120 days prior to the anniversary of the
date that the Company first distributed its proxy statement to stockholders for the immediately preceding annual
meeting of stockholders. We are not required to include any proxy access nominee in our proxy statement if the

nomination does not comply with the proxy access requirements of our Bylaws.

Any stockholder considering utilizing proxy access should refer to the specific requirements set forth in our Bylaws.

2019 Proxy Statement | 17
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Committees of the Board

Superior has three standing committees: the Audit Committee, the Nominating and Corporate Governance Committee
and the Compensation and Benefits Committee. Each of these Committees has a written charter approved by the

Board. A copy of each charter can be found by clicking on Corporate Governance in the Investor Relations

our website at www.supind.com. This website address is included for reference only. The information contained on
the Company s website is not incorporated by reference into this Proxy Statement.

AUDIT COMMITTEE

NOMINATING AND CORPORATE

Members:

Ellen B. Richstone, Chairperson
Michael R. Bruynesteyn
Richard J. Giromini

Paul J. Humphries

Meetings in 2018: 8

Independence:

The Board has determined that each member of the Audit
Committee is independent under the NYSE listing
standards and satisfies the other requirements under the
NYSE listing standards and SEC rules regarding audit
committee membership, that each of Ms. Richstone and
Messrs. Bruynesteyn and Giromini qualifies as an  audit
committee financial expert and that each member of the
Audit Committee satisfies the financial literacy

Table of Contents

GOVERNANCE COMMITTEE
Members:

Michael R. Bruynesteyn, Chairperson
James S. McElya
Ellen B. Richstone

Francisco S. Uranga

Meetings in 2018: 7

Independence:

Each member of this Committee is an independent
director under applicable NYSE listing standards.

Key Responsibilities:

46
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requirements of the NYSE listing standards.

Key Responsibilities:

The Audit Committee is responsible for reviewing the
financial information that will be provided to
stockholders and others, reviewing the system of internal
controls which management and the Board have
established, appointing, retaining and overseeing the
performance of the independent registered public
accounting firm, overseeing Superior s accounting and
financial reporting processes and the audits of Superior s
financial statements, and pre-approving audit and
permissible non-audit services provided by the
independent registered public accounting firm.

The report of the Audit Committee is on page 58 of this

Proxy Statement.

18 | Superior Industries International, Inc.
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The Nominating and Corporate Governance Committee is
responsible for overseeing, reviewing and making
periodic recommendations concerning Superior s
corporate governance policies, for recommending to the
Board candidates for election to the Board and to
Committees of the Board, and overseeing the Board s
annual self-evaluation.
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COMPENSATION AND BENEFITS COMMITTEE

Members:

James S. McElya, Chairperson
Paul J. Humphries

Ransom A. Langford

Francisco S. Uranga

Meetings in 2018: 5

Independence:

The Board has determined that each member of the
Compensation and Benefits Committee is independent
under the NYSE listing standards and is an outside
director within the meaning of Section 162(m) of the
Internal Revenue Code of 1986, as amended, referred to
as the Internal Revenue Code, and is a non-employee
director within the meaning of Section 16 of the
Securities Exchange Act of 1934 (the Exchange Act ).

Key Responsibilities:

The Compensation and Benefits Committee s
responsibility is to review the performance and
development of Superior s management in achieving
corporate goals and objectives and to assure that

Superior s executive officers are compensated effectively

Table of Contents

responsibilities and duties by, among other things,

directing a review of our compensation practices and
policies generally, including conducting an evaluation of

the design of our executive compensation program, in

light of our risk management policies and programs.
Additional information regarding the Compensation and
Benefits Committee s risk management review appears in
the Compensation Philosophy and Objectives portion of
the Compensation Discussion and Analysis section of this
Proxy Statement.

On an annual basis, the Compensation and Benefits
Committee reviews and makes recommendations to the
Board regarding the compensation of non-employee
directors, non-employee chairpersons, lead directors and
Board committee members. In 2018, the Compensation
and Benefits Committee engaged Willis Towers Watson
to compile compensation surveys for review by the
Compensation and Benefits Committee and to compare
compensation paid to Superior s directors with
compensation paid to directors at companies included in
the surveys.

The Compensation and Benefits Committee reviews the
Company s CEO pay ratio disclosure, CEO succession
planning and management development.

For additional description of the Compensation and
Benefits Committee s processes and procedures for
consideration and determination of executive officer
compensation, see the Compensation Discussion and
Analysis section of this Proxy Statement. The report of
the Compensation and Benefits Committee is on page 47
of this Proxy Statement.
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in a manner consistent with Superior s strategy,
competitive practice, sound corporate governance
principles and stockholder interests. The Compensation
and Benefits Committee reviews and recommends to the
Board the compensation of our Chief Executive Officer
and reports annually to the Board on the Chief Executive
Officer succession plan. It also reviews and approves
Superior s compensation to other officers and key
employees based upon compensation and benefit
proposals presented to the Compensation and Benefits
Committee by the Chief Executive Officer and our
Human Resources Department.

The Compensation and Benefits Committee s
responsibilities and duties include an annual review and
approval of Superior s compensation strategy to ensure
that it promotes stockholder interests and supports
Superior s strategic and tactical objectives, and that it
provides appropriate rewards and incentives for
management and employees, including administration of
the Company s 2018 Equity Plan (as hereinafter defined)
and review of compensation-related risk management.
For 2018, the Compensation and Benefits Committee
performed these oversight
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Corporate Governance Principles and Board Matters ~ Corporate Governance Principles

CORPORATE GOVERNANCE PRINCIPLES AND BOARD MATTERS

Superior is committed to implementing and maintaining sound corporate governance principles. Key information
regarding Superior s corporate governance initiatives can be found on our website, including Superior s Corporate
Governance Guidelines, Superior s Code of Conduct and the charter for each Committee of the Board. The

corporate governance pages can be found by clicking on Corporate Governance in the Investor Relations section of
our website at www.supind.com. This website address is included for reference only. The information contained on
the Company s website is not incorporated by reference into this Proxy Statement.

Corporate Governance Principles

Superior is committed to excellence in corporate governance and maintains clear policies and practices that promote
good corporate governance, including:

Requirement that at least a majority of the Board be independent (with 7 out of 8 current directors being
independent).

Plurality-plus vote policy in uncontested elections of directors with a director resignation policy.

Availability of proxy access (adopted in October 2016).

Annual election of directors (no classified board).

All members of the Audit Committee, the Compensation and Benefits Committee and the Nominating and
Corporate Governance Committee are independent.
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Limit on the number of additional public directorships to three for non-management directors and one for
management directors.

The independent members of the Board meet regularly without the presence of management.

Superior has stock ownership and retention requirements for its non-employee directors and executive officers.

The charters of the Committees of the Board clearly establish the Committees respective roles and
responsibilities, including the authority to hire outside advisors independently of management.
Superior maintains clear and robust corporate governance guidelines that are reviewed annually by the Board.

Superior has a clear code of conduct that is monitored by Superior s management and is annually affirmed by its
employees and directors.

Superior has an ethics line available to all employees, and Superior s Audit Committee has procedures in place for
the anonymous submission of employee complaints on accounting, internal accounting controls or auditing matters.

Superior s internal audit control function maintains critical oversight over the key areas of its business and financial
processes and controls, and reports directly to Superior s Audit Committee. The full Board and Committees share
responsibility for risk oversight. See ~ The Role of the Board in Risk Oversight.

Superior has anti-hedging and anti-pledging policies in place for officers and directors.

Superior s stockholders have the right to call special meetings.

Superior does not have a poison pill