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PRELIMINARY PROXY STATEMENT SUBJECT TO COMPLETION

SUPERIOR INDUSTRIES INTERNATIONAL, INC.
March , 2016
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 the Westin Detroit Metropolitan Airport (2501 Worldgateway Place, Detroit,
Michigan 48242) on April 26, 2016, at 10:00 a.m. Eastern Time. During 2015, the Company continued to improve its
performance and return capital to stockholders. The Company has also focused on engaging with stockholders on
important topics, such as executive compensation.

In 2015, under your new management team and with the guidance of a refreshed board, we stayed focused on running
the company and have achieved significant milestones that have benefited the company and its stockholders.

Improved Performance. The Company exceeded our full year outlook and achieved our stated goal of double-digit
EBITDA margin as a percentage of net sales two years ahead of our original plan. In 2015, we also made progress
towards and completed various manufacturing, operational, and organizational initiatives that continue to enhance our
competitive position including:

We successfully and on schedule ramped up our new manufacturing plant in Mexico to manufacture our full
range of wheel designs and achieved our objective of running the plant at its initially rated production
capacity. Additionally, we began expansion of this new facility in 2015 and expect such expansion will be
fully completed in the first quarter of 2016, further enhancing the Company s production capacity.

We have made organizational changes to further support our customer-centric culture, including the
completion of our strategic relocation of our headquarters from Van Nuys, California to Southfield,
Michigan in 2015 to be in closer proximity to our customers.

We added wheel polishing capabilities in Mexico in conjunction with a supplier/partner, allowing us to
lower cost and streamline the delivery of wheels directly to our customers production facilities.

We opened a new Shared Services Center in Mexico, centrally locating key support functions and allowing
the sharing of best practices.

We also implemented a tax restructuring plan during the fourth quarter of 2015 that should reduce cash taxes
and lower our effective tax rate.
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Further highlights from our 2015 performance can also be found in the Proxy Summary and Compensation Discussion
and Analysis sections of the attached proxy statement.

Strategic Plan. We have, in connection with our Board, developed a strategic plan for Superior, focused on improving
our global competitiveness, building on our culture of product innovation and technology, evaluating opportunities for
disciplined growth and value creation, maintaining a balanced approach to capital allocation and increasing our
visibility with the financial community. We are seeking to achieve these priorities by, among other actions:

increasing our manufacturing and finishing capacities and capabilities;

diversifying our customer base;
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reducing our cost per wheel;

enhancing product quality and focusing on more complex products;

executing strategic investment in our intellectual property portfolio;

implementing a new ERP system and program management process and introducing sophisticated
production planning tools;

engaging with customers on design ideas and engineering concepts;

establishing global relationships; and

continuing our strong track record of dividends and stock repurchases while maintaining financial capacity
to opportunistically pursue potential M&A prospects.
Our management works closely with our Board to develop our strategic plan. The Board reviews Superior s strategic
plan at least annually and more frequently as significant opportunities or events arise.

Continued to Return Capital to Stockholders. We continue to evaluate different strategies for maximizing our
stockholders return on investment. We are proud to have returned over $38 million to our stockholders in 2015
through share repurchases and dividends, and $49 million by the end of January 2016. We recently announced a new
$50.0 million share repurchase program and began repurchasing additional shares in February 2016.

Executive Compensation Highlights. Among other changes, we implemented a new long-term incentive program in
2015, with performance-based restricted stock units that can be earned based on our achievement over a three-year
period on the following three performance measures: (i) return on invested capital; (ii) EBITDA margin; and

(iii) relative total shareholder returns. Following these changes to the Company s long-term incentive program,
approximately 2/3 of the target annual LTI awards consist of performance-based restricted stock units and 1/3 consist
of time-based restricted stock units (RSUs). These changes to our executive compensation program, and other updates
to our executive compensation, are described throughout this Proxy Statement.

Stockholder Engagement Highlights. We have conducted considerable stockholder outreach, through which we have
sought ongoing input from our largest institutional investors and other stockholders holding approximately 65% of our
outstanding shares, including GAMCO Asset Management Inc., a subsidiary of GAMCO Investors, Inc. ( GAMCO ),
regarding our board composition, executive compensation and other practices, and implemented changes based on this
input. We value stockholder views and insights, and our dialogue with stockholders has led to a number of changes, in
particular, with respect to the addition of a new director in 2015 with capital markets experience and changes to our
executive compensation program, which we believe addresses stockholders concerns. We have described these
changes throughout this Proxy Statement.

Further, following a request by GAMCO for a stockholder proposal regarding proxy access, we have chosen to offer a
proxy access proposal to our stockholders for their consideration.
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Your Vote is Important. We, and the rest of the Board of Directors (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. These proxy materials contain
detailed information about the matters on which we are asking you to vote.

Despite achieving our goals and the fact that its nominees have been defeated in each of the past three years, you
should know that once again GAMCO has proposed three alternative nominees for election at the Annual Meeting in
opposition to the nominees recommended by our Board. After interviewing and conducting a review of each of the
nominees proposed by GAMCO, your Board unanimously opposes the election of GAMCO s nominees for
election at the Annual Meeting. Your Board is deeply committed to Superior, its stockholders and the creation and
enhancement of stockholder value. In the Board s opinion, the election of GAMCO s nominees for election at the
Annual Meeting is not in the best interests of Superior and its stockholders. We strongly urge you to not return, and
simply throw away, the BLUE proxy card sent to you by GAMCO and vote for our Board of Director nominees and
on the other matters to be voted on at the Annual Meeting using the enclosed WHITE proxy card.

il
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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 the enclosed WHITE proxy card, as described in the enclosed Proxy Statement and proxy card. We
strongly urge you to read the accompanying Proxy Statement carefully and vote FOR the election of each of the
nominees nominated by our Board by promptly submitting the enclosed WHITE proxy card or voting
instruction form. If you have previously submitted a BLUE proxy card sent by GAMCO, its affiliates or
another party, you can revoke that proxy and vote for our Board s nominees and on the other matters to be
voted on at the meeting by using the enclosed WHITE proxy card. Only the latest dated proxy you submit will be
counted.

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

/s/ Donald J. Stebbins /s/ Margaret S. Dano

Donald J. Stebbins Margaret S. Dano

President and Chief Executive Officer Chairman of the Board
This proxy statement is dated March , 2016 and is first being distributed to stockholders on or about March
2016.

YOUR VOTE IS IMPORTANT
Please complete, date and sign your WHITE proxy card and return it promptly in the enclosed postage-paid envelope
or vote over the telephone or via the Internet by following the instructions on the enclosed WHITE proxy card,
whether or not you plan to attend the Annual Meeting. If you own shares in a brokerage account, your broker cannot
vote your shares on any of the proposals, unless you provide voting instructions to your broker. Therefore, it is very
important that you exercise your right as a stockholder and vote on all proposals.

If you have any questions or require any assistance with voting your shares, or if you need additional copies of the
proxy materials, please contact:

1212 Avenue of the Americas, 24th Floor
New York, N.Y. 10036
(212) 297-0720

Call Toll-Free at: (877) 629-6356

E-mail: info @ okapipartners.com
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SUPERIOR INDUSTRIES INTERNATIONAL, INC.

NOTICE OF 2016 ANNUAL MEETING OF STOCKHOLDERS

Time and Date: Tuesday, April 26, 2016 at 10:00 a.m. Eastern Time
Place: The Westin Detroit Metropolitan Airport

2501 Worldgateway Place

Detroit, Michigan 48242

Record Date: March 11, 2016

Each holder of Superior common stock as of the Record Date will be entitled to one vote
on each matter for each share of common stock held on the Record Date.

