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SPIRIT

AEROSYSTEMS «

March 26, 2014
Dear Stockholder:

You are cordially invited to attend the 204nnual Meeting of Stockholders (the "Annual Magt) of SPIRIT AEROSYSTEMS
HOLDINGS, INC. (the "Company"), which will be hetsh Wednesday, April 30, 2014, at the Mandarin Qakrocated at 3376 Peachtree
Road NE, Atlanta, GA 30326, in the Azalea Roon1,1200 A.M. Eastern Time.

Details of the business to be conductetdeafnnual Meeting are given in the attached NatdicAnnual Meeting of Stockholders and
accompanying Proxy Statement.

Your Board of Directors recommends a BR the (1) election of the nominees for directors,a@proval of the Spirit AeroSystems
Holdings, Inc. 2014 Omnibus Incentive Plan andaf@®roval on an advisory (non-binding) basis ofdbmpensation of the Company's Named
Executive Officers, as described in the Proxy $tatet pursuant to the compensation disclosure nfldse Securities and Exchange
Commission, andGAINST (4) the shareholder proposal recommending thaBtaed of Directors take steps to ensure that athef
Company's outstanding stock has one vote per s¥atewill have an opportunity to submit questiomsomments on matters of interest to
stockholders generally.

Your vote is important. Whether or not yaan to attend the Annual Meeting in person, | yrge to complete, sign and date the enclose
proxy card and return it promptly in the enclosadedope. If you decide to attend the Annual Meegtyau will be able to vote in person, even
if you have previously submitted your proxy card.

On behalf of the Board of Directors, | wiblike to express our appreciation for your congichinterest in the affairs of the Company. |
look forward to greeting as many of our stockhaddes possible.

Sincerely,
Larry A. Lawson

President and Chief Executive Offic

The use of cameras at the Annual Meetinmgadkibited and they will not be allowed into theeting or any other related areas, except by
credentialed media. We realize that many celluteom@s and other wireless mobile devices have budtgital cameras, and while these
devices may be brought into the venue, the canm@ibn may not be used at any time.
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SPIRIT AEROSYSTEMS HOLDINGS, INC.
3801 South Oliver
Wichita, Kansas 67210

NOTICE OF 2014 ANNUAL MEETING OF STOCKHOLDERS

Wednesday, April 30, 2014, 11:00 A.M. Eastern &ifRegistration will begin at 9:00 A.M. The 2014zl Meeting of
Stockholders (the "Annual Meeting") will begin dt:Q0 A.M.

Azalea Room, Mandarin Oriental, located at 3376Reae Road NE, Atlanta, GA 303:

1. Elect ten members of the Board of Directors of@oenpany to serve until the 2015 Annual Meeting tofc&holders
and until their successors have been duly electddjaalified.

2. Approve the Spirit AeroSystems Holdings, Inc. 2@nibus Incentive Plai

3. Approve on an advisory (non-binding) basis the censation of the Company's Named Executive Offiasrdisclosed
in the enclosed Proxy Statement in accordancethvtltompensation disclosure rules of the SecustigsExchange
Commission (the "SEC") (the "S-on-Pay Proposal”

4. Vote upon the shareholder proposal recommendinghiaBoard of Directors of the Company take stepsnsure that
all of the Company's outstanding stock has one peteshare

5. Transact any other business properly brought befa@reneeting

You can vote if you were a stockholder at the clofSleusiness on March 7, 2014.

Registered Stockholde. An admission ticket is attached to your progyd.Please bring the admission ticket with you
to the meeting.

Beneficial Stockholdel.  Stockholders whose stock is held by a brokdramk (often referred to as "holding in street
name") should come to the beneficial stockholdainéetin order to be admitted, beneficial stockholdersstriring account
statements or letters from their brokers or barksveing that they owned the Company's Common s®ok lslarch 7, 201«
In order to vote at the meeting, beneficial stodtrs must bring legal proxies, which they can abtanly from their
brokers or banksln all cases, stockholders must bring photo ideratifon to the meeting for admissic

Registered Stockholde. Please vote by mail by completing, signindirdpand promptly mailing the proxy card in the
enclosed addressed envelope for which no postageusred if mailed in the United States. Any prawgy be revoked at
any time prior to its exercise at the meeti

Beneficial Stockholdel. If your shares are held in the name of a lmdi&nk or other holder of record, follow the vgtin
instructions you receive from the holder of rectirdote your share:

The enclosed Proxy Statement is issuedmmection with the solicitation of a proxy on theclsed form by the Board of Directors of
Spirit AeroSystems Holdings, Inc., for use at thendal
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Meeting. The Proxy Statement not only describestédmas that stockholders are being asked to conaiae vote on at the Annual Meeting, but
also provides you with important information about company. Financial and other important infoiipratoncerning our company is also
contained in our 2013 Annual Report on Form 10-Ktfe fiscal year ended December 31, 2013.

Pursuant to rules promulgated by the SE€have elected to provide access to our proxy atgdry sending you this full set of proxy
materials, including a proxy card, and notifyinguyaf the availability of our proxy materials on timternet. This Proxy Statement and our 2
Annual Report are available at http://www.edocumient.com/spr. We began distributing this Proxy &ta¢nt, a form of proxy and the 2013
Annual Report on or about March 26, 2014.

By order of the Board of Directors.

Sincerely,

TR

Jon D. Lammers
Senior Vice President, General Counsel and Secgretar
March 26, 2014

IMPORTANT

Whether or not you expect to attend theushiiMeeting in person, we urge you to vote yourshat your earliest convenience. Promptly
voting your shares by completing, signing, datemgyd returning the enclosed proxy card will saveGbenpany the expense and extra work of
additional solicitation. An addressed envelopewbich no postage is required if mailed in the UthiBtates is enclosed if you wish to vote by
mail. Submitting your proxy now will not preventiydrom voting your shares at the meeting if youirdet® do so, as your proxy is revocabl
your option.

Important Notice Regarding the Availability of Proxy Materials for Spirit AeroSystems Holdings, Inc.'s
2014 Annual Meeting of Stockholders to be Held on pil 30, 2014

This Proxy Statement and our 2013 Annual Reporteadable at
http://www.edocumentview.com/spr. In accordancén8EC rules, this
website does not use "cookies", track the idewmtitynyone accessing the
website to view the proxy materials or gather aesspnal information.




Table of Contents

PROXY STATEMENT
TABLE OF CONTENTS

PROXY STATEMENT FOR THE 2014 ANNUAL MEETING OF STOC KHOLDERS
General Information Regarding the Annual Mee!
Vote Required for Approv:
Householding of Annual Meeting Materiz
PROPOSAL 1: ELECTION OF DIRECTORS
Recommendation of the Board of Direct
Information Regarding Nominees for Election as Dlioes
CORPORATE GOVERNANCE AND THE BOARD OF DIRECTORS
Corporate Governance Informati
Director Independenc
Nomination of Director:
Experience, Qualifications, Attributes and Skilfglee Members of the Board of Directc
Communications with the Boa
Board Leadership Structu
The Board of Directors' Role in Risk Oversi
Committees of the Boal
Board Meetings and Attendance; Attendance at Anklgadting of Stockholdetr
Executive Sessions of N-Management Directol
Arrangements and Understandir
Miscellaneou:
COMPENSATION OF NON-MANAGEMENT DIRECTORS
Director Compensation for Fiscal Year 2(
CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
STOCK OWNERSHIP
Information Regarding Beneficial Ownership of Pipad Stockholders, Directors and
Managemen
Compensation Committee Interlocks and Insider Eiggtion
Section 16(a) Beneficial Ownership Reporting Coanpte
EXECUTIVE COMPENSATION COMPENSATION DISCUSSION & AN ALYSIS
Executive Summar
Executive Compensation Governance and Prac
Pay-for-Performance Foct
CEO Pay at a Glanc
Determining Compensation for 20
Consideration of Advisory Stockholder Vote on Ex@e Compensatio
Benchmarking Our 2013 Executive Compensation Prog
Elements of the Executive Compensation Prog
Analysis of 2013 Compensatit
Other Compensation Elemet
Stock Ownership Guideline
Compensation in Connection with Termination of Eoyphent
Compensation in Connection with Cha-In-Control (CIC)
Accounting and Tax Treatment of Compensa
Reconciliations of No-GAAP Financial Information for the 2013 STIP Awe
Compensation Committee Rep
Summary Compensation Tat
Grants of Pla-Based Awards for Fiscal Year 20

T
Q
Q
@™

OCONOOOWWWNRE PR




Table of Contents

Page
Outstanding Equity Awards at End of Fiscal Year2 51
Option Exercises and Stock Vested for Fiscal Y&413. 52
Pension Benefit 53
Nonqualified Deferred Compensati 55
Potential Payments Upon Termination or Chiin-Control 56
PROPOSAL 2: APPROVAL OF THE SPIRIT AEROSYSTEMS HOLD INGS, INC. 2014
OMNIBUS INCENTIVE PLAN 65
Proposa 65
Description of the 2014 Omnibus PI 6€
Performanc-Based Compensation under Section 162 69
Federal Income Tax Consequen 7C
New Plan Benefit 71
Vote Requirec 71
Recommendation of the Board of Direct 71
Securities Authorized for Issuance under the ComipaBquity Compensation Pla 72
Equity Compensation Plan Informati 72
PROPOSAL 3: ADVISORY VOTE ON EXECUTIVE COMPENSATION 73
Overview 73
Recommendation of the Board of Direct 74
PROPOSAL 4: STOCKHOLDER PROPOSAL 75
Overview 75
Recommendation of the Board of Direct 75
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 7€
Report of the Audit Committe 7€
Fees Billed by the Independent Registered PublmoAnting Firm 77
Policy on Audit Committee Pre-Approval of Audit aRérmissible Non-Audit Services of the
Independent Registered Public Accounting F 78
OTHER MATTERS 78
Genera 78
The Company's Solicitation of Proxi 78
Stockholders Proposals to Be Presented at the 0d6al Meeting of Stockholde 78
The Company's Websi 79

APPENDIX A: SPIRIT AEROSYSTEMS HOLDING, INC. 2014 O MNIBUS
INCENTIVE PLAN A-1




Table of Contents

SPIRIT AEROSYSTEMS HOLDINGS, INC.
3801 South Oliver
Wichita, Kansas 67210

PROXY STATEMENT FOR THE 2014 ANNUAL MEETING OF STOC KHOLDERS
General Information Regarding the Annual Meeting

This Proxy Statement, which was first naile stockholders on or about March 26, 2014 (Mailing Date"), is furnished in connection
with the solicitation of proxies by the Board ofr&itors (the "Board") of SPIRIT AEROSYSTEMS HOLDISGINC. (the "Company"), to be
voted at the Company's 2014 Annual Meeting of Stotders (the "Annual Meeting™), which will be hedti11:00 A.M. Eastern Time on
Wednesday, April 30, 2014, in the Azalea Room atNfandarin Oriental, located at 3376 Peachtree RiadAtlanta, GA 30326, for the
purposes set forth in the accompanying Notice d42@nnual Meeting of Stockholders.

Any stockholder signing and returning tinelesed proxy has the power to revoke it by (1)rgjwvritten notice of revocation of such
proxy to the Company's Corporate Secretary atddeess set forth above, (2) completing, signing &rzmitting a new proxy card relating to
the same shares and bearing a later date, ortéB)datg the Annual Meeting and voting in persoth@lgh attendance at the meeting will not,
by itself, revoke a proxy. The shares represenyetid enclosed proxy will be voted as specifiedehreif said proxy is properly signed and
received by the Company prior to the time of thendal Meeting and is not properly revoked. The espeuf this proxy solicitation will be
borne by the Company. The Company's principal ekexoffices are located at 3801 South Oliver, ViteehKS 67210.

The Board has fixed the close of businesklarch 7, 2014 as the record date (the "Recoré'D&ir determining the holders of Common
stock entitled to notice of and to vote at the Aaindeeting. On the Record Date, there were 118%834shares of Class A Common stock
outstanding, held of record by 1,037 stockholdéexh outstanding share of Class A Common stocktidesl to one vote. On the Record Dz
there were 22,568,567 shares of Class B CommoR stastanding, held of record by 84 stockholdexs|ualing shares issued to certain
employees and directors of the Company which reesbhsubject to certain vesting requirements asefRibcord Date, and during the pende
of such requirements may not be voted. Each outstgrshare of Class B Common stock is entitlecgtovotes. Each outstanding share of
Class B Common stock is convertible into one sbérelass A Common stock at the option of the holiteany time after vesting.

Vote Required for Approval

The presence, in person or by proxy, ofldtolders entitled to cast a majority of the votdsch all stockholders are entitled to cast at the
Annual Meeting is necessary to constitute a qudiamhe transaction of business. The Company wllint abstentions and "broker non-votes'
only for the purpose of determining the presencabsence of a quorum. "Broker non-votes" occur wahparson holding shares through a
bank or brokerage account does not provide instmgias to how his or her shares should be votddrenbroker does not exercise discretion
to vote those shares on a particular matter.

Under the rules of the New York Stock Exulpa ("NYSE"), brokers may exercise discretion tteve&hares as to which instructions are nc
given only with respect to certain "routine” mastddnder the NYSE rules, Proposal 1 (election eftdn members of the Board), Proposal 2
(approval of the Spirit AeroSystems Holdings, 18814 Omnibus Incentive Plan (the "2014 Omnibus 'JJaRroposal 3 (the Say-On-Pay
Proposal) and Proposal 4 (shareholder proposatmeending that the Board of Directors take stepture that all of the Company's
outstanding stock has one vote per
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share) are not considered to be routine mattersoiingly, brokerage firms are not permitted toevehares for which they have not received
voting instructions on these proposals.

With respect to Proposal 1 (election oftdre members of the Board), a plurality of the gatast in person or by proxy at the Annual
Meeting, and entitled to vote on the matter, isassary for election of each member. As a reswdtteh nominees receiving the greatest nui
of votes will be elected. With respect to Propdsa stockholder may vote "FOR" all nominees, "WH®LD" its vote as to all nominees, or
vote "FOR" all nominees except those specific n@aimfrom whom the stockholder "WITHHOLDS" its vafeproperly executed proxy
marked "WITHHOLD" with respect to the election afeoor more directors will not be voted with respgedhe director or directors indicated.
The Company's stockholders do not have cumulatwi@g rights. Any shares not voted (whether by edfusbn, "broker non-vote" or
otherwise) will have no impact on the electionted tnembers of the Board.

Proposal 2 (approval of the 2014 OmnibanPand Proposal 4 (shareholder proposal recommgidat the Board of Directors take st
to ensure that all of the Company's outstandingkshas one vote per share) will be approved ifldtotders entitled to cast a majority of the
votes which all stockholders present, in persobyoproxy, are entitled to vote on the matter, VB#®R" such proposals. With respect to
Proposals 2 and 4, a stockholder may vote "FORGAMST" or "ABSTAIN". Abstentions and "broker noretes" will not be counted as
votes "FOR" or "AGAINST" Proposals 2 and 4. Howeusrcause abstentions and "broker non-votes" wittdunted as present at the Annual
Meeting, they will have the effect of votes "AGAINSProposals 2 and 4.

Proposal 3 (the Say-On-Pay Proposal) reptesan advisory vote and the results will notinelibg on the Board or the Company. A vote
"FOR" Proposal 3 by stockholders entitled to casiagority of the votes which all stockholders preisén person or by proxy, are entitled to
vote on the matter will constitute the stockholdao-binding approval with respect to our exeaittempensation programs. The Board will
review the voting results and take them into cozisition when making future decisions regarding ethee compensation. With respect to
Proposal 3, a stockholder may vote "FOR", "AGAINSF"ABSTAIN". Abstentions and "broker non-votesilvnot be counted as votes
"FOR" or "AGAINST" Proposal 3. However, becausetab8ons and "broker nometes” will be counted as present at the Annualtigethey
will have the effect of votes "AGAINST" Proposal 3.

Votes submitted by mail will be voted by tindividuals named on the card (or the individymatsperly authorized) in the manner
indicated. If a stockholder submits a duly execytexky and does not specify how shares should bedythey will be voted in accordance v
the Board's recommendations. Stockholders who $teddles in more than one account must vote eacly pra¥or voting instruction card
received to ensure that all shares owned are voted.

Votes cast by proxy or in person at the dadiMeeting will be received and tabulated by Cotashare Shareowners Services, the
Company's transfer agent and the inspector ofietecfor the Annual Meeting.

Householding of Annual Meeting Materials

Some brokers and other nominee record holtiay be participating in the practice of "houddimg" proxy statements. This means that
only one copy of the Proxy Statement may have lseahto multiple stockholders in a stockholdersdahold. The Company will promptly
deliver a separate copy of the Proxy Statemenycstockholder who contacts the Company's InveR&dations Department by writing to
Spirit AeroSystems, Investor Relations, P.O. BoQGWB, Wichita, KS, 67278-0008, or by calling (352B3-7040 or by sending an email
request to investorrelations@spiritaero.com. tfoleholder is receiving multiple copies of the Rr&tatement at the stockholder's household
and would like to receive a single copy of the Rr8xatement for a stockholder's household in theréy the stockholder should contact his or
her broker, other nominee record holder, or the @amg's Investor Relations Department to requeslimgaif a single copy of the Proxy
Statement.
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PROPOSAL 1: ELECTION OF DIRECTORS

The Board currently consists of elevenaes. On March 6, 2014, Mr. Jeffrey L. Turner imfed the Board that he decided not to rur
re-election at the Annual Meeting. The Board wihsist of ten directors following the Annual Megtin

The Company's Corporate Governance and heting Committee has nominated each of the teropsrissted below for election as
directors. If elected at the Annual Meeting, eatthe ten nominees will hold office until the néktnual Meeting of Stockholders and until
their successors are elected and qualified, of tingtir death, retirement, resignation or remoVale Company does not have a mandatory
retirement age for its directors. All of the noneseexcept for Christopher E. Kubasik have servetirastors of the Company since the 2013
Annual Meeting of Stockholders, and Mr. Kubasik bassed as a director since November 25, 2013.

Each nominee for election has agreed teeséelected, and we have no reason to believieaitimnominee will be unavailable to serve. If
any nominee is unable or declines to serve aseatdir at the time of the Annual Meeting, it is theention of the proxy holders to vote such
proxy for such other person or persons as desidimt¢he present Board to fill such vacancy. Untakerwise instructed, the proxy holders
will vote the proxies received by theéflROR" the nominees named below. A director must recepkiiality of the votes cast in person or by
proxy at the Annual Meeting, entitled to vote oa thatter, and voted in favor thereof in order teleeted. As a result, the ten nominees
receiving the greatest number of votes will be teléc

Recommendation of the Board of Directors

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THE ELECTION OF EACH OF THE NOMINEES.

Information Regarding Nominees for Election as Diretors

The following sets forth certain informatiwith respect to the ten nominees for electiodieectors of the Company at the Annual
Meeting, based on information furnished to the Canypby each nominee, and highlights the specifieernce, qualifications, attributes and
skills of the individual nominees that have led @@rporate Governance and Nominating Committe@talcde that each should continue to
serve on the Board:

CharlesL. Chadwell, 73.  Mr. Chadwell became a director of the Compamypril 22, 2008. Until his retirement in 2002, MEhadwel
served as Vice President and General Manager oh@ooial Engine Operations for General Electric AdftEngines. Prior to that, he held a
variety of general management and senior managegmosittons at General Electric Aircraft EnginesofarJanuary 2007 to July 2012,

Mr. Chadwell served on the Board of Directors of B&ospace, Inc.

Qualifications, Experience, Key Attributesd Skills:  Mr. Chadwell has significant experience in dygiase and manufacturing
operations within the commercial aviation indusggined from his extensive experience with The @drigectric Company and his senior
management positions at General Electric Aircrafjiies. Mr. Chadwell also brings to the Board eigmee as a public company director.

Ivor (Ike) Evans, 71.  Mr. Evans became a director of the Company owerhber 15, 2006. Mr. Evans has been ChairmanedBtiard,
Chief Executive Officer and President of Meritargl since August 2013, and previously was Execuiirairman of the Board and Interim
Chief Executive Officer and President of Meritoclfrom May 2013 until August 2013. Mr. Evans sebhas Vice Chairman of Union Pacific
Corporation and Union Pacific Railroad from Janu2®@4 through February 2005. From 1998 to Febr@@8b he was President and Chief
Operating Officer of Union
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Pacific Railroad. Prior to joining Union Pacific 1998, Mr. Evans held senior management positibEsreerson Electric and Armtek
Corporation. Mr. Evans currently serves on the BadrDirectors of Meritor, Inc., Textron Inc. an@&drunner Transportation Systems, Inc.
and has been an operating partner at HCI Equitih@arsince April 2005. From April 2003 to NovemBéd2, Mr. Evans served on the Board
of Directors of Cooper Industries plc.

Qualifications, Experience, Key Attributexd Skills: Mr. Evans provides the Board with a broad lexfddusiness experience and
knowledge of the commercial aviation and transpiomandustries, mergers and acquisitions, andifteaand capital markets. Mr. Evans also
brings to the Board significant public company labexperience, including current service as a direzt Textron Inc., a Fortune 500 compa
and as director and chairman of the board of Merite.

Paul Fulchino, 67. Mr. Fulchino became a director of the CompanyNovember 15, 2006. From January 2000 until Hisarment in
February 2010, Mr. Fulchino served as ChairmarsiBeat, and Chief Executive Officer of Aviall, In&viall, Inc. became a wholly-owned
subsidiary of The Boeing Company ("Boeing") on $emter 20, 2006. From 1996 through 1999, Mr. Fulzhvas President and Chief
Operating Officer of BE Aerospace, Inc., a leadingplier of aircraft cabin products and servicesnt1990 to 1996, Mr. Fulchino served in
the capacities of President and Vice Chairman afckleManagement Consulting, Inc., an internatigigaderal management consulting firm.
Earlier in his career, Mr. Fulchino held variougerering positions at Raytheon Company. Mr. Fulohdurrently serves on the Board of
Directors of Wesco Aircraft Holdings, Inc.

Qualifications, Experience, Key Attributexd Skills: Mr. Fulchino possesses extensive knowledgeeapdrtise regarding the
commercial aviation industry, the Company's custsnaed supply base, and compensation and humamrcesmatters. Mr. Fulchino also
brings to the Board public company board experience

Richard Gephardt, 73.  Mr. Gephardt became a director of the Companiovember 15, 2006. Mr. Gephardt was a membédreottS
House of Representatives from 1977 to 2005 durihiglvtime he served as the Majority and Minorityater. Since 2005, Mr. Gephardt has
served as President and CEO of Gephardt Group/tadraciplined consulting firm. Mr. Gephardt issal an advisor to Goldman Sachs and
Senior Counsel at DLA Piper. Mr. Gephardt currestiyves on the Board of Directors of Centene Caitpmor, CenturyLink, Inc., Ford Motor
Company and United States Steel Corporation. Frame 2007 to July 2009, Mr. Gephardt served on ter® of Directors of Embarq
Corporation and from January 2008 to March 200%éreed on the Board of Directors of Dana Holdirgg@ration.

Qualifications, Experience, Key Attributesd Skills:  Mr. Gephardt brings significant governmentdhmé and public relations
experience to the Board as a former member of tBe House of Representatives from 1977 to 2005r{dwrhich time he served as House
Majority Leader from 1989 to 1995 and as Minoritydder from 1995 to 2003). Additionally, Mr. Gephards significant labor management
and union experience and provides a wide rangeaofaigement consulting services in his capacity asidknt and CEO of Gephardt Group, a
multi-disciplinary consulting firm. Mr. Gephardtsal brings to the Board significant public companwtl experience, including his current
service on the Board of Directors of Ford CorpamatiCentene Corporation, CenturyLink Inc. and Whifates Steel Corporation, each a
Fortune 500 company.

Robert Johnson, 66.  Mr. Johnson became a director of the Companfarember 15, 2006 and serves as Chairman of thedB&rom
August 2006 until his retirement in December 20@8, Johnson served as the Chief Executive Offi¢ddubai Aerospace Enterprise Ltd.
Mr. Johnson was Chairman of Honeywell Aerospacmfianuary 2005 through January 2006, and from &DQ004 he was its President and
Chief Executive Officer. From 1994 to 1999 he sdras AlliedSignal's President of Marketing, Satew] Service, and as President of
Electronic and Avionics, and earlier as
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Vice President of Aerospace Services. Prior toifgiiHoneywell in 1994, he held management positatn8AR Corporation for two years and
General Electric Aircraft Engines for 24 years. Nwhnson currently serves on the Board of DireabiRoper Industries, Inc. and Spirit
Airlines, Inc. From September 2003 to March 2007, dbhnson served on the Board of Directors of pthBlodge Corporation, and from
January 2005 to September 2012, Mr. Johnson servélte Board of Directors of Ariba, Inc.

Qualifications, Experience, Key Attributed Skills:  Mr. Johnson has significant experience with gaertial aviation, airlines, and
aviation suppliers, as well as expertise in mankgtsales, and production arising out of his psenvice with Dubai Aerospace Enterprise Ltd.,
Honeywell Aerospace, AlliedSignal and General Eledkircraft Engines. Mr. Johnson also brings te Board significant public company
board experience, having served on the boardgettdrs of a diverse group of public companieduitiog Phelps Dodge Corporation, a
Fortune 500 company at the time Mr. Johnson seoweits board.

Ronald Kadish, 65. Mr. Kadish became a director of the CompanyNomember 15, 2006. Mr. Kadish served over 34 yesttsthe
U.S. Air Force until he retired on September 1,£280the rank of Lieutenant General. During thaieti Mr. Kadish served as Director, Missile
Defense Agency and Director, Ballistic Missile Defe Organization, both of the Department of Deféti3eD"). In addition, Mr. Kadish
served in senior program management capacitigsiding the F-16, C-17 and F-15 programs. Since trayrl5, 2005, he has served as a Vic
President at Booz Allen Hamilton. Mr. Kadish cuttgrserves on the Board of Directors of Orbitale®ries Corp.

Qualifications, Experience, Key Attributedd Skills: Mr. Kadish provides the Board with unique exjserin military, security,
international and governmental matters, includiagihg served three decades with the U.S. Air Fatsmg to the rank of Lieutenant General.
Mr. Kadish also brings to the Board experience psldic company director.

Christopher E. Kubasik, 52.  Mr. Kubasik was appointed as a director of@oenpany, effective November 25, 2013. In 2014,
Mr. Kubasik was appointed President & Chief OpagDfficer of Seabury Group LLC. During 2013, Mmulsasik has provided strategic
guidance, operational expertise and financial imsigincluding the assessment of merger & acqgaisibpportunities, through his own firm,
Ackuity Advisors, LLC. Prior to 2013, Mr. Kubasileired in various senior leadership roles at Loc#Hdartin Corporation from 1999 to
2012, including President and Chief Operating @ffitom 2010 to 2012, Executive Vice Presidentcitmic Systems from 2007 to 2009, ¢
Executive Vice President and Chief Financial Offitem 2001 to 2007. Prior to joining Lockheed Miau€orporation, Mr. Kubasik spent
17 years with Ernst & Young, LLP, where he was napartner in 1996. Mr. Kubasik has served on varjoublic company boards and is
currently on several privately-owned company boards

Qualifications, Experience, Key Attributex Skills: Mr. Kubasik provides the Board with financiatcounting, operational and
aviation expertise and broad industry experienaeiospace, defense and technology, which he g&iomchis various senior leadership roles
over the past 30 years.

Larry A. Lawson, 56.  Mr. Lawson was appointed as a director of tbenBany, effective on April 6, 2013, concurrent wiitle effective
date of his election as the Company's and Sgiigsident and Chief Executive Officer. From Apfill2 until his election as our President and
Chief Executive Officer, Mr. Lawson served as Exe@iVice President—Aeronautics for Lockheed Magiorporation, leading its military
aircraft business. Mr. Lawson previously held mamagnt positions as Vice President—General Managdrdckheed Martin Corporation's F-
35 aircraft program from May 2010 until April 201&hd as Vice President—General Manager for Lockivedin Corporation's F-22 aircraft
program from September 2004 until May 2010.
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Qualifications, Experience, Key Attributed Skills: As the Company's President and Chief Exec@ifficer and the former head of
Lockheed Martin Corporation's aeronautics divisidin, Lawson brings a deep understanding of avigbi@gram management and product
development. Prior to joining the Company, Mr. Lawspent over 26 years as an employee, generalgeanéce President and Executive
Vice President of Lockheed Martin Corporation.he process, he acquired significant knowledge apeéréence relative to aircraft
manufacturing, business development, engineeriegabions, international marketing and performarasel logistics.

Tawfiq Popatia, 39.  Mr. Popatia became a director of the Compan@otober 26, 2010. Mr. Popatia is a Managing Daeof Onex
Corporation (together with its affiliates, "Onexi§hich he joined in September 2007, and manages'©atorts in aerospace and
transportation-focused industries. Prior to joinidgex, Mr. Popatia worked at the private equitypnfof Hellman & Friedman LLC from July
2005 to July 2007. Prior to that, Mr. Popatia watke the Investment Banking Division of Morgan S&n& Co. for three years. Previously,
Mr. Popatia held positions in the environmentaViges industry. Mr. Popatia also previously serasdn Employer Trustee of the Internatic
Association of Machinists National Pension Fund.

Qualifications, Experience, Key Attributedd Skills: Mr. Popatia provides the Board with considezadbiperience in aerospace
investing, capital markets, finance, and businesksnaarket strategy through his work at Onex, HelirgaFriedman LLC and the Investment
Banking Division of Morgan Stanley & Co. In additioMr. Popatia has knowledge of Spirit and itstietsship with its largest customer,
Boeing, as well as knowledge of pension managemmahtabor relations through his involvement witl thternational Association of
Machinists National Pension Fund.

FrancisRaborn, 70.  Mr. Raborn became a director of the Companiowember 15, 2006. Until his retirement in 2005, Raborn
served as Vice President and Chief Financial OffiééJnited Defense Industries, Inc. since its fation in 1994 and as a director since 1997.
Mr. Raborn joined FMC Corporation ("FMC"), the pesgssor of United Defense Industries, Inc., in 1&7{ held a variety of financial and
accounting positions, including Controller of FM@efense Systems Group from 1985 to 1993 and Qeertad FMC's Special Products
Group from 1979 to 1985. Mr. Raborn currently serga the Board of Directors of Allison Transmisstéoldings, Inc.

Qualifications, Experience, Key Attributedd Skills: Mr. Raborn has significant experience in firgrexccounting, defense, production
and manufacturing, including through his tenur&@me President and Chief Financial Officer of Uditeefense Industries, Inc. and his service
in a variety of senior financial and accountingiposs at FMC Corporation. Mr. Raborn also bringghe Board public company board
experience.

CORPORATE GOVERNANCE AND THE BOARD OF DIRECTORS
Corporate Governance Information

The Company's Corporate Governance Guigekimd the charters of the four standing committédse Board describe the governance
practices followed by the Company. The Corporate€imance Guidelines and committee charters aradetéto ensure that the Board has the
necessary authority and practices in place to vewed evaluate the Company's business operatiomsake decisions that are independent of
the Company's management; and to monitor adhetertbe Company's standards and policies. The Catp@overnance Guidelines are also
intended to align the interests of the Company#&atiirs and management with those of the Compatgcgholders. The Corporate Governe
Guidelines establish the practices the Board fadlavith respect to the obligations of the Board aach director; Board composition and
selection; Board meetings and involvement of semanagement; chief executive officer performancduation and elected officer successior
planning; Board committee composition, respongibgiand meetings; director
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compensation; director orientation and educatitogldolders' advisory vote for say-on-pay; andaoeaccess to members of management,
employees and independent advisors. The Board Byroeaducts a self-evaluation to assess its campk with the Corporate Governance
Guidelines and to identify opportunities to imprd®eard performance.

The Corporate Governance Guidelines anchtitbee charters are reviewed periodically and updlas necessary to reflect changes in
regulatory requirements and evolving oversight ficas. The Corporate Governance Guidelines comifily @orporate governance
requirements contained in the listing standardh®NYSE and make enhancements to the Companyserabe governance policies. In 2013,
the Corporate Governance and Nominating Commiteiewed the Corporate Governance Guidelines ansidered various corporate
governance principles that merit considerationigyBoard. As a result of its review, the Corpofateernance and Nominating Committee
recommended certain improvements to the Corporatef@ance Guidelines and amended the Corporater@avee Guidelines in July 2013.

Current copies of the Corporate Governdgielelines and Code of Ethics and Business Corahecavailable under the "Investor
Relations" portion of the Company's websw®yw.spiritaero.com.

Director Independence

The Company is deemed to be a "controleedmany” under the rules of the NYSE because mam 50% of the voting power of the
Company is held by Onex. See "Stock Ownership—in#dion Regarding Beneficial Ownership of Princi&bckholders, Directors and
Management" below. Therefore, the Company qualffieshe "controlled company" exception to the libaf directors and committee
composition requirements under the rules of the BYRursuant to this exception, the Company is exdérmm the rules that would otherwise
require that the Board be comprised of a majoritiiralependent directors" and that the Companys@mnsation Committee and the
Corporate Governance and Nominating Committee bepdged solely of "independent directors," as definnder the rules of the NYSE. The
controlled company exception does not modify tleependence requirements for the Company's Auditrliiee. Accordingly, the Company
complies with the requirements of the SarbanesyOkte of 2002 (the "Sarbanes-Oxley Act") and the $Errules, which require that the
Company's Audit Committee be comprised of indepehd&ectors exclusively.

The Board annually examines and makesexm@tation of each director's and each nominedsgandence based on criteria set forth in
the NYSE rules. The Board considers all relevamiuchstances when examining director independeraredifectors employed by, or serving
as directors of, companies with which the Compamgscusiness in the ordinary course, the Board ieeghthe amount paid by the Company
to those companies and by those companies to thg&uy. The Board also examined the directors' meshies on other public company
boards and private company, civic and not-for-pradiards, as well as any executive positions tiattrectors may hold and any consulting
and other services that they may provide.

Based on this analysis, the Board has mhitted that the following directors and nominees intiee standards of independence under the
Company's Corporate Governance Guidelines andcadi NY SE listing standards, including that eaathgdirector and nominee is free of
any relationship that would interfere with his widual exercise of independent judgment: Mr. Chdtjwér. Evans, Mr. Fulchino,

Mr. Gephardt, Mr. Johnson, Mr. Kadish, Mr. Rabonal 8r. Kubasik. Although the Company is a "congdlicompany" within the meaning of
NYSE rules and qualifies for an exception to cartadard of directors and committee composition requents under such rules, indepenc
directors currently comprise a majority of the Bhaand will continue to comprise a majority followgithe Annual Meeting if all of the
nominees for directors are elected. In contrastGbmpany's Compensation Committee and Corporater@ance and Nominating Committee
are not comprised solely of independent directors.
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Nomination of Directors

The Corporate Governance and Nominating i@ittee is responsible for identifying and evalugtqualified potential candidates to serve
on the Board and recommending to the Board faatsction those nominees to stand for electiorirastdrs at the Company's Annual Mee
of Stockholders. While the Corporate GovernanceNmahinating Committee has established no minimugilelity requirements for
candidates to serve on the Board, in performindutges, the Corporate Governance and Nominatingr@ittee considers any criteria appro
by the Board or that the Corporate Governance amdihating Committee deems appropriate, includingrima limited to the candidate's
judgment, skill, education, diversity, age, relaships and experience with businesses and othaniaagions; whether the candidate meets
independence requirements of applicable legal iatidd standards; the organization, structure, aimk composition of the Board and the
interplay of the candidate's experience with theeelence of other Board members; the qualificatiams areas of expertise needed to further
enhance the deliberations of the Board; whethec#éinglidate maintains a security clearance wittDB; the requirements of the Special
Security Agreement among Onex, the Company an®i (the "Special Security Agreement"); and thesakto which the candidate would
be a desirable addition to the Board and any cotaestof the Board.

Each potential candidate to serve on ther@must satisfy the requirements of the Compargrificate of incorporation and bylaws,
conform to high standards of integrity and eth&ms] have a commitment to act in the best inteffefteoCompany and its stockholders.
Furthermore, potential candidates are evaluateeldbas whether they, when considered with all othembers of the Board, allow the
Company to satisfy the requirements of the Sp&ralrity Agreement, which among other things,dgulates the number of directors who
representatives of Onex, the number of DoD-appralesgttors who previously had no relationship viith Company or any entity controlled
by Onex ("Outside Directors"), and the number oédiors who are cleared officers of the Companyfi{ter/Directors"); (ii) requires notice to
and approval of the DoD concerning the appointnremoval and replacement of Outside Directors; @ndtipulates DoD personnel security
clearance-eligibility requirements for Outside Bb@'s and Officer/Directors.

The Corporate Governance and Nominating i@ittee will consider stockholder recommendationrscindidates to the Board on the s,
basis that it considers all other candidates recenu®d to it. To recommend a director candidatbeédorporate Governance and Nominating
Committee, a stockholder (other than a holder ef@ompany's Class B Common stock) must provid€tmapany with a written notice that
contains, to the extent known to the nominatinglgtolder, (1) the name, age, business addressaittnce address of the nominating
stockholder and the person to be nominated; (2)attad number and class of all shares of capitallsand other securities of the Company tha
are owned beneficially and of record by the pertsdne nominated and by the nominating stockholder & such securities are not owned
solely and directly by the nominating stockholdeth® proposed nominee, the manner of beneficialesghip (beneficial ownership has the
same meaning as provided in Regulation 13D undeB#cturities Exchange Act of 1934, as amended'Bkehange Act")); (3) the principal
occupation of the proposed nominee; (4) a repratientthat the nominating stockholder is a holdereoord of stock of the Company entitled
to vote at such meeting and intends to appearrsopeor by proxy at the meeting to nominate thegeior persons specified in the notice; (
description of all arrangements or understandirgg&/&en the nominating stockholder or any of itdiafés or associates, and any others actin
in concert with any of the foregoing, each persobd nominated, and any other person or personsifgasuch person or persons) pursuant tc
which the nomination is to be made by the nomimpsitockholder; (6) such other information regardingh nominating stockholder and each
person to be nominated by such stockholder as wmileéquired to be included in a proxy statemeed foursuant to the proxy rules of the
SEC, had the nominee been nominated, or been mdeioche nominated, by
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the Board; and (7) the consent of the person teopeinated to serve as a director of the Comparsg #lected, to be named in the Company's
proxy statement (whether or not nominated), ancttimesent of the nominating stockholder to be namelde Company's proxy statement
(whether or not the Board chooses to nhominategbemnmended nominee). The Company may request app$ed nominee to furnish such
other information as may reasonably be requirethbyCompany to determine the qualifications offgh@posed nominee to serve as a director
of the Company. If a stockholder wishes to formalyninate a candidate, he or she must follow tbeguiures described in the Company's
bylaws.

All director candidate recommendations orchal nominations for membership to the Boardtfar 2015 Annual Meeting of Stockhold
must be sent to the Company at the address shttfeldw and received by the date specified forld$tolter proposals. See "Other Matters—
Stockholders Proposals to Be Presented at the R0d6al Meeting of Stockholders" below. The Compamyesiding officer at the Annual
Meeting of Stockholders may refuse to acknowledigenomination of any person not made in compliamitie the foregoing procedure.

Experience, Qualifications, Attributes and Skills d the Members of the Board of Directors

The Board believes that the Board, as deytlshiould possess a combination of skills, pradesd experience and diversity of backgrou
necessary to oversee the Company's business. itiadthe Board believes that there are certatibattes that every director should possess,
as reflected in the Board's membership criteriazotdingly, the Board and the Corporate GovernamceNominating Committee consider the
qualifications of directors and director candidatesvidually and in the broader context of the Biis overall composition and the Company's
current and future needs.

The Corporate Governance and Nominating i@ittee is responsible for developing and recommendriteria for director nominees to
the Board for approval. As discussed above, whieeGorporate Governance and Nominating Committeeektblished no minimuetigibility
requirements for candidates to serve on the Baafgkrforming its duties, the Corporate Governagiog Nominating Committee considers
criteria approved by the Board or that the Corpofadvernance and Nominating Committee deems t@pmpriate. All of the Company's
Board members share certain qualifications anéhates consistent with the general criteria sethfor the Company's Corporate Governance
Guidelines. For example, each of them possessegfisgkills and experience aligned with the Comyarstrategic direction and operating
challenges and that complement the overall comipasitf the Board. In addition, each Board member demonstrated certain core business
competencies, including high achievement and ardegbsuccess, financial literacy, a history of mngkgood business decisions and exposure
to best practices. All of the Company's Board meambéso possess interpersonal skills that maxigiieap dynamics, including respect for
others, strong communication skills and confidetacask thought-provoking questions. The Board membaee enthusiastic about the
Company and devote sufficient time to be fully eyeghin their roles as Board members. Finally, eagflithe Company's non-employee
directors satisfy the independence requirementiseoNYSE and the SEC rules.

In addition, the Corporate Governance anthMating Committee annually reviews the Boardigineements for Board members and the
appropriate criteria for membership to the Board.

The Board also recognizes that the Comjmmpore effectively governed when a diversity @wpoints, backgrounds, opinions, skills,
expertise, experiences and industry knowledgeegmesented on the Board. Accordingly, in Octobdrl2the Corporate Governance and
Nominating Committee adopted the Board of Direciirersity Policy for considering diversity in idifiying nominees for director. Tt
Board of Directors Diversity Policy provides that,nominating candidates for election to the Baardach Annual Meeting of Stockholders,
the Corporate Governance and Nominating Committeletfae Board shall select individuals who represeditversity of viewpoint,
professional
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experience, education, skill, expertise, industrgwledge and such other factors as the Corporater@ance and Nominating Committee and
the Board believe would enhance the diversity efBloard and the effective governance of the Compaogordingly, diversity of thought,
experience, gender, race and ethnic backgrouncoasidered in the director evaluation process.

As discussed under the heading "Propodalettion of Directors—Information Regarding Nomasefor Election as Directors"”, the
Company's directors have experience with businghs¢®perate in industries in which Spirit opesatacluding commercial aviation, aviation
supply and maintenance, and defense industrigbabmvolve important skills necessary to advise €ompany in strategic areas, including
finance, general management, labor negotiationggrgmental affairs and business strategy. The Gatpd@sovernance and Nominating
Committee has taken the specific experience, qeatiibns, attributes and skills of the individuad@d members into account in concluding
each should continue to serve on the Board.

Communications with the Board

Stockholders and other interested persanssand communications to the Board, the chairnigmeoBoard, individual members of the
Board, members of any committee of the Board, @ @mmore non-management directors by letter addde® Investor Relations at Spirit
AeroSystems Holdings, Inc., 3801 South Oliver, WitlehKS 67210, or by contacting Investor Relatiah$316) 523-7040. These
communications will be received and reviewed byG@oenpany's Investor Relations office. The recefmtamcerns about the Company's
accounting, internal controls, auditing matterdasiness practices will be reported to the Comgatiydit Committee. The receipt of other
concerns will be reported to the appropriate conam(s) of the Board. The Company's employees alsgaise questions or concerns
confidentially or anonymously using the Companytisi¢s Hotline. This hotline provides the Compargrisployees, suppliers and other
stakeholders with a mechanism for reporting unathactivities and/or financial irregularities teetBoard anonymously. Such persons are abl
to file reports via a web-based process or a tte#f telephone number. Data reported to the Ethatknid is reviewed quarterly with the Audit
Committee and with the Company's independent rmgidtpublic accounting firm to help ensure thatGoenpany's ethics and compliance
programs remain effective. The Ethics Hotline iemgped by a third-party service provider and islaisée 24 hours a day, 7 days a week and
365 days a year. Receipt of communications claastyappropriate for consideration by members of&bard, such as unsolicited
advertisements, inquiries concerning the produatsszrvices of the Company and harassing commimnsatare not forwarded to members of
the Board.

Board Leadership Structure

We separate the roles of chief executifieerf of the Company and chairman of the Boarcerognition of the differences between the
two roles. The chief executive officer is respofesiior setting the strategic direction for the Ca@nyp and the day to day leadership and
performance of the Company, while the chairmarhefBoard provides guidance to the chief executffiea, sets the agenda for Board
meetings and presides over meetings of the fulkr@daecause Mr. Johnson, the chairman of the Basurtht an employee of the Company
has been determined to be an "independent direeteriefined under the rules of the NYSE, the Bbainot deemed it necessary to appo
lead independent director. The chairman of the 8aiso presides at all executive sessions of namagement directors and serves as the foc
point for directors regarding resolving conflictgémthe chief executive officer or other directarsd coordinating feedback to the chief
executive officer on behalf of directors regardinginess issues and Board management. The Boagdafjgrolds executive sessions four
times a year without the chief executive officeotter employees present, unless the presence ohthf executive officer and/or any other
employees is requested by the Board.
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The Board of Directors' Role in Risk Oversight

The Board oversees an enterprise-wide ajgprto risk management, designed to support thiexsmient of organizational objectives,
including strategic objectives, to achieve plantoedj-term organizational performance and enharaekhblder value. A fundamental part of
risk management is not only understanding the dlkescompany and what steps are required to mahage risks, but also understanding
what level of risk is appropriate for that compahkie involvement of the full Board in setting ther@pany's business strategy is a key part of
its assessment of management's appetite for ridlai@o a determination of what constitutes an gppate level of risk for the Company.

The Board's role in the Company's risk eiggt process includes receiving regular repoasmfmembers of the Company's senior
management on areas of material risk to the Compemgy Board (or the appropriate committee in treeasf risks that are under the purviev
a particular committee) receives these reports flmrappropriate "risk owner" within the organipatto enable it to understand the Compa
risk identification, risk management and risk natign strategies.

While the Board has the ultimate oversigisponsibility for the risk management processpuarcommittees of the Board also have
responsibility for risk management. In particutiie Board has delegated to the Audit Committee gmynoversight of the risk management
process. The Audit Committee focuses on a broagkraflegal, financial and operational risks, imtthg internal controls, disclosure issues,
contract accounting, Sarbanes-Oxley Act compliaktieics Hotline reports and legal and regulatosyés, including compliance with SEC
rules and regulations. The Audit Committee annuadliews a comprehensive annual risk assessmemtt fepm the Company's internal
auditors. The internal audit report surveys riskstighout the business, focusing on primary aréaslq including operational, financial,
contractual, legal and regulatory, strategic apdit@tional risks. The Audit Committee looks at thkative magnitude of these risks and
management's mitigation plan, and provides strategvice to the Company about ways to reduce anthicorisk.

The Government Security Committee of thaBdocuses its risk mitigation efforts in the ar@h government and International Traffic in
Arms Regulations compliance, compliance with thenfany's Special Security Agreement with the DefeSerurity Service, intellectual
property protection and segregation, informatiosuasnce policies, and information technology séguamd counter-espionage methodologies

In addition, in setting compensation, tt@rpensation Committee strives to create incentivaisencourage a level of riséking behavio
consistent with the Company's business strategsh 8icentives are also designed to align our exezsltinterests with those of our
stockholders by tying executive compensation toldtolder return and value.

Finally, the Board's Corporate Governanu ldominating Committee assists with risk mitigatlny ensuring that the Board and its
committees are composed of individuals with therappate credentials and backgrounds to assisEtmpany with its risk mitigation efforts,
while ensuring that the Company complies with pjplacable NYSE, SEC and other public company gozece requirements.

Committees of the Board

The Board has four standing committeesAthéit Committee, the Compensation Committee, tbepBrate Governance and Nominating
Committee and the Government Security Committegh&tApril 30, 2013 Board meeting, Messrs. Chadvialhns and Raborn were
reappointed to the Audit Committee, Messrs. FulchBephardt, Johnson and Popatia were reappointihe tCompensation Committee,
Messrs. Fulchino, Gephardt, Kadish and Popatia weappointed, and Mr. Turner was
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appointed, to the Corporate Governance and Nomig&bmmittee and Messrs. Chadwell, Evans, Johi&aatish and Raborn were
reappointed to the Government Security Committéfeckve April 6, 2013, Mr. Lawson replaced Mr. Tuar on the Government Security
Committee. Effective November 25, 2013, Mr. Kubasiés appointed to the Audit Committee and the Gawent Security Committee. Elev
formal meetings of the Audit Committee, four forma¢etings of the Compensation Committee, five fommeetings of the Corporate
Governance and Nominating Committee, and four formeetings of the Government Security Committeeaweaid in 2013.

Below is a description of the duties anthposition of each standing committee of the BoRath committee has authority to engage
legal counsel or other advisors or consultants deams appropriate to carry out its responsibditDirectors hold committee memberships for
a term of one year until the next Annual Meetingtdckholders or, if later, until their successans elected and qualified, or until their death,
retirement, resignation or removal.

Audit Committee. In accordance with the Company's Audit ComraitBharter, the Audit Committee is responsible donpng other
things, (1) selecting and overseeing the indepemagristered public accounting firm; (2) pre-appngvthe overall scope of the audit and
quarterly financial review; (3) reviewing the inagaplent registered public accounting firm's repedadibing the auditing firm's internal
quality-control procedures and any material issaesed by the most recent internal quality-contesiew or peer review of the auditing firm;
(4) reviewing and discussing with management, tidependent registered public accounting firm aednternal auditor management's
accounting policies, significant estimates and mggions, key accounting decisions, significant iy, major financial and other risk
exposures, the steps management has taken to méngmuch risks and management's policies with réspeisk assessment and risk
management; (5) reviewing and discussing with mamamt and the independent registered public acicmufitm the Company's financial
reporting and accounting processes, the Compangisdial statements and the independent regismarilic accounting firm's annual audit
report, and the effectiveness of the Company'snatecontrol over financial reporting and disclasgontrols and procedures; (6) overseein
Company's internal audit function; (7) reviewinglatiscussing with the independent registered pw@aaounting firm the matters required to
be discussed by the Sarbanes-Oxley Act, the Ddddk Wall Street Reform and Consumer ProtectionoA@010 and the NYSE rules relati
to the conduct of the audit or quarterly review); if&eting periodically and separately with managatiaternal auditors and the independent
registered public accounting firm; (9) reviewingpedures for the receipt, retention and treatmeodmplaints, including anonymous
complaints from employees, concerning accountingp@anting controls, audit matters and regulatomeiiance; (10) preparing the report of
the Audit Committee to be included in the Compapytxy statement; (11) conducting a self-evaluatibthe performance of the Audit
Committee and reassessing its charter; and (12ytieg to the full Board.

No changes were made to the Audit Commiftiearter in 2013.

The Company's Audit Committee consists eskts. Chadwell, Evans, Kubasik and Raborn, withRaborn serving as chairman. All of
the Audit Committee members have been determinée independent within the meaning of the NYSHnigsstandards, and Mr. Raborn has
been determined to be an "audit committee finareipkrt," as such term is defined in Item 407 (ddEPEC Regulation S-K. The Audit
Committee has a written Audit Committee Charteg, ¢hrrent copy of which can be found under theéstor Relations" portion of the
Company's websitayww.spiritaero.com

Compensation Committee.ln accordance with the Company's Compensatmmr@ittee Charter, the Compensation Committee is
responsible for, among other things, (1) develogind modifying, as appropriate, a competitive comgpéion philosophy and strategy for the
Company's directors and executive officers thaimmies the recruitment and retention of talentedsiddals; (2) reviewing and approving
goals and objectives with respect to compensatiothe Company's chief executive officer;
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(3) reviewing and approving the evaluation pro@ss compensation structure for the Company's offjqd) establishing and reviewing
policies concerning perquisite benefits, includatppting a perquisite allowance policy for senixgaitives and other officers; (5) reviewing
the Company's equity and other stock-based inceplans, and recommending any changes to thoss; f§@reviewing the Company's
incentive compensation arrangements to confirmitizantive pay does not expose the Company to @ssecy or excessive risk, and
reviewing the relationship among the Company's miskhagement policies and practices, corporateegiyatnd senior executive compensation
(7) reviewing the results of periodic say-on-payigdry votes by the Company's stockholders andraéténg the weight to be given to those
results in making compensation decisions; (8) relig and discussing with management the CompemsBliecussion and Analysis section in
the Company's annual proxy statement; (9) detenginihether employment contracts and severancegamaents should be established with
senior executive officers and approving the terfrthase agreements and arrangements; (10) disgugsrelationship between the Compa
executive compensation and financial and shareprénce; (11) discussing the ratio between thé amtaual compensation for the Company'
s chief executive officer and the median annualpemsation of the Company's other employees; (1)tatdy a policy, or providing in
executive employment agreements, for the clawb&cikearned incentive compensation if the Compamggsiired to restate its financials due
to material noncompliance with financial reportiegiuirements; (13) preparing the Compensation Cdt@e's report for inclusion in the
Company's proxy statement; (14) reviewing directmnpensation; (15) conducting a self-evaluatiothefperformance of the Compensation
Committee and reassessing its charter; and (16ytieg to the full Board. In addition, the Competigia Committee has the authority to elect
any officer whom the Board has authority to elether than the Chief Executive Officer.

In 2013, the Compensation Committee revibaed reassessed the adequacy of the Compensatiomi@ee Charter. As a result of its
annual review, the Compensation Committee recometndrtain improvements to the Compensation Coreen@tharter and amended the
Compensation Committee Charter in July 2013.

The Company's Compensation Committee ctnsfdMessrs. Fulchino, Gephardt, Johnson and Ropeth Mr. Fulchino serving as
chairman. Three of the members of the Compens@tiwnmittee, Messrs. Fulchino, Gephardt and Johraenndependent within the mean
of the NYSE listing standards. Mr. Popatia is matdpendent within the meaning of the NYSE listitepdards. The Compensation Committee
has a written charter, the current copy of whichuailable under the "Investor Relations" portiéthe Company's website,
WWW.Spiritaero.com

Corporate Governance and Nominating Conaritt In accordance with the Company's Corporate Gmaree and Nominating
Committee Charter, the Company's Corporate Govemand Nominating Committee's purposes are totabsi8oard in identifying
individuals qualified to become members of the Boansistent with the criteria established by tloai®, to determine the composition of the
Board and its committees, to develop and implerttenCompany's corporate governance principles @aodérsee risks related to the
Company's governance structure or from relatedoperansactions. The Corporate Governance and NdimgnCommittee is responsible for,
among other things, (1) leading the search forsmbelcting nominees for election as directors; )etbping qualifications for director
candidates; (3) evaluating the composition and gizhe Board and its committees and overseeinduthetion of the Board's committees;

(4) formulating a policy for the consideration @¥ersity in the identification, evaluation and naraiion of director candidates; (5) developing
and recommending to the Board a set of corporatergance guidelines, reviewing and recommendingchiaypges to the guidelines and
considering other corporate governance princiglasmay merit consideration by the Board; (6) extihg and recommending ways to enhe
communications and relations with the Company'sk$tolders; (7) developing and recommending to tbarB procedures for the self-
evaluation of the Board and its committees and the
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evaluation of management; (8) periodically evahgtnd proposing to the Board for its review, arahitoring, a plan of succession for the
chief executive officer and other senior executffecers of the Company, and recommending to tharBaandidates for appointment to such
positions; (9) assisting the Board in determinimg most appropriate organizational format and siredor the Company; (10) reviewing and
monitoring compliance with the Company's Code dfié® and Business Conduct and Insider Trading $,qlicl) reviewing and ratifying or
prohibiting any related person transactions ortieiahips in accordance with the Company's RelB&rdon Transaction Policy, and overse
the disclosure of related person transactions; ¢@8ylucting a self-evaluation of the performancthefCorporate Governance and Nominating
Committee and reassessing its charter; and (18ytieg to the full Board.

In 2013, the Corporate Governance and Natimg Committee reviewed and reassessed the adeqgfitee Corporate Governance and
Nominating Committee Charter. As a result of itawal review, the Corporate Governance and Nomiga@iommittee recommended cert
improvements to the Corporate Governance and Ndmim&ommittee Charter and amended the Corporate@ance and Nominating
Committee Charter in July 2013.

The Company's Corporate Governance and hating Committee consists of Messrs. Fulchino, Gegith Kadish, Popatia and Turner,
with Mr. Fulchino serving as chairman. Three of thembers of the Corporate Governance and Nomin&orgmittee, Messrs. Fulchino,
Gephardt and Kadish, are independent within theningaof NYSE listing standards. Mr. Popatia and Wurner are not independent within
meaning of the NYSE listing standards. The Cormofabvernance and Nominating Committee has a writtanter, the current copy of which
is available under the "Investor Relations" portidithe Company's websiteww.spiritaero.com

Government Security Committeeln accordance with the requirements of the Bp&zcurity Agreement, the Government Security
Committee is comprised of Outside Directors ance&tiors who are officers of the Company, each ofrwia cleared U.S. resident citizen.
The Government Security Committee is responsibengure that the Company maintains policies andeghares to safeguard the classified
and export-controlled information in the Compampgdssession, and to ensure that the Company comyitiedts industrial security agreements
and obligations, U.S. export control laws and ragahs, and the National Industrial Security Prog@perating Manual.

The Government Security Committee congistdessrs Chadwell, Evans, Johnson, Kubasik, LaveswhRaborn, with Mr. Kadish servi
as chairman.

Other Committees. The Board may establish other committees dsdtns necessary or appropriate from time to tineyding special
committees.

Board Meetings and Attendance; Attendance at AnnuaMeeting of Stockholders

During the fiscal year 2013, there wererfeen formal meetings of the Board and additioctibas by unanimous written consent. All of
the then-current directors attended at least 75%ebggregate of (i) the total number of meetiwgsether regular or special meetings) of the
Board (held during the period for which such pera@s a director), and (ii) the total number of nmagt held by all committees of the Board
on which the director served (during the period thech director served). Recognizing that direattgndance at the Annual Meeting of
Stockholders can provide the Company's stockholdihsan opportunity to communicate with Board memsbabout issues affecting the
Company, the Company actively encourages the mendfehe Board to attend its Annual Meeting of Ktaiiders. The Company held its
2013 Annual Meeting of Stockholders on April 30130and it was attended by all then-current membktise Board.
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Executive Sessions of Non-Management Directors

The non-management directors meet in ekexaession at least four times a year and gegeraithe end of every regularly scheduled
Board meeting to consider such matters as they @ggmopriate, without the Company's chief execubfficer or other management present.
In accordance with NYSE listed company rules, "nwemagement” directors are all those who are natwgxe officers of the Company.
Among the items that the non-management directeet privately in executive sessions to review ésphrformance of the Company's chief
executive officer and recommendations of the Corspiton Committee concerning compensation for engaalirectors and other senior
executive officers. Mr. Johnson, who serves agkiaman of the Board, acts as the chair of theuwiee sessions of the non-management
directors.

Arrangements and Understandings

The Company's bylaws provide that durirgypgbriod that the Company's Special Security Agesgmremains in effect, the Board shall be
composed of, among other things, one or more reptatves of Onex. Accordingly, Mr. Popatia serueghe Board pursuant to such
requirement. As long as the Special Security Agergmemains in effect, Mr. Popatia will continueserve as a member of the Board until
each subsequent Annual Meeting of Stockholdere@ftompany and until his successor is elected aalifigd, and will be nhominated to ste
for re-election as a director of the Company aheaxh Annual Meeting of Stockholders, unless Mipaia resigns prior thereto or an
alternative nomination is made by Onex.

Miscellaneous
There are no family relationships amongcexge officers and directors of the Company.
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COMPENSATION OF NON-MANAGEMENT DIRECTORS

Non-management directors' compensatioatibysthe Board at the recommendation of the Cosgatéon Committee. In developing its
recommendations, the Compensation Committee iseguig the following goals: compensation shouldyagiay directors for work required in
companies similar in size and scope to the Compamypensation should align directors' interesth wie long-term interests of the
Company's stockholders; and the structure of thepemsation should be simple, transparent and easgdckholders to understand.

The Compensation Committee reviews andmecends to the Board for its approval all compepsatif the Company's non-employee
directors, but no member of the Compensation Cotaeminay act to fix his or her own compensation pkas uniformly applied to all of the
Company's non-employee directors for their sergitéhe Board.

In 2005, the Board adopted a Director Stelgn to provide certain non-employee directortiefCompany or Spirit with the opportunity
to acquire equity in the Company through grantsesefricted shares of the Company's Class B Comitaak.9On April 21, 2008, the Board
amended the Director Stock Plan to allow for grarfitsestricted stock units, provide for the graoftsestricted shares of the Company's Cla
Common stock or restricted stock units to compoise-half of each non-employee director's annualtiir fee and provide for a one-year
service vesting condition. Upon ceasing to serva disector, a recipient will forfeit any restridtetock which was granted to him within the
one year period prior to his ceasing to servediseator and in which he has not before then aegluan interest, unless the one-year service
requirement is waived by the Board. Assuming thgreyal of the 2014 Omnibus Plan at our upcomingd2@tnual Meeting of Stockholders,
grants to directors following the Annual Meetindlie made pursuant to the 2014 Omnibus Plan, rattae the Director Stock Plan. Under
the Director Stock Plan, from inception through Braber 31, 2013, the Company's and Spirit's non-@yepl directors have received grants of
an aggregate of 390,000 shares of Class B restii@»enmon stock, 10,129 restricted stock units &@®]726 shares of Class A restricted
Common stock. Because of his affiliation with Oraew the Company's management arrangements with GeeXCertain Relationships and
Related Transactions" below), Mr. Popatia did maeive any restricted stock grants from the Company

In 2009, the Compensation Committee reviebenchmark Board compensation data from Towersdvaiising a peer group establis
by revenue level), and Spirit's peer group of disterospace and defense companies and decideddommpany director compensation at the
th percentile level to account for growth projectiote international nature of Spirit's businessl #re desire to maintain the high quality of
board appointments. In 2013, the Compensation Cateenieviewed benchmark Board compensation dataddune 500 companies prepared
by Towers Watson and decided not to make any clsaiag€ompany director compensation, although ieedito further evaluate compensa
in 2014.

Non-management directors receive an arimeaid retainer fee of $150,000 for their servicaard members. In 2013, the annual boarc
retainer fee paid in respect of Mr. Popatia was fraicash to Onex Partners Advisor LP. Other thih mespect to Mr. Popatia, annual board
retainer fees are paid in accordance with the tefrtise Director Stock Plan. Under the Directorcgt®lan, at least 50% of the annual board
retainer fee is required to be paid in either shafeestricted Common stock or restricted stodksusf the Company, which are subject to a
one-year time-vesting requirement. Directors h&eedption to receive the remaining 50% of their pensation in cash, restricted stock or
restricted stock units. In addition to the $150,@800ual board retainer fee, in May 2012 the Boamplémented an additional annual
discretionary grant of $15,000 in equity compemsaper director in accordance with the Directorc&tBlan. Non-management directors who
serve on any of the Board's committees receivetiaddi individual cash retainer fees. The chairroathe Board receives an additional annua
retainer fee of $40,000, the chairman of the Audit
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Committee receives an additional annual retaineiofe$15,000, the chairman of each of the Boarttisracommittees receives an additional
annual retainer fee of $10,000, each non-managediettor who serves on the Audit Committee receme additional annual retainer fee of
$12,000 and each non-management director who servether committees receives an additional anratainer fee of $8,000 per committee.
No additional fees are paid for attending Boardammittee meetings. The annual board retainerdadsadditional individual retainer fees :
payable quarterly in arrears to all directors whuénserved the full quarter ended prior to the dafmyment. No additional or other
compensation is paid to the Company's executiviearf who are also members of the Board. All doecare reimbursed for their out-of-
pocket expenses incurred in connection with thiegatior services. Occasionally, certain perquisitepersonal benefits are provided to non-
management directors under the same general stEnasuperquisites or personal benefits are proviméte Company's executive officers.
Perquisites and personal benefits have been prbtideon-management directors and to Mr. Lawsoreuttte standards described in the
Company's Perquisite Allowance Plan, which is dised below in the Compensation Discussion & Analgsction. All compensation paid to
Mr. Lawson and all compensation paid to Mr. Turinetheir capacity as an employee or consultanhef@ompany is described in the exect
compensation tables and narrative below underaptan "Executive Compensation”. Fees earned af panonmanagement directors in 2(
are listed in the "Director Compensation for Fiscahr 2013" table below.

The Company maintains a minimum stockhadiequirement for non-employee directors, othen tloa any Onex-designated director
(currently Mr. Popatia), who is deemed to be in pbamce due to Onex's stock ownership. Each exjston-employee director is expected to
accumulate over four years of service on the Bflaedinning on the later of (i) the initial adoptioha minimum stockholding requirement in
April 2009 and (ii) the initial appointment of tldkrector to the Board) and thereafter, while segvam the Board, to continue to hold a
minimum stockholding requirement in effect prioMiay 2012, which was at least the greater of (&)rthmber of shares of our Common stocl
with an aggregate market value of $225,000 and@2)00 shares. In May 2012, the minimum stockhgldeguirement was increased to the
greater of (1) the number of shares of our Comntockswith an aggregate market value of $250,000(2nd 2,500 shares. Non-employee
directors have four years after the adoption ofinkkeesased minimum stockholding requirement to aadate the increased amount of shares.
Restricted stock units held by directors are calimiedetermining whether the minimum stockholdiequirements are satisfied. Newly
appointed members of the Board are permitted falliyéars of service on the Board during whichttaia the minimum stockholding
requirement. Information regarding the current lstownership of the Company's directors can be fdueldw under "Stock Ownership—
Information Regarding Beneficial Ownership of Pipad Stockholders, Directors and Management.”

Director Compensation for Fiscal Year 2013

The following table presents informatiomcerning compensation attributable to the Compamyrsmanagement directors for the fiscal
year ended December 31, 2013. Mr. Lawson becam@dhgany's President and Chief Executive Offickratiive as of April 6, 2013, ar
therefore did not receive any compensation asegidir of the Company. Mr. Turner served as the Gotys President and Chief Executive
Officer until April 6, 2013 and therefore did n&ceive any compensation as a director of the Coynpsar to that date. The fees described
below with respect to Mr. Turner only representdumpensation for serving as a director after A@pri2013. The compensation paid to
Mr. Turner prior to April 6, 2013, as well as thengpensation Mr. Turner received under his
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Retirement and Consulting Agreement, is describdtie executive compensation tables and narraéi@wbunder the caption "Executive
Compensation”.

Fees Earnec

or Paid All Other

in Cash Stock Awards Compensation Total
Name % $)4) ®)5) $)
Charles L. Chadwe 66,87¢ 108,75: — 175,62¢
Ivor Evans 95,00( 90,00¢ — 185,00t
Paul Fulchinc 20,00( 164,99: — 184,99
Richard Gepharc 91,00( 90,00¢ — 181,00¢
Robert Johnso 131,00( 90,00¢ 10,29((6) 231,29¢
Ronald Kadist 93,00( 90,00¢ — 183,00¢
Christopher E. Kubasik(J 15,83¢ — — 15,83
Tawfiq Popatia(2 181,00( — — 181,00(
Francis Rabori 98,00( 90,00¢ — 188,00¢
Jeffrey L. Turner(3 41,50( 138,79: — 180,29:

Q) Mr. Kubasik was elected to the Board effective Nober 25, 2013, and his compensation earned incespéis time
served as director in 2013 will be paid in 2014.

(2) The fees for Mr. Popatia were paid to Onexrigais Advisor LP.

) Mr. Turner was the Company's President and ChietHtve Officer until April 6, 2013, and therefati not receive ar
compensation as a director of the Company prisuth date.

(4) Represents the full aggregate grant date fair galc@mputed in accordance with Financial AccounStandards Board's
(FASB) authoritative guidance on stobksed compensation accounting, for awards of céstiristock and restricted stc
units granted in 2013. Additional information conuag the Company's accounting for restricted sttt restricted
stock unit awards may be found in Note 18 to then@any's consolidated financial statements in itaush Report on
Form 10-K for 2013.

(5)  The amount of perquisites and other personal bsriedis been excluded for all directors other thanJehnson, as the
total value of each such director's perquisitesahdr personal benefits was less than $10,000.

(6) Represents vehicle lease payments made pursuant Rerquisite Allowance Pla
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Related-person transactions have the pateatcreate actual or perceived conflicts of iatt between the Company and its directors anc
executive officers or their immediate family mengerhe Board reviews such matters as they pendimnsactions with related persons as
described by Item 404(a) of the SEC's Regulatidti 8+ deciding whether to continue to allow theskated-person transactions involving a
director, executive officer or their immediate f&mmembers, the Board considered, among otherfgcto

. information about the goods or services propdsdzk or being provided by or to the related partyhe nature of the
transactions;

. the nature of the transactions and the costs toduered by the Company or payments to the Company;

. an analysis of the costs and benefits associatidting transaction and a comparison of comparatédternative goods or
services that are available to the Company fronelated persons;

. the business advantage the Company would gaanbsging in the transaction; and

. an analysis of the significance of the transarcto the Company and to the related person.

The Board determined that the related petsmsactions disclosed herein are on terms tedaa and reasonable to the Company, and
which are as favorable to the Company as wouldvbédable from non-related entities in comparabémactions. The Board believes that ther
is a Company business interest supporting theaciosis and that the transactions meet the same&unstandards that apply to comparable
transactions with unaffiliated entities.

The Board has adopted a written RelateddPefransaction Policy that is communicated toagbygropriate level of management and can
be found under the "Investor Relations" portiothaf Company's websiteiww.spiritaero.comUnder the policy, a related person transaction i
(1) any financial transaction (including any indaitess or guarantee of indebtedness) in which dingp@ny or any of its subsidiaries was, is,
or will be a participant, where the amount involwedeeds $120,000 within a 2denth period, and in which a Related Person (aseldin the
policy) had, has or will have a direct or indir&ctaterial interest" as determined by the Corpo@tgernance and Nominating Committee, or
(2) any business, consulting, professional or simitlationship which a Related Person had, hasglbhave, directly or indirectly, with any
material customer or supplier of the Company, whleeeamount of compensation involved exceeds $0200thin a 24-month period.

The Corporate Governance and Nominating i@ittee is responsible for reviewing these transastiand may take into consideration,
among other things, (1) the materiality of the si@ation; (2) the actual or perceived conflict dénest between the Company and the related
person; (3) the impact on the transaction of applie corporation and fiduciary duty laws and ru{d$whether any products or services
provided by the related person are provided orrans'dength basis on terms comparable to thoseiged\by unrelated third persons;

(5) whether any products or services provided leyrélated person are of a nature, quantity or tyuali on other terms, that are not readily
available from alternative sources; (6) disclostomsiderations; (7) the potential impact of theserction on the Company's relations with its
customers, suppliers, stockholders and securitaekets; (8) the Company's Corporate GovernancedBoas and Code of Ethics and Busir
Conduct; (9) the potential impact of the transacto the objectivity of the related person; and the best interests of the Company and its
stockholders.

After review of the relevant facts and aimstances, if the Corporate Governance and Nomg&ommittee concludes that the related
person transaction is in, or is not opposed topts interests of the Company and its stockholdtemsay approve or ratify the transaction. If
the Corporate
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Governance and Nominating Committee declines toouapor ratify any related person transaction,Gbenpany's general counsel, in
coordination with the affected business unit opooate function, will review the transaction, detere whether it should be terminated or
amended in a manner that is acceptable to the @apGovernance and Nominating Committee, and adkis Corporate Governance and
Nominating Committee of his or her recommendatidre Corporate Governance and Nominating Commiti#éehen consider thi
recommendation at its next meeting. If the genevahsel does not ultimately recommend the trarmatti the Corporate Governance and
Nominating Committee, or if the Corporate Goverreaand Nominating Committee does not approve thesaetion, the proposed transact
will not be pursued or, if the transaction hasadsebeen entered into, the Corporate Governancélandnating Committee will determine an
appropriate course of action with respect to thedaction.

Below are the transactions that occurreldame continued since the beginning of the fisealry2013, or any currently proposed
transactions, in which, to the Company's knowledge Company was or is a party and the amount wexbéxceeded $120,000, and in which
any director, director nominee, executive offiderlder of more than 5% of any class of the Compa@pmmon stock, or any member of the
immediate family of any of the foregoing persond bawill have a direct or indirect material intste

Mr. Turner, the Company's President ancefdBkecutive Officer until April 6, 2013 and a diter of the Company, is a member of the
Board of Directors of INTRUST Bank, a Wichita, Kaissbank that provides banking services to Spiritdnnection with the banking services
provided to Spirit, the Company pays fees consistéth commercial terms that would be availableitwelated third parties.

In addition, the Company paid approximat&3$0,000, including reimbursement of expense®rtex during the fiscal year 2013 for
various consulting services rendered by it to tben@any. As previously mentioned, Mr. Popatia isaniging Director of Onex.
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STOCK OWNERSHIP

Information Regarding Beneficial Ownership of Prindpal Stockholders, Directors and Management

The following table sets forth, as of thecBrd Date (unless otherwise stated below), inftionaegarding the beneficial ownership of the
Company's Class A Common stock and Class B Commoak by all directors, nominees for director, epelnson who has served as the
Company's chief executive officer during a portidriscal year 2013, each person who has servélteaSompany's chief financial officer
during a portion of fiscal year 2013, and the thoteer most highly compensated executive officersing as executive officers at the end of
the last fiscal year (collectively, the "Named BExtee Officers"), and the Company's directors alhéxecutive officers as a group. It also sets
forth the ownership of any person or group whoriewn by the Company to be the beneficial owner oferthan five percent of either class of

the Company's Common stock, together with suchfimaleowner's address.

Name
Five Percent Stockholders

Onex Corporatiol
161 Bay Street, P.O. Box 7

Toronto, Ontario M5J 2S1
Canade

Onex Partners L

OAH Wind LLC

Onex Spirit CrInvest LP

Scopia Capital
Management LLC

Matthew Sirovict

Jeremy Mindick

152 West 57 Street

33 Floor

New York, New York 1001¢
BlackRock, Inc.

40 East 529 Street

New York, New York 1002:
Eton Park Fund, L.P
Eton Park Master Fund, Lt
Eton Park Associates, L.
Eton Park Capital

Management, L.F
Eric M. Mindich

399 Park Avenue, 10 Floor

New York, New York 1002.
The Vanguard Grou

100 Vanguard Blvd.

Malvern, PA 1935!

Title of Amount and Percentage Percentage Percentage

Class of Nature of of Class A of Class B of Total

Shares Beneficial Common Common Voting

Owned Ownership Stock(+) Stock(+) Power(+)

% %

Class B 22,411,63(1) — 99.5(1) 65.0(1)
Class A 19,239,09(2) 16.1% — 5.€%
Class A 7,503,82(3) 6.2% — 2.2%
Class A 7,500,00i(4) 6.2% — 2.2%
Class A 6,528,75(5) 5.5% — 1.S%
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Title of Amount and Percentage Percentage Percentage
Class of Nature of of Class A of Class B of Total
Shares Beneficial Common Common Voting
Name Owned Ownership Stock(+) Stock(+) Power(+)
Directors, Director Nominees
and Executive Officers
Charles L. Chadwe Class A 27,1146) * — *
Ivor Evans Class A 18,69((7) * — *
Class B 1,691 — * *
Paul Fulchinc Class A 34,16¢8) * — *
Class B 1,691 — * *
Richard Gepharc Class A 20,3049) * — *
Robert Johnso Class A 16,82¢10) * — *
Ronald Kadist Class A 31,65511) * — *
Christopher E. Kubasi Class A — — —
Tawfiq Popatic Class A — —
Francis Rabor Class A 18,69((12) * —
Larry A. Lawson Class A 96,01¢(13) — — —
Jeffrey L. Turnel Class A 662,75(14) * —
Class B —(15) — — —
Sanjay Kapoo Class A —(16) — — *
Philip D. Andersor Class A 33,86(17) * — *
David M. Coleal Class A 9,74%(18) * — *
John A. Pilla Class A 55,344(19) * — *
Class B 2,59¢20) — * *
Samantha Marnic Class A 13,30421) * — *
Class B —(22) — — —
All directors and executive office
as a group (19 persor Class A 1,119,54/(23) 0.€% —
Class B 5,981(23) — *
* Represents beneficial ownership of less than 1%.

(+) Class A Common stock has one vote per shdass® Common stock has ten votes per share. Rastanding share of
Class B Common stock is convertible at any timerafesting, at the option of the stockholder, ion@ share of Class A
Common stock.

() Includes the following: (i) 12,583,318 shares o3 B Common stock held by Onex Partners LP (reptieg 55.8% of
Class B Common stock and 36.5% of total voting pdw@) 5,949,997 shares of Class B Common stoalki by OAH
Wind LLC (representing 26.4% of Class B Common Istaied 17.3% of total voting power); (iii) 366,738ases of
Class B Common stock held by Wind EI Il LLC (remesng 1.6% of Class B Common stock and 1.1% @il tadting
power); (iv) 128,303 shares of Class B Common st by Onex U.S. Principals LP; and (v) 3,383,8B2res of
Class B Common stock held by Onex Spirit Co-Inkdé3{(representing 15.0% of Class B Common stock%8% of
total voting power). Onex Corporation may be deetoeglvn beneficially the shares of Class B Comntonlsheld by
(a) Onex Partners LP, through Onex Corporationsesship of all of the common stock of Onex Partrt&®s Inc., the
general partner of Onex Partners GP LP, the geparaier of Onex Partners LP; (b) OAH Wind LLC,ahgh Onex
Corporation's ownership of all of the equity of @@emerican Holdings Il LLC, which owns all of thejeity of Onex
American Holdings Subco LLC, which owns all of #guity of OAH Wind LLC; (c) Wind EI Il LLC, througl®nex
Corporation's ownership of Onex American HoldingisLIC, which owns all of the voting power of Wind<Ecutive
Investco LLC, which owns all of the equity of Wil Il LLC; (d) Onex U.S. Principals L
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)

®3)

(4)

through Onex Corporation's ownership of all of éggity of Onex American Holdings GP LLC, the gehe@tner of
Onex U.S. Principals LP; and (e) Onex Spirit CodstvLP, through Onex Corporation's ownership obathe common
stock of Onex Partners GP, Inc., the general pagh@nex Partners GP LP, the general partner @xC3pirit Co-
Invest LP. Onex Corporation disclaims such benafioivnership. In addition, (i) all of the sharesG¥ass B Common
stock owned by Onex Partners LP may be deemed obereeficially by each of Onex Partners GP LP, ané>O
Partners GP, Inc., (ii) all of the shares of CB¥3ommon stock owned by OAH Wind LLC may be deermeded
beneficially by each of Onex American Holdings Suht.C and Onex American Holdings Il LLC, and (i&)l of the
shares of Class B Common stock owned by Onex Spidnvest LP may be deemed owned beneficially by edcbnex
Partners GP LP and Onex Partners GP, Inc.

Mr. Gerald W. Schwartz, the Chairman, Presiderd, @hief Executive Officer of Onex Corporation, ovatmres
representing a majority of the voting rights of #tmres of Onex Corporation and as such may beatktown
beneficially all of the shares of the Company'ss€lB Common stock owned beneficially by Onex Caafion.
Mr. Schwartz disclaims such beneficial ownership.

The addresses of the five percent stockholdemsddition to Onex Corporation, are as follows: ORextners LP—c/o
Onex Investment Corporation, 712 Fifth Avenue, Néwrk, New York 10019; OAH Wind LLC—421 Leader Sttee
Marion, Ohio 43302; Onex Spirit Co-Invest LP—c/oerinvestment Corporation, 712 Fifth Avenue, NewRydNew
York 10019.

Information is based on an amended Schedule 186 iy Scopia Capital Management LLC, a limitedilighcompany
formed under the laws of Delaware ("Scopia"), MatiSirovich and Jeremy Mindich on February 14, 2@ath of
Scopia and Mr. Mindich reported beneficial ownepshii 19,144,099 shares of Class A Common stockMmdirovich
reported beneficial ownership of 19,239,099 shaf&lass A Common stock. According to the Schedd@é, each of
Scopia, Mr. Sirovich and Mr. Mindich has sharedngipower and shared dispositive power over 19(@R1shares, and
Mr. Sirovich has sole voting power and sole disfpasipower over 95,000 shares.

Information is based on an amended Schedwefil€d by BlackRock, Inc., a corporation formedden the laws of the
State of Delaware ("BlackRock"), on January 30,£2®lackRock reported 7,503,821 shares of Clas®ii@on stock
beneficially owned by it and certain of its afftks. According to the Schedule 13G, BlackRock hassble dispositive
power over all of the reported shares and solengqiower over 6,069,440 shares.

Information is based on a Schedule 13G filed onévalver 18, 2013 by Eton Park Fund, L.P. ("EP Furitn Park
Master Fund, Ltd. ("EP Master Fund"), Eton Parkdksates, L.P., the general partner of EP Fund @E8bciates"), Eto
Park Capital Management, L.P., the investment mantagEP Fund and EP Master Fund ("EP Managemand')Eric M.
Mindich, as the managing member of the generahpestof each of EP Associates and EP Managemerasaite
investment adviser of EP Master Fund and EP Fuadh Bf EP Management and Mr. Mindich reported heiaéf
ownership of 7,500,000 shares of Class A Commarkdtohich includes 1,500,000 shares that are iseugion the
exercise of 15,000 options), of which (i) EP Magtand reported beneficial ownership of 4,875,008t of Class A
Common stock (which includes 975,000 shares theitsauable upon the exercise of 9,750 options)idnekach of EP
Associates and EP Fund reported beneficial ownefhi2,625,000 shares of Class A Common stock (wiricludes
525,000 shares that are issuable upon the exafcs250 options). According to the Schedule 134&heof EP Fund, EP
Master Fund, EP Associates, EP Management and dith has shared voting power and shared dispegitdwer
over the aforementioned shares that such partyfio&ily owns.
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()

(6)

()

(8)

9)

(10)

(11)

(12)

(13)

(14)

(15)

Information is based on a Schedule 13G filed by Yarguard Group, Inc., a corporation formed unterlaws of the
State of Pennsylvania ("Vanguard"), on February2Dll4. Vanguard reported 6,528,759 shares of Gla@smmon stoc
beneficially owned by it and certain of its afftés. According to the Schedule 13G, Vanguard hkesvaxting power over
64,962 reported shares, sole dispositive power &¥810,097 reported shares and shared dispositiwerpover 58,662
reported shares.

Includes 4,339 restricted stock units for whichdféa will be paid, at the Board's option, in castshares of the
Company's Class A Common stock at market valueeflompany's Class A Common stock upon Mr. Chatswvell
termination of service with the Company and itdiates. In addition, Mr. Chadwell has 5,221 shasbdch will vest on
May 8, 2014 if Mr. Chadwell remains a member of Buard at that time.

In addition, Mr. Evans has 4,321 shares which vélit on May 8, 2014 if Mr. Evans remains a memlb¢he Board at
that time.

In addition, Mr. Fulchino has 7,921 shares which vast on May 8, 2014 if Mr. Fulchino remains anmeer of the Boar
at that time.

Includes 5,790 restricted stock units for vihiienefits will be paid, at the Board's option¢cé@sh or shares of the
Company's Class A Common stock at market valubefXompany's Class A Common stock upon Mr. Gepkardt
termination of service with the Company and itdliates. In addition, Mr. Gephardt has 4,321 shavkih will vest on
May 8, 2014 if Mr. Gephardt remains a member ofBbard at that time.

Represents shares owned by the RDJ TrushichwMr. Johnson is a beneficial owner as a trusteake RDJ Trust. In
addition, Mr. Johnson has 4,321 shares which we#ityvon May 8, 2014 if Mr. Johnson remains a merob#re Board at
that time.

Represents shares owned by the Ronald T. Kadis$t ®fuvhich Mr. Kadish is a beneficial owner asustee of the
Ronald T. Kadish Trust. In addition, Mr. Kadish #8821 shares which will vest on May 8, 2014 if Madish remains a
member of the Board at that time.

Represents shares owned by the Francis R&mvwocable Trust of which Mr. Raborn is a benefioianer as a trustee of
the Francis Raborn Revocable Trust. In addition, Réborn has 4,321 shares which will vest on Ma3084 if
Mr. Raborn remains a member of the Board at thae ti

Includes 96,016 shares of Class A Common stockhwhitt vest on April 6, 2014. In addition, Mr. Laws has (i) 96,01
shares of Class A Common stock which will vest qmil6, 2015, (ii) 64,011 shares of Class A Commstotk which wil
vest on May 8, 2015, (iii) 96,015 shares of Clasgs@gmmon stock which will vest on April 6, 2016, )(&4,010 shares of
Class A Common stock which will vest on May 8, 2046d (v) 64,010 shares of Class A Common stocklwill vest
on May 8, 2017, in each case, if Mr. Lawson corggito be employed by the Company or any of itsididyges on each
such vesting date.

Includes 36,592 shares of Class A Commorksidich will vest on May 4, 2014. In addition, Mrurner has (i) 41,516
shares of Class A Common stock which will vest cay\8, 2014, (ii) 35,371 shares of Class A Commonkstvhich will
vest on May 10, 2014, (iii) 66,159 shares of ClagSommon stock which will vest on May 8, 2015, (85,371 shares of
Class A Common stock which will vest on May 10, 20(v) 66,159 shares of Class A Common stock whiithvest on
May 8, 2016 and (vi) 24,644 shares of Class A Comstock which will vest on May 8, 2017.

Does not include 163,897 shares of Class Br@on stock held by Mr. Turner, which remain subjeatestriction until
the occurrence of certain liquidity ever
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(16)

17

(18)

(19)

(20)

(21)

(22)

(23)

Mr. Kapoor has (i) 22,574 shares of Class A Comstonk which will vest on September 23, 2014, (#)572 shares of
Class A Common stock which will vest on Septemt8r2D15, and (iii) 22,572 shares of Class A Comsstock which
will vest on September 23, 2016, in each caseyifddpoor continues to be employed by the Comparang of its
subsidiaries on each such vesting date.

Includes 5,642 shares of Class A Common stockwhtest on May 4, 2014. In addition, Mr. Andersbas (i) 10,784
shares of Class A Common stock which will vest cay\8, 2014, (ii) 6,084 shares of Class A Commoankstehich will
vest on May 10, 2014, (iii) 23,586 shares of Clag3ommon stock which will vest on May 8, 2015, (8084 shares of
Class A Common stock which will vest on May 10, 20() 23,585 shares of Class A Common stock whiithvest on
May 8, 2016, and (vi) 12,802 shares of Class A Comstock which will vest on May 8, 2017, in eackeaf

Mr. Anderson continues to be employed by the Compmairany of its subsidiaries on each such vestatg.d

In addition, Mr. Coleal has (i) 6,228 shares ofgsl& Common stock which will vest on May 8, 2018,4,899 shares of
Class A Common stock which will vest on May 10, 20(lii) 38,056 shares of Class A Common stock Wwhidll vest on
May 8, 2015, (iv) 7,899 shares of Class A Commaoulstvhich will vest on May 10, 2015, (v) 38,056 stgmof Class A
Common stock which will vest on May 8, 2016, ani) 84,829 shares of Class A Common stock which véBt on

May 8, 2017, in each case, if Mr. Coleal continteebe employed by the Company or any of its subsig on each such
vesting date.

Includes 5,773 shares of Class A Common stock whitttvest on May 4, 2014. In addition, Mr. Pilla (i) 7,104 shar
of Class A Common stock which will vest on May 812, (ii) 5,292 shares of Class A Common stock Wwiwdl vest on
May 10, 2014, (iii) 28,388 shares of Class A Commtmtk which will vest on May 8, 2015, (iv) 5,2%ases of Class A
Common stock which will vest on May 10, 2015, (V)03 shares of Class A Common stock which will vesMay 8,
2016, (vi) 21,283 shares of Class A Common stockhvivill vest on May 8, 2016, and (vii) 21,283 skmof Class A
Common Stock which will vest on May 8, 2017, inteaase, if Mr. Pilla continues to be employed by @ompany or
any of its subsidiaries on each such vesting date.

Does not include 16,947 shares of Class B Comnuwk $teld by Mr. Pilla, which remain subject to retion until the
occurrence of certain liquidity events.

Includes 2,053 shares of Class A Common stddkh will vest on May 4, 2014. In addition, Msakhick has (i) 4,853
shares of Class A Common stock which will vest cay\8, 2014, (ii) 4,245 shares of Class A Commoankstehich will
vest on May 10, 2014, (iii) 20,696 shares of Clagdommon stock which will vest on May 8, 2015, (#;244 shares of
Class A Common stock which will vest on May 10, 20@v) 20,695 shares of Class A Common stock whiithvest on
May 8, 2016 and (vi) 15,842 shares of Class A Com®imck which will vest on May 8, 2017, in eachezab

Ms. Marnick continues to be employed by the Compamnany of its subsidiaries on each such vestitig.da

Does not include 3,226 shares of Class B Commark $teld by Ms. Marnick, which remain subject totriesion until the
occurrence of certain liquidity events.

Includes shares issued to employees and diredttine €ompany which are subject to certain vestéguirements and

may vest within 60 days of the Record Date andusled other shares issued to employees and diretttire Company
which are subject to certain longer vesting reqnasts.
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Compensation Committee Interlocks and Insider Parttipation

None of the Company's executive officersee during fiscal year 2013 or currently servesl the Company anticipates that none will
serve, as a member of the board of directors opemsation committee of any entity (other than tbenany) that has one or more executive
officers that serves on the Company's Board or Gavsgtion Committee. Mr. Popatia serves on the Cagip&ompensation Committee and
has a relationship that qualified as a relatedgrensnsaction. See "Certain Relationships andt@gl@ransactions" concerning this
relationship.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act, or "fecl6(a),” requires that directors, executiveasfs, and persons who own more than ten
percent of any registered class of a company'dyegecurities, or "reporting persons," file wittetS EC initial reports of beneficial ownership
and report changes in beneficial ownership of comstock and other equity securities. Such repogsiled on Form 3, Form 4 and Form 5
under the Exchange Act, as appropriate. Reportanggms holding the Company's stock are requiretthd¥Exchange Act to furnish the
Company with copies of all Section 16(a) reportytfile.

To the Company's knowledge, based solelherCompany's review of copies of these repond veritten representations from such
reporting persons, the Company believes that, éxaeptated in the paragraph below, all filingsurezd to be made by reporting persons
holding the Company's stock were timely filed foe tyear ended December 31, 2013 in accordanceSeittion 16(a).

Mr. Turner, former President and Chief Exee Officer of the Company, inadvertently failedtimely report the withholding by the
Company of 5,092 shares of Class A Common stocth®purposes of satisfying Mr. Turner's withhofgtax obligations in connection with
the vesting of shares granted to Mr. Turner unkieiShort-Term Incentive Plan (STIP). The dispositd such shares was subsequently
reported on a Form 4, filed on October 3, 2013.
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EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION & ANALYSIS

This Compensation Discussion and Analysis contstaiements regarding our performance targets aralggd hese targets and goals
are discussed in the limited context of our comagmis program and should not be considered statésngnour management's expectations ol
estimates of our results or other guidance. Weifipally caution investors not to apply these staémts to other contexts.

This Compensation Discussion and Analy$iD&A") describes the philosophy, objectives, ardtiires of our executive compensation
program, which is generally applicable to eachwfsenior officers.

The Company's compensation programs aigroegsto reward our executives for delivering bsltlorter-term performance results and
longerterm shareholder value. Through our programs, weahle to provide a competitive total compensapackage while aligning executi
interests with those of our stockholders. The feitg highlights the key considerations our Compé&nsaCommittee considers in the
development, review and approval of our Named Exee®fficers' ("NEOS") compensation:

Objectives Philosophy
Our executive compensation program is Our executive compensation philosophy
designed to: is built on the following principles:
o Attract, retain and motivate highly * Deliver total compensation that is market
qualified executive officers competitive
» Differentiate compensation levels to = Ensure a substantial portion of total
reflect differing performance levels, compensation is variable, delivering
experience, potential and responsibilities rewards based upon company and
among executive officers individual success (pay-for-performance)
o Align interests of executive officers with = Focus on increasing shareholder value
>0 0 ers : ; :
those of our stockholders e Ensure incentives do not encourage
inappropriate risk-taking

Key considerations when reading the CD&A:
Leadership changes in 2013 resulted in several gharn NEO positions during the course of the year.

Mr. Jeffrey L. Turner, our former President and €hiexecutive Officer, officially retired from the@pany and Spirit on June 30, 2013.
Mr. Turner had been Spirit's President and Chiegéixive Officer since the Company's formation i@2MMr. Turner remains on tr
Company's Board of Directors.

Our Board of Directors named Mr. Larry Lawson oww President and Chief Executive Officer on Apr2@®13. Mr. Lawson previously
was the former Executive Vice President of Lockiadin's Aeronautