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DO NOT WRITE ABUVE THIS LINE; RESERVED POR ACC LISE ONLY.

APPLICATION FOR AUTHORITY
TO TRANSACT BUSINESS OR CONDUCT AFFAIRS IN ARIZONA
Raat! the Tnstrucions Cud A7 GORPORATOS! CONIRSST

FILED

ENTITY YYPE - chack only ona to indicate the type of entity applying for suthority:

[W}FOR-PROFIT CORPORATION Chnsurer AUG 1 5 2013
[CINONPROFIT CORPORATION VINGS AND LOAN ASSOCIATION

PROFESSIONAL CORPORATION REDIY UNIOW 3
E CORPORATION COMPANY PILE NO,_E KW

BUSINESS TRUST PERATIVE MARKETING ASSOCIATION
BUSINESS DEVELOPMENT CORP. LECTRIC COOPERATIVE NON-PROFIT MEMBERSHIP ASSOC,
CORPORATION SOLE NONPROFIT ELEC. GEMERATION AND TRANSMISSION COOPERATIVE CORP.

NAME IN STATE OR COUNTRY OF INCORPORATION {(PORETGN NAME) - enter the exact, true name of the foreign
corporation:

NAME TO BE USED IN ARIZONA (BNTITY NAME) — goe Jastriactions COAS - 10entify the rame the foreign corporation
will use in Arizona by checking 3.1, 3.2, 0r 3.3 (check only one}, and follow Instructions

3.1 [@) nome in state or country | 3.2 [] Neme in state or country of 3.3 [] Faitous name (check this

YA I you checked 3.2 or 3.5, enter or print the name to beé used [n Arzona:

of Incorporation, with no incorporation, with & corporabe only if the foreign corporation’s
changes - identiier added to it - name In ks state or country of

G0 10 umber 4. Enter the name in number 3.4 Incorporation is not available for
below. use in Arizona) -

Enter the name In number 3.4 below.

PORENGN DOMICILE - list the state or country In which the forelgn corporstion is (ncorporated: Minmesota

DATE OF INCORPORATION IN FOREIGN DoMicne: 05/31/2013

DURATION ~ the duration or IWe period of the foreign corporation ls presumad to be perpetun! uniess one of the
boxes |s checkad below and the bianks are filled in:

[ The corporation’s life period will end after the expiration of yuars {enter 8 number of years).
[C] The corporation’s life period will end on this dabte {enter a date).
[] The corporation’s Nfe pariod will end upon the occurrence of this evant:

(describe an event).

PURPOSE - the foreign corporation’s puspose s to engage in any or all lawful business or 2ffslrs in which corporations
may engage In the state or country under whose law the forelgn corporation is incorporated, subject to the foltowing
timitations, if any (leave this biank Jf there are no Smitations on the corporation’s purpcse):

" cothom Ariera Comporalion Commiseion — Compslions Oivision

Rav: 214 Puge 1 af4

gSUFR-N 2.2,



8. CHARACTER OF BUSINESS -~ brisfly describe the character of businass or affairs the foreign corporation initially
intends to conduct in Arizona. NOTE that the character of business or affalrs that the foreigh corporation ultimately

conducts is not imited by the description provided.
Sales of conveyor systems

9. PRINCIPAL OFFICE ADDREES - FORETGN |
OOMICILE STRENT ADDRESS - see Instruchians O0181
= give the physical or strest address (not a P. O, Box)
of the foreipn corporation required 2o ba melntained in

10. ARLZC A SINES:
Ismaana Immvn phmarMSlneﬁmaﬁmuw
same 33 the strest ndidrass of the statutory agent?

1ts state or country of incorporation, or, if not $o [8] Yes - go to number 11 and continue.

requined, of the foreign corporation’s statutory agent in [ONo - provide the Arizona physical or street

itz state or country of incorporation: address (not a P.O, Box} below: ‘
Tom Zosel
[ATEaTOON (OPUCNRT Akantion {opdonel)
319E.Smte@my23

w1

Y o MN T 36367 Redraas T Tookewaly
aMon‘is Sime Dp Cay State 0

11, STATUTORY AGENT IN ARIZONA - sae Inttructions CU I8

1.1 REQUIRED - give the name (can be an
indivicyal or an entity) and pitysical or street
adkiress (nct a P.O. Box) In Arizona of the

11.2  OPTIONAL — maliing address In Arizona
of statutory agent {can be a P.O. Box):

siatwtory apent:
National Registered Agents, Inc.
EROAOrY KBoT Tt (rowp o)
2390 E. Camelback Road
REetion {optna) AcanEon {owtionaly
Addremt 1 Adtirams |
[ Aadresd I {optional) AZ__ 85016 ACHrens 1 [ePBONM]
| oy Phocnix Tp Cry s |29

Authority.

11.3 REQUIRED = the W form M002 must be submitted zlong with this Appiication For

12. DIRECTORS - list the wemne and businass address of each and every Director of the corporstion. If more space is
neaded, check this box [7] and complete and attach the Dinector Atachment form COB2.

Gary Febr Kurt Domnick
[~ Birecier Nume Dirictor Naw v
Ry L Fdeaas 1

319 E. State Highway 28

319 E. State Highway 28

Rddrom ¢ Geplionsl)
56267 | Morris MN 56267
® x STATES  Powmee  ©
Country
Dete taking office (optionary:
G001 #rbvorm Corporation Commeietion — Corponeti ons
R 2011



Micah Zeltwanger Paul Schmidgall

| Dbrector Rarme Dacior Rame

[ Addreas 1 Addes 1

319 E. State Highway 28 319 E. State Highway 28

- XSdraw I (opvarad) Address £ (sptionsl)

Morris IMN  |s6267  |Momis MN 56267

|UHI‘I‘ED STATES Pevvince [uwm;n STATES  ovins

Dotn faking office {cptional): Oty taking office (optiorml):

Neil Schmidgall Dennis Wulf

- Diractor Resna

£ T3 [ —]]

319 E. State Highway 28 319E. State !-Iighwayl%

[ Kddress £ toptional) ! MN

Morris MN 56267 | Momis 56267
oy or Lol Oy o o
oty |umrm STATES Provincy oy |uumm STATES provi

Datn aidng office (aptionsl):

-
13. OPFFICERS - list the name and budinass addrass of 28
is rmeded, check this box [ ] and complete and attach the Omficer Attachmant form CO85,

Owte taking offics (optioned):

principal OMcers of the corporation. If more space

Micah Zeltwanger Tom Zosel
~oihcer s o~
[~ Rddress 1 Rddvens L
319 E. State Highway 28 319 E. State Highway 28
~Aadreds 4 (opDer®) rews 4 10 MN
Moris MN 56267 |Motris 56267
Gy e ¥ o tﬂsmms —
™ e e ; TG T
05/31/2013 [Precident/CEOQ 05/31/2013 reaqrer
e e 2
- Kodrese 3 Kddreas 1
~Kaldreas S (ap0oraT) e L oeTa)
: I Eiata or FT™y Oy I T or ™
e king s T = B g M= Tostiora) T
Il |
ELT3 e R
Addrems 1 Addreny 1
Addresy I (pgtional)
A —
: Inr;'rr.
coeo Dwislon
Rev: 20N Pagelofd




14. FOR-PROFITS ONLY - SHARES AUTHORXZED - sze Instruciions Q0181 - Ust the class {common, preferred, ete.) and
total number of shares the foreign corporation fs AUTHORIZED to issua. This information must maich the origingei Artictes of
“Incorporation plus any amendments thereto, If more space is needed, check this box [_| and complete and attach the
Shares Athotized Attachment Form CO87.

ey COMMON - o 100,000,000 $0.01

Par Value:

Clssr Sartas: Tatnl! Par Value:
15. FOR-PROFITS DNLY - SHARES ISSUED ~ see [psfruyctions CO18/ - list each dass/series of authorlzed shares and give the
total number and par value of shares of that class that have baen ISSUED. If no shares of that class have been Issued, put

the number zero. If more space is needed, check this box [[] and compiete and attach the Shares Jssued Attachment form
COo97.

Common 24,337,949 $0.01
Sernes: Tetal: Par Value:

Chaty: Savies: Totsh: Par value:

16. NONPROFITS ONLY ~ MEMBERS ~ check one box only:
Does the forelgn nonprofit corporation bave members? D Yes D No

17. PROFESSIONAL CORPFORATIONS ONLY —~ PROFESSIONAL SERVICES — if "professional corporation” is checked in
number 1, briefly describe the type of professional services the corporation will render {(examples: accounting, medicat,
law firm);

18, PROFESSTONAL CORPORATIONS ONLY - PROFESSIONAL LICENSE:

By the signature appearing on this docwment, the foreign professional corporation certifies under penalty of perjury
that at ieast one-half of its shareholders who are entitled to volbe for the aelection of direciors, and at least one-baff of
Its directors, and [t5 president, are {loansed in one or more siates to render a professionel service described [n the
foreipn professional corporation’s articles of incorporation.

NOTE: You must attach a statement from the licensing authority in Arlzona for the profassion
showing that at least one of the professional corporation’s shareholders or employees is
licansed In Arizona to render that professional service. (See A.R.S. § 10-2245.)

SIGNATURE: By checking ffie box marked *I accept” below, I acknowledge under psnalty of perjury that this
document her with any attachments is submitted 'n compliance with Artzona law.
1 ACCEPT
. 01 Tom Zosel, CFO 080872013

e) Privtad Name Dte
k cmly one:
[] 1amthe Chalrman of the Board | |W] 1am a duly-authorized Officer of T} 1am a duty avthorized
of Directors of the corporation the corporation Rling this document. baniruptcy trustee, recelver,
filing this dogument, - or other court-appointed
fiduclary for the corporation fifing
this document.
— —
ing Fee: sl’:?.ou (regular processing) Mall;  Arizona Corporation Commission - Corporate Fiiings Section
Expedited processing — add $35.00 to fling fee. 1300 W, Washington 5t., Phoenix, Arizona 85007
All fees are nonrefundable - see Instructions., Fax; 602-542-4100
Hwhwmtkc-c.bmn:nmmwm ¥l Provisions required by Yoy should peak privite Hgal tounse! Tor these matters that may pertain
© the individua needs of your huli-n
Al docurvants Rlwd with the th sre public record snd are apen for public inspection.

1 you have questions after reading t.he lnmm:. plozse il 60Z-542-3026 or (wWikMn Arlzofn only) B00-345-58319,

coHgon Asizors Corporation C . P Divislon
Rar: 11 Paged ofd




DO ROT WRITE ABOVE THIS LINE; RESEAVED FOR AL UBE OLY,

DIRECTOR ATTACHMENT
1. ENTITY NAME - give the exact name of the corporation as currently shown in A.C.C. records:

Superior Industries, Inc.

2. A.C.C. FILE NUMBER:

And the A.C.C. file numbar on the Lpper corner of fMed documents OR on our wabsibe at: http:

3. DIRECTORS - FOR NEW DIRECTORS - list the name In the NEW Name blank, list the address, and check the "add
box. FOR DIRECTORS CURRENTLY SHOWN IN A.C.C. RECORDS - list the neme of sach director baing changed as i i3
currently shown in A.C.C. racords, and below that provide any naw information for that director (new name and/or
sddrass), then check all bosres that apply to indicate the change being made for that divactor. If more space Ig neaded,

use another Director Attachment form C082.

Tom Zosel
Lo
[ Addrese 1 Addrean 1

319 E. State Highway 28
L ] = Wadves X Toaanal)

Morris MN %6267 - = -

sy [UNITED STATES wann ey | s

Dabs Wiy office (aptionel): Dats taknp office foptiowsl)s
] Address change  [7] Add as director I Address change ] Add as director

[} Name change L] Remove director [C] Name change g Remove diractor
Lo F—
[ Addvess 1 i
Fadress T {optacsl) - e —
LA ——p % Ty T
I Prowince: I Provincy

Cowntry Coumtry °

Dute taide office {opticnat): Date takdng offce {geyoral]:

[(JAddress change  [JAdd as director JAddress change (] Add as director
g Name change [ Remove director CIName change [ ] Remove director

m _mm-—w ﬁ:l'uq!




W

STATUTORY AGENT ACCEPTANCE
Plzase read Instructions MQQ2{

1. ENTITY NAME - give the exact name In Arizona of tha corporation or LLC that has appointed the

Statutory Agent:
Superior industries, Inc.

2. ACC. FILE NUMBER (it ey Is aiveatty incovporsted or reglstered in AZ):

Pirxd the A.C.C. e nernber on the Lpper coragr of Med documants OR on our wabsits 8- hite: /Ay SCC o

3. STATUTORY AGENT NAME - give the exact name of the

Statutory
entity listad in number 1 above (this will be ejther an Individua! or an entity):

National Registered Agenis, Inc.

3.1 Check ona bma [[] The statutory agent is an Individual (natural person).
: {a] The statutory apent is an Entity.

STATUTORY AGENT SIGNATURE:

By the signature appearing below, the individual or entity named In numbes 3 above

eccepts the appointment as statutory agent, for the entty named in number 1 above, and
acknowtedges that the appointment Is effective until the entity replaces the statutory agent or
the statutory agent resigns, whichever occurs first.

By checking the box mearked "1 accept” below, 1 acknowledge under penaity of perfury that this
dacument together with any attachments Is submittzd in compliance with Arizona law.

71 1 ACCEPT

SABRNA TILAPAH _ASST. BEC. 51z

() Individual as statutory sgent: Tam

signing on behalf of myself as the indlividual half of the entity named as statutory agent,

= &mw-;m..em: 1 am sighing on

and 1 am authorized to act for that entity,

Fling Fee: none (uwﬂrnrwﬂw)
Expadited processing — (svalishie enly If this form s
submitted by fteeif) add $35.00 to fing fee,

All feox arw nonrsfundable - sas Instructions.

Mali: Arirone Corporation Commission - Corporete Miings Section
1300 W. Washington 5t., Phosnix, Askona 85007
Fax:  602-542-4100

Piapas b Advisnd et A, TG, feans nofiecs snly U nelniaam provisions nicuired by sabite. Teu should senk private legul commsef for thoos suatbars thel may parteln

0 the ndividus! assds of' your

hamlinate.
AR docuniods Musl with L Arimord Carponiten Cormmission sre pobils recerd ind sre opes for peliiic impariton.
1 you hawe quastiony wmhmm;m-ﬂu-ha_mna-m

A
Fme 3090

Arkzone Deperalion Cornmiasion - Copomiitiy Oleialin
Poge talt



00 NOT WRITE ABOVE THTS LINE; RESERVED FOR ACC USE ONLY.

CERTIFICATE OF DISCLOSURE
Read the Instructions C003i

1. ENTITY NAME - give the exact name of the corporation In Arizona:

Superior Industries, Inc.

2. A.C.C. FILE NUMBER (if already incorporated or registered In AZ)
Fird the A.C.C. fils nurnber on the upper corner of Nlad documents DR on our website st iitp:

3. Check only one of tha following to indicate the type of Certiflcate:
[€] Initial (accompanies formation or registration documents)
[] Annual (credit unions and loan companies only)
[J Supplemental to COD filed {suppiements a previously-filed
Certificate of Disclosure)

4. FELONY/JUDGMENT QUESTIONS:

Has any person {a) who is currently an officer, director, trustee, or incorporator, or (b) who
controls or holds over ten per cent of the issued and outstanding common shares or ten per

cent of any other p;% beneficla) or membership Interest in the corporation been:
4.1 Conv| ] invalving a transaction In securities,
consumer fraud or antitrust in any state or federal jurisdiction [] Yes [®] No
within the seven year period immediately precading the signing
of this certificate?

4.2 Convicted of a felony, the essential elements of which consisted
of fraud, misrepresentation, theft by false pretenses or restraint
of trade or monopoly [n any state or federal jurisdiction within ] Yes (@] No
the seven-year period Immediately preceding the signing of this
certificate?

4.3 Subject to an injunction, Judgment, decree or permanent order
of any state or federal court entered within the seven-year
period immediately precading the signing of this certificate,
involving any of the following:

a. Thae violation of fraud or registration provisions of the [] Yes [®] No
securities laws of that jurisdiction;
b. The violation of the consumer froud laws of that

Jurisdiction;
c. The violation of the antitrust or restraint of trade laws of

that jurisdiction?
4.4 If any of the answers to numbers 4.1, 4 2,0r4.3 are YES, you MUST mmpleta
and attach a Ce ! ! £




5. BANKRUPTCY QUESTION:

5.1 Has any person {a) who Is currently an officer, director, trustee,
incorporator, or (b) who controls or holds over twenty per cent of
the issued and outstanding common shares or twenty per cent of
any other proprietary, beneficial or membership interest in the [] Yes @} No
corporation, served in any such capacity or held a twenty per
cent interest in any other corporation (not the one filing this
Certificate) on the bankruptcy or recelvership of the other
corporation?

5.2 1f the answer to number 5.1 Is YES, you MUST compiete and attach a Certificate of

Disdasure Bankruptcy Attachment farm C00S.

IMPORTANT: If within 50 days of the delivery of this Certificate to the A.C.C, any person not included In this
Certificate becomes an officer, director, trustee or person controlling or holding over ten per cent of the issued and
outstanding shares or ten per cent of any othar proprietary, beneficial or membership interest in the corporation, the
corporation mast submit s SUPPLEMENTAL Certificate providing Information about that person, signed by all incorporators or
by & duly electnd and authorized officer.

Tnitia cate re: "This Cestificate must be signed Dy all mcorporators. 1T more space is neaded,
complete and attech an Incorporator Altachment form CO84,
" Toren Corporations: This Certificale may be signed Dy a duly authorized officer OF Dy the Chaiman of
the Board of Directors.
~Credit Unions and Losn Companies: | This Certificate must ba signed by any 2 officers or directors.
Tom Zosel
_I-I\e e
319 E. State Highway 28
1 Adgrems 1
T Radvem ¢ L F
Morris : LILJN 56267 |
v [UNITED STATES > o *
SIGNATURE — sec Instructions COON: STENATURE - sae [nstrxtions CO03:
By checking the box mal a1 dcoept” balow, 1 acknowiedge avdieddmunbmmadud'lwmlw.udmwuge
under penalty of perfury docurnent together with under panalty of perjury that this document together wi
any attachemernts is su in compliance with Arizona wmﬁwﬁl:nbnﬁdlnmﬂmmm
% 1 ACCEPT L]t accerr
\
LY TR
Tom CFO ORAOA2013
BiE - -~
REQUIRED ~ chack only one: REQUIRED -~ chack only ona:
0 mhr-lamunlncocwatororum [ Incorporator - I am an incorparator of the
Corporation submitting this corporation submitting this Certificate.
E] m-lammomwdmmn D Oficar - | am an officer of the corporation
submitting this Certificate submitting this Certificate
'l Chalrman of the Board of Directors - 1 am the |:| Chwmicrman of the Board of Diractors - | am the
Chakman of the Boand of Dinsctors of the corporation Chairman of the Board of Directors of the corporation
submitting this Certificate. submitting this Certificate,
D Divector - I am a Direcior of the credit union or loan D Director - I am a8 Director of the credit unicn or (can
company submitting this Certificats. company submitting this Certificate.

Fiing Fee: None (regular processing ~[H na Corporation Corporate Filings
Expedited processing - add $35.00 to flling fee, 1300 W. Washington St., Phoenix, Artzona 85007

Alifusnnnnreﬁmue saelndﬂdlms b 502-542-4100
o AR d B Pieety g -t

wunmumrm
Mmmmhmmmw pﬂl:_lmnaunmmm
1# you hove questions siter remding the Intnuctions, plesss calf £02-542-3028 or (withik Arteona only) B00-345-5819.

G003.000 Aphiore Conporation Cossmission — Conpovations Division
Ao 2010 Pegedof?



Office of the Minnesota Secretary of State
Certificate of Good Standing

1, Mark Ritchie, Secretary of State of Minnesota, do certify that: The business entity
listed betow was filed pursuant to the Minnesota Chapter listed below with the Office of
the Secretary of State on the date listed below and that this business entity is registered to
do business and is in good standing at the time this certificate is issued.

Name:

Date Filed:

File Number:

Minnesota Statutes, Chapter:

Home Jurisdiction:

This certificate has been issued on:

Superior Industries, Inc.
05/31/2013

675238800029
302A

Minnesota

07/24/2013

S Houke Fot e

Mark Ritchie

Secretary of State
State of Minnesota




Ay

" emmemrere o 4

msma g a o s

HEEY

.+ Office of the Minne‘sota‘Secrehry'.of State
. Certificate of Conversion g

. Mark Riichie, Secretary of State ol Minnesota. certify that: the documentation required w -
effectuate a conversion by the entity lisied belaw from the law under which the entity was previnusly
povemed 10 the law under which it is governed after Ihe issuance of this certificate. on the dine lisicd
and has been approved pucsuant (o the procedures required in the chapterindicaed. "

anveriion Filed PI'II'.SUIB! to Minnesota Sisiutes. Chapter: 3228

Hoine Jurisdiction and Name of éunwning Entily:

MINNESOTA: SUPERIOR INDUSTRIES. LLC

Afier Conversion, Emity is governed by Minnesata Statutes. Chapter: 3024 .
Home Jurisdiclion and Name ot Entity afier the Effective Date of Conversion:

. MINNESOTA: SUP'ERIO_.R INDUSTRIES. IN'C.

This Centificalc has been issued on: 05/31/2013

Mark; Eilchie
Sacratary of Slate
Stale ol Mirnezala

1
4
1
i

LT I PP




%

Office of the anem Secretary of State
Certificate of Incorporation -

¢"

b

1, Mark Ritchie, Sccreury of Sune umenem do ccrufy thw: The t‘ollowmg
business entity has duly complied with the relevont provisionk of Minnesota Statutes lixted
below, and4s formed or authosized (o do business in Minnesota on and after this dme with
all the powers, rights and pnv:legu. and subject Yo the hmunuons durties amd rcmnmm
“set forth in that chapier. -

The business cnrity is now legally mgmeu:d under the lawsof ancsou

Nam-c: : L Superior Industries, Inc.

. Fite Number:. . . 67523860002¢

Minnesota Statutes. Chapler 302A

This certificale has been issued.on; 05312013

i, Tl Fag,
R " Mark Ritchie -

. Secretary of State
State of Mirinesotsr




&,

ARTICLES QPTONVERSION
r © SUPERIOR INDUSTRIES, LLC a -
‘o, o - SUPERIOR INDUSTRIES. INC. °

-+

. Pm-im_ ta Section J024.087 ofthe Mimresore Business Corporation Act - .

-

_ These Anticles of Conversion src being submiticd for fing with the Minncsota Secretary of S:u_c. '

s the purpasc of converting Superior Industries, LLC. a Mifnesota limitcd liabilily company, into a

Minncsota corporition under the name *Superior industries, Iric.” pursuant 1o the Minncsoty Business

Cocporalion Act (the *"MBCA ™) and Mimnesola Limied Liability Compaiy Acl. The undersigned. being
duly duthorized to evecute and fle these Articles of Conversion, dogs herehy certify as follows:

i, The Plan of Conversion dated May 30. 2013, in a form required by Socticn J2A 683 of
thie MACA, is muached hereto as Exbibil A (1he *Plas of Conversion™) and are hereby mude & pars of’
these Anjcles of Conversion. L .

. "3 The name of the comverting entity immcdiately prior (0 cha filing of these Articlosaf .
‘Coiversion is;- Superibr Indusirivs, LLC (ihe “Converting Entiey™). - N .

3 --uwn the effectiveness of trese Articles of Conversign, e name of the Coriven'ir'_ng
Entity \.niill be changed - Superior Industriex, Inc. (the “Convirted Entiey™):

4 ~ The Cﬂnvcrmd E.;uily will e w Minnesotn corpofation, . - : .-

". “5 The Plan of Conversion hus been approved by the Coaverting Enmity in the mannes

. vequited under Section 302A.685 of the MI3CA.

*

6. These Articles 6f Comversion shall be cfftive us of 5 p.m. Minncapolis.” Mirmesota

* time, an'May 31, 2013. * .

; 1. The Articles oflmorporhtiqn of the Converted Emity shall be those atmchied as Exhibii A -.
W the Plan of Conversion. .. - . ) : :

- . " L

*a IN VI NISS \WHEREQF, the undersigned hns duly excewed these Articles of Canversion sx of
May 31,2013, ) . S

L} -/J - "-‘) '; -- )
”(-' s {:-.':.'l"‘ e
MICAN ZELTWANGEN, (il Execntive Officer

-




Exhibi A

Plan of Conversion

-



-l

- of the Minnesota Suatutes. ’ ) .

1

. .
. : . . PLAN OF CONVERSION OF © e
. . . 'SUPERIOR INDUSTRIES,LLC
. N L OINTO ‘
. ., SUPERIOR INDUSTRIES, INC.

Adoptid Purswant to Section 3?23.685 of ihe Minnesola Business Corpoiation At =~~~
May 30,2013 ' .

"THIS P1AN OF CONVERSION sét3, forth ihe teris by which Superior Industries, LLC. » Mimesots
limited liability company (the “Converting Entity"), will convent into Supesior Industries, Inc., a Minnesols®
corporation {the “Converted Entity™), pursuant i-Chapters 3228 (the "LLC Act™) l_l_ld JO2A (the "MBCA™)

1 - Lonvergion. Subject 10 the terms and conditions hercinafier set forth, the Converting
Entity shall convert imo the Converted Eniity (the “Cenversion™) pursuant 10 Sections 302A.681 through
302A.691 of the MBCA, effective as of $ p.m., Mimneapolis, Minnesola time, on May 31, 2013 (the
“Elfective Time™). To effectuate the Conversion, the officers of the Canverting Entity are suthorized and
directed to file articles of conversion with the Office of the Minnesota Secretaiy of State in a form compliam
with the terms of the Conversion set farth herein snd Section 302A 687 of the MBCA (the “Articles of

-

Cokversion”). . .

3 . Unless waived by the board of govemm of the Converting Entity,

- @ Condition precedent to the Conversion is that holders of no nore than 5.0% of the outstanding Common

Units of the Converting Entity in the.aggrogate shell have éxercised their dissenters® rights provided pursumnt .
to Section 3228.383 of the LLC Act in connection with the Conversion. -

R Wm[ﬁmmm In connection with the Conversion, (i
the officers of the Converting Entity shbll stiach 10'the Articles of Conversion and file with the Office of the

Mignesota Secretary of State the articles of incorpgvation of the Converted Entity in the fm artached heselo

"o a5 Exhibit A (ihe “Articles of Encorporation™), i) the byiaws of the Conhverted Entity in the form delivered

toeach of the mesnbers of the Converting Entity (the “Members™) on or about May 16, 2013 shall be deemed
adopted by the Converted Entity (which are incorporated into and 2 part of this Plan of Conversion by
reference), .and (ki) the Members that. do not exercige their dissenter's tights in connection_ with the
Canversion shall be deemed to have approved and agreed 1o be'bound by the terms of the Sharehoider

. Agreemem (which is incorporated into and & pant of this Plen of Conversion by. reference) in the form

delivered i such Members with such bylaws (ihc “Skarcholder Agreement™), which amends, restates'and
supersedes the térms of the Second Amended and Restared Member Control Agreement of the Conventing |
Entity dafed lanuary-1; 2013 {the “Mcmber Conirel Agreement™), each of which shall become ciTective as
ofthe Effective Time, | . . . . *: .

*

T4 i i LEat enis. Allorgenizationa)documents
of the Converting Entity shall be deemed terminated in their entiretics as of the Effective Time, including bt .
nat limiled 10 1he Member Control Agreement {which is amended; restated snd superseded by the lerms of the
Shareholder Agreement) and the articles of organization of the Converting Enljty, 83 amended (collettively,
the "Converting Eritity Organizations) Documents™); providied, however, that the Converied Entity shall

- retainall of the Converting Entity"s rights and remedics arising from of relating 1o any breach of the Meber

Conicol Agreement by any Member existing on or prior 1o the Effective Time,

L ) . ;




L)

?. Succession. Al the Effective Time, the Converted Entity shail succned'tn all rigﬁls: title
and interests of the Converting Emity, and ssswme all debis, liabilities and other obligations of the Converting

Emtity, in the inanner of and a5 more fully set-farth in
the Converting Entity shal! cease.

Section 302A.691 of the MBCA, und the existence of

6. ) lasuances of Shares. Al m& Effective Time, by virtue of the Convérsion, each common
unit of the Converting Entity issued and cutstanding immediately prior to the'Effective Time shall be emitled
fo receive one share of common stock, par value $0.01 pér sharc, of the Converted Eniity (the “Shares”),

" possessing the rights, obligatios, peeferences and privileges set forth im the Articles of Incorporation, the

Sharcholder Agreement and the MBCA upon delivery of their original ceriificats representing their' common

" units and the execution of 2 joinder to tie Sharsholder Agrecment; provided, huwever, that any common ynits *

eld by a Member that dissesis from the Conversion shall be converted Mo the right 10 reCeive the fafy value
of such common units, and such Member.shall not become a shareholder of the Converting Emity. Each

" Member shall prompily surrender o the Converted Entily suich Member"s unit cestificatel representing such

common unils in exchange far stock certificates of the Converted Entity or right to receive cash, as applicable,
AN common aumits of the Converting. Emity oulstanding immediately prior to the Effective Time shall be

. cancelled on the baoks and recards of the Converted

or the board of governars of the Converting Entily,
Canventing Entity's board of governors shall become 1

Entity as of the Eﬂecuve_ 1-I!l1=.

plily: Withoutany fusther action of the Mebers
at the Effeclive Time, the governors serving on‘ihe
he direciors serving om the Converted Entity*s boavd of

diréctors, and the officers of the ¢mwnhg Entity shall become the officery of the Converted Enity.

jon. No Member that exercises his, her or its dissenter’s rights in

connection with the Conversion sha be emitled to-receive any shares of comimon stock of S1 IC DISC, INC.,

- # Nevada dorparation, that are being distributed by the Conventing Entity's bosed of governars immediaicly

prior to, but conditioned upon the occurvence of, the Conversion. )

9 - Eurther Acty. -From time 10 time,

as and when required by the officers of the Converting.

Entity, the officers of the Conivefting Entity shall execute and defiver on behalfof the Converied Entity such.

“deeds and other instruments, and thall take or caused

be appropriste or mecessary in order t0 vest of perfect

1o be taken by it such further and other action, as shatl
in or 10 confer of record or otherwise in ihe Converted

Entity title 10 and possession of all the interesrs, assets, righs, privileges, immunities, powers and suthority of
the Converted Entity, and ctherwise to carry ot the purposes and intent of this Plen-of Conversion; end such-
officers arc fully. suthorited in the name and on behalf of The Converting Entity to execute and deliver any.
and all such decds andt other insruments decmed necessary or appropriste by such officers. A

10.  Congents, Waivers. Each of the Members that does not dissent from the Conversion, for
itseif and for each of its affitiates. successors, assigns, beneSicinries, ingurers, indernitors, trusiees, apents and
representatives, hereby consents to the terms of this Plan of Conversion, and-complelely waives any and all
cheims and rights thai soch Member may have related 10 the Conversion pursusnt 1o the terms of the

' Converting Entity Orgesrizations! Dgcumenls.

w
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EXHIBIT A

Annched are the Anticles of Incorporation.




F oL

ARTICLES OF INCORPORATION . .
‘ -~ SUPERIOR INDUSTRIES, INC.

‘THE UNDERSIGNED INCORPORATOR, being a rintural person 18 years of age"or alder, hereby

I

creates & corparation under Chagiter 302A of ihe Minniesots Stanstes (the “Act”), and adopts the following. .~

Articles of Incbrporation:
i

R . : ~ Artiele 1 : oo e T
A Name i . . .

: ."_-‘._m namne of this corporation {the *‘Corporition”} is: Sperior industries, Inc.

Article.2-
Registered Office

The Cmpo}nlion's registered office is located a1 the following address:

J19E. Seate Hwy. 28
Morris, Minnesota 56267

. ' Article 3

L l - . . Capitat

The Cérporation is suthorized 1o issuc 100,000,000 shares of capiid] stock, pa.r value $0.01 per

share. Each share'of the Corporation’s comman stock. shall be entilled 10 one vore
requiring & vote of the Colpum‘iou's' sharcholders, )

. . _Inaddition 10 any and all powers conferred upon the Cofporation's bosrd of dircctoes by the laws
of the State of Minnesota, the board of directors shell have the muthority to establish by resolution from
the undesignated shares more than one class or series of common stock or preferred stock, and 1o fix the
refative riphts, restrictions snd preferences of any such different classes or series, and {o issue shares of a

. chass.or series to another class of series 10 effectunie shirc dividends, splits or conversions of the’

Covporation's outsianding shares. _
" 4 The board of directors shall also have the authorily 10 issue rights (0 convert any of the

" Corporation's securities into shares of stock of~any permiited clms or ¢lastes, the suthority 10 issue
. oplions o purchase or suhscsibe Tor shares of siock of wny penmitted elass or classes, and the authority to

issue share-purchase or subscripiion’ wasenis or any ollwr evidence of such option rights which set lfocth

the terms; grovisions and conditions thereof, including the price or prices at which swch shares may be. .

subscribed for or purchased. . Such options, wayisnis and rights. may be transferuble or nonranafernble
snd sepdrable or insepsrable from the Corporation's other securitics. The board-of directors is~aulhorized

4

 p

on all matiers

10 flx the tenns, provisions and conditions of such options, warrants and rights, including the conversion

basis or bases and the option-price or pricce at which shares may be subscribed for or purchased.
Article &
Shareholder Rights . .

No shareholder of the Corporation shall have any preemptive rights.




e

e

" Na sharcholder-af the Corporation shall bave asy cemutative.vofing rights. -

Unicss the Carporation is & “publicly hcld corporation™ umdcs the Act, any wetion required or
pesiniticd to be'wken at 8 mecting of the Corporation’s sharéholders may be iaken by wrinten action of the
sharchoiders if signed by the rumber of sharshotders 1hat would be required to wke the wme-action st 2
meeting at which all shareholders were present, ' . : Lo
Articke § '

Encorperator

The rame and sddress of the incorporator, who is # naturs person of full nge, is:
Bradiey A. Pederson, Esq. - -
Masion Edetmen Borman & Brand; LLP
cL . T 3300 Wells Fargo Center
. .. 90 South Szventh Street
Minneapolis, Minnesoia $5402

Articke § h -
Writttwm Action by Legs.¥haa AN Directors

Any action required or permined 1o be taken 3t § meeting of the boaed of difeciors, other han sn
action requiring sharcholder approval, misy be taken by written sction of the board 6f direciors signed by
the number of directors that would be-required 1o take the same actidn st & meeting 1 which afl directors
were present, - ’ -

Article 7 . .
Limited Lisbility of Directons

To the Fullest m.enit ﬁemiltcﬂ_ by law, a direcior shall have no personal lisbility w0 the

Cosporation or its sharcholders for breach of fiduciary dwty a3 » director. Amendments or repeals of this .

Anicle 7 shall no¢ sdversely affect any right or protection of s director of the Corporation for o with
retpect 1 any &cls or omissions of such director occurring prior to such smendmen or repeal, )

B WHERECF, the undersigned bas executed these Articles of incorporation on May 31,

BRADLEY A. PEDERSON, Incorporutor

2013
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STATE OF MINNESOTA
DEPARTMENT OF STATE -
| hereby certify that this is o

. ol iy s A

DA'TED‘ - lg""lz
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