Items to Be Voted On: 1.  To elect the following eight nominees to the Board of Directors (the Board ): Michael
R. Bruynesteyn, Margaret S. Dano, Jack A. Hockema, Paul J. Humphries, James S.
McElya, Timothy C. McQuay, Donald J. Stebbins and Francisco S. Uranga;

2. To approve, in a non-binding advisory vote, executive compensation;

3. To approve the material terms of the performance goals under the Superior Industries
International, Inc. Annual Incentive Performance Plan;

4.  To consider a proposal regarding proxy access;

5. To ratify the appointment of Deloitte & Touche LLP as the Company s independent
registered public accounting firm for the fiscal year ending December 25, 2016; and

6.  To act upon such other matters as may properly come before the Annual Meeting or
any postponements or adjournments thereof.
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Contested Election:
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SUPERIOR HAS RECEIVED A NOTICE FROM GAMCO ASSET MANAGEMENT
INC. ( GAMCO ), A SUBSIDIARY OF GAMCO INVESTORS, INC., REGARDING ITS
INTENT TO NOMINATE THREE ALTERNATIVE NOMINEES FOR ELECTION AT
THE ANNUAL MEETING IN OPPOSITION TO THE NOMINEES RECOMMENDED
BY OUR BOARD. YOUR BOARD UNANIMOUSLY OPPOSES THE ELECTION
OF GAMCO S NOMINEES FOR ELECTION AT THE ANNUAL MEETING, AND
RECOMMENDS A VOTE FOR THE ELECTION OF EACH OF THE EIGHT
DIRECTOR NOMINEES NAMED IN THE ENCLOSED PROXY STATEMENT
AND ON THE ENCLOSED WHITE PROXY CARD. YOUR BOARD URGES YOU
NOT TO SIGN OR RETURN THE BLUE PROXY CARD(S) THAT YOU MAY
RECEIVE FROM GAMCO, ITS AFFILIATES OR ANY OTHER PARTY. TO VOTE
FOR ALL OF THE SUPERIOR BOARD S NOMINEES, YOU MUST VOTE AND
RETURN THE WHITE PROXY CARD. IF YOU PREVIOUSLY SIGNED A BLUE
PROXY CARD SENT TO YOU BY GAMCO, ITS AFFILIATES OR ANY OTHER
PARTY IN RESPECT OF THE ANNUAL MEETING, YOU CAN REVOKE IT BY
SIGNING, DATING AND RETURNING THE ENCLOSED WHITE PROXY CARD.
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How to Vote:

Contact Information:

Southfield, Michigan

March 2016

Table of Contents

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 THE WHITE PROXY
CARD, OVER THE TELEPHONE OR VIA THE INTERNET, AS DESCRIBED IN
THE ENCLOSED PROXY STATEMENT.

If you have previously submitted a BLUE proxy card sent by GAMCO, its affiliates
or another party, you can revoke that proxy and vote for our Board s nominees and
on the other matters to be voted on at the meeting by using the enclosed WHITE
proxy card. Only the latest dated proxy you submit will be counted.

If you have any questions about the attached Proxy Statement or require assistance in
voting your shares on the WHITE proxy card or voting instruction form, or need additional
copies of Superior s proxy materials, please contact Okapi Partners LLC, our proxy
solicitor assisting us with the Annual Meeting, toll free at (877) 629-6356.

BY ORDER OF THE BOARD OF
DIRECTORS,
/s/ Kerry A. Shiba

Kerry A. Shiba
Secretary
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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 2015 performance, please review our 2015 Annual
Report on Form 10-K.

The 2015 annual report to stockholders, including financial statements, is being made available to stockholders
together with these proxy materials on or about , 2016.

2016 ANNUAL MEETING OF STOCKHOLDERS ANNUAL MEETING INFORMATION

Time and Date: Tuesday, April 26, 2016 at 10:00 a.m. Eastern Time

Place: The Westin Detroit Metropolitan Airport
2501 Worldgateway Place
Detroit, Michigan 48242

Record Date: March 11, 2016

Voting: You are entitled to vote at the meeting if you were a stockholder of record of
Superior s common stock at the close of business on March 11, 2016 (the Record

Date ). Each holder of Superior common stock as of the Record Date will be entitled to
one vote on each matter for each share of common stock held on the Record Date.

For more information regarding the Annual Meeting and voting, please see our Q&A Section, found at page 77.
2016 ANNUAL MEETING OF STOCKHOLDERS AGENDA AND VOTING RECOMMENDATIONS

Page
Reference
Board Voting for More
Proposals: Recommendation: Detail:
1. Election of Directors FOR all nominees 8
2. Advisory vote to approve executive compensation FOR 33
3. Approval of the material terms of the performance goals under the FOR 36
Superior Industries International, Inc. Annual Incentive Performance
Plan
4.  Consideration of proxy access NO 39
RECOMMENDATION
5. Ratification of the appointment of Deloitte & Touche LLP as the FOR 43
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Company s independent registered public accounting firm for 2016
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 the enclosed WHITE proxy card, as described in the enclosed Proxy
Statement and proxy card. We strongly urge you to read the accompanying Proxy Statement carefully and vote
FOR the election of each of the nominees nominated by our Board of Directors by promptly submitting the
enclosed WHITE proxy card or voting instruction form. If you have previously submitted a BLUE proxy card
sent by GAMCO, its affiliates or another party, you can revoke that proxy and vote for our Board of Directors
nominees and on the other matters to be voted on at the meeting by using the enclosed WHITE proxy card.
Only the latest dated proxy you submit will be counted.
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2015 PERFORMANCE & BUSINESS HIGHLIGHTS

Since 2014, we have focused our strategic priorities with the goal of improving our financial performance and
increasing value for stockholders. Even though the full impact of our initiatives does not immediately flow through to
our bottom line because of the standard two-to-three year business cycle in our industry, we are already seeing
positive results for 2015 and beyond.

Recent Business Highlights/Company Performance

it Our Total Shareholder Return ( TSR ) of 13% outperformed the TSR of our proxy peers (-26%), the Russell
2000 (-4%) and the S&P 500 (9%) from May 5, 2014 (the date Mr. Stebbins joined the Company as our
CEO) through March 1, 2016, as shown in the chart below:

Source: FactSet as of March 1, 2016

i 173% increase in earnings per share from 2014 to 2015

i  Maintained balance approach to capital allocation in 2015 with over $38 million returned to stockholders in
dividends and share repurchases and $40 million in capital expenditures

i 2015 adjusted EBITDA® of approximately $76.1 million, a 36% increase year-over-year

i 2015 adjusted EBITDA®) as a percentage of value-added sales of approximately 21.1%, a 600 basis point
improvement year-over-year

i 2015 adjusted EBITDA®) as a percentage of net sales of approximately 10.4%, achieving the goal of double
digit EBITDA margin two years ahead of plan

ii  Received the 2015 supplier of the year award from General Motors

i Improved safety performance by 45% in 2015 versus 2014

i  Improved quality performance by 27% in 2015 versus 2014

Table of Contents 17
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i In the fourth quarter of 2015, shipped 3.2 million wheels, the highest quarterly production since 2007
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Brought into full production our new facility in Mexico

Completed the relocation of our headquarters from California to Michigan

In January 2016, we announced a new $50 million stock repurchase program

(1) Total Shareholder Returns calculated as the compounded return between two time periods, assuming that

2

3)

dividends are re-invested at the closing share price on the ex-dividend date

Proxy Peers reflects the simple average TSR of Accuride, Commercial Vehicle Group, Dorman Products, Drew
Industries, Fuel Systems Solutions, Gentherm, Miller Industries, Modine Manufacturing, Shiloh Industries,
Spartan Motors, Standard Motor Products, Stoneridge, Strattec Security, and Tower International.

For these purposes, we define adjusted EBITDA , as earnings before interest, taxes, depreciation, amortization,
restructuring charges, costs from facility closures and impairments of long-lived assets and investments. This is
the same definition we used in our publicly reported earnings release.

EXECUTIVE COMPENSATION HIGHLIGHTS

Highlights of our 2015 executive compensation program and recent changes are summarized below.

2015 Executive Compensation Highlights and Recent Changes

Strong 2015 Performance. Based on our strong EBITDA performance in 2015, the annual incentive pool
for our NEOs was funded at 109.25% of target amounts. Consequently, non-equity plan compensation in
2015 increased (year over year) for the NEOs due to exceeding the 2015 target level of performance,
whereas our 2014 EBITDA performance had fallen short of the 2014 target level of performance.

New Individual Performance Component of Annual Incentive. The Annual Incentive Performance Plan

( 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, and it requires that we

achieve defined, objectively determinable goals before participants become eligible for an incentive payout.

For all NEOs other than the CEO, the Compensation and Benefits Committee could exercise discretion to
increase or decrease the fixed portion of the non-equity incentive bonus a NEO otherwise earned within a

range of 0% to 200% depending on the NEO s annual performance rating (against pre-specified individual
performance goals).

New Long-Term Incentive Plan ( LTIP ) Performance Measures. We implemented a new LTIP in 2015,
with performance-based restricted stock units ( PRSUs ) that can be earned based on our achievement over a
three-year period on the following three performance measures.

Return on invested capital ( ROIC ) (40% weighting)
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EBITDA margin (40% weighting)

Relative TSR (20% weighting)
As discussed further in the 2015 Executive Compensation Components — Long-Term Equity Incentive Compensation
section of this proxy, these performance measures were developed after a rigorous bottom-up financial analysis of our
business.
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STOCKHOLDER ENGAGEMENT

We have conducted considerable stockholder outreach, through which we have sought ongoing input from our largest
institutional investors and other stockholders regarding our executive compensation and other practices, and
implemented changes based on this input. We value stockholder views and insights. Below are highlights of such

stockholder engagement.

Pre-2015 Annual Meeting Stockholder Engagement:

Members of our senior executive team and members of

the Compensation and Benefits Committee engaged in
conversations with many of our largest stockholders.

Following such engagement and in response to the input

provided by stockholders, prior to the completion of the

2015 annual meeting, we took a number of actions, which

are detailed in this chart.

Post-2015 Annual Meeting Stockholder Engagement:

Table of Contents

Pre-2015 Annual Meeting Actions:

i  Redesigned Annual Incentive Performance Plan
(AIPP) aligned with performance driven culture to
incorporate an individual performance multiplier for
each participant other than the CEO

i Implemented a Long Term Incentive (LTIP)
program driven by performance outcomes

ii  Based the LTIP performance awards on 1/3 RSUs
and 2/3 PRSUs vesting over 3 years

ii  Discontinued restricted stock (which had
historically been subject solely to time based vesting)
and stock option awards for key employees

i Adopted Stock ownership guidelines for
executives and directors

i Adopted a formal claw back policy for all
incentive-based awards granted on or after March 6,
2014

Post-2015 Annual Meeting Actions:
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Emphasis on performance-based equity awards is
important and ideally represents 2/3rds of total equity
awards

i This 2/3rds performance-based LTIP concentration
for CEO compensation is mandated by our CEO s 2014
employment agreement. We leveraged this
concentration in 2015 as the basis for our LTIP grants
to all other NEOs. We have continued this
performance- based LTIP concentration in 2016 for

Large sign-on equity awards (such as Mr. Stebbins 2014 grants to all NEOs.

inducement award) that are purely time-based are
disfavored

Proxy statement description of compensation program
was uneven, hard to follow and lacked detail

Introduce more balance and variety in the performance
criteria used for incentive awards, where EBITDA is used in
both short and long-term incentives

Table of Contents

i Large sign-on equity award for new CEO was
one-time event in 2014 to attract and retain top talent;
three-year cliff vesting provides long-term link to
stockholder value. We will continue to evaluate and
consider stockholder opinion with respect to
onboarding compensation in the future.

i Refinements made for 2016 proxy statement
disclosure
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i In 2016, Cumulative EPS will replace EBITDA
margin as a performance measure for 40% of the PRSU
awards.

i We expect to have Compensation and Benefits
Committee members continue to meet with
stockholders up until and through the 2016 annual
meeting and thereafter

i CEO base salary remained the same for both 2015
and 2016 (and has remained the same since the CEO s
appointment in 2014)

i Maintained LTIP with heavy (2/3rds) emphasis on
performance-based PRSU component

i Modified the Executive Stock Ownership
Guidelines to implement a mandatory holding
requirement on 100% of net shares acquired upon
vesting or exercise until the requirement is met

i Comprehensive review of executive compensation
program by a newly-hired independent consultant to
the Compensation and Benefits Committee

i Continue to evaluate mix of LTIP performance
measures to reflect our business strategy

i In 2016, Cumulative EPS will replace EBITDA
Margin as a performance measure.

it Performance criteria for the LTIP awards will
include cumulative EPS (40%), ROIC (40%) and TSR
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relative to our peer group (20%).

i In 2016, we are adjusting the target LTIP award
size for all NEOs (other than the CEQO) to increase the
portion of their compensation that is
performance-based and at risk.
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CORPORATE GOVERNANCE HIGHLIGHTS

Our Board is committed to having a sound governance structure that promotes the best interests of our stockholders.
The following table highlights certain of our governance practices:

Requirement that at least a majority of the Board be independent

Majority withhold vote policy in uncontested elections of directors with a director resignation policy

Separation of the Chairman of the Board and Chief Executive Officer roles (independent Chairman of the Board)

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

Annual Board and Committee self-evaluation

Audit, Compensation & Benefits and Nominating and Corporate Governance Committees are comprised entirely
of independent directors

Limitation on the number of a director s outside board memberships to three

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

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
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No poison pill in place

Clear and robust corporate governance guidelines
In addition, in connection with a review of our corporate governance practices and the consideration of input from our
stockholders (including the receipt of a stockholder proxy access proposal from GAMCO for inclusion in the 2017
annual meeting pursuant to Rule 14a-8 of the Exchange Act), we have included in this proxy statement a proxy access
proposal for evaluation by our stockholders which, if supported by our stockholders and adopted by our Board, would
allow any stockholder or group of stockholders that has maintained ownership of 3% or more of the Company s shares
continuously for at least 3 years to include a specified number of director nominees in the Company s proxy materials
for the Company s annual meeting of stockholders, subject to the procedures set forth in Proposal No. 4. See Proposal
No.4 Advisory Vote Regarding Proxy Access beginningonp[ ].
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Name
Michael R. Bruynesteyn

Margaret S. Dano

(Chairman of the Board)

Jack H. Hockema

Paul J. Humphries

James S. McElya

Timothy C. McQuay

Donald J. Stebbins

Francisco S. Uranga
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DIRECTOR NOMINEE HIGHLIGHTS

Age
52

56

69

61

68

64

58

52

Director
Since
2015

2007

2014

2014

2013

2011

2014

2007

Principal Occupation

Treasurer & Vice President,
Strategic Finance of Turner

Construction Company

Retired Vice President,
Worldwide Operations,
Garrett Engine Boosting
Systems (a division of
Honeywell International,
Inc.)

Chairman & CEO of Kaiser

Aluminum Corporation

President of High Reliability
Solution (a business group
of Flextronics International

Ltd.)

Chairman of the Board of

Directors, Affinia Group

Intermediate Holdings Inc.

Retired Managing Director,

Investment Banking with
Noble Financial Markets

President and CEO of
Superior Industries
International, Inc.

Corporate Vice President
and Chief Business

Operations Officer for Latin

America of Foxconn

Independent

Board
Committees
Audit

Committee

Nominating &
Corporate
Governance
Committee

Audit and
Nominating and
Corporate
Governance
(Chair)
Committees

Audit and
Compensation
& Benefits
Committees

Compensation
& Benefits
(Chair) and

Nominating and
Corporate
Governance
Committees

Audit (Chair)
and
Compensation
& Benefits
Committees

Compensation
& Benefits and
Nominating &
Corporate
Governance
Committees
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PROPOSAL NO.1 ELECTION OF DIRECTORS
General

Upon the recommendation of our Nominating and Corporate Governance Committee, the Board of Directors (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 2017 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 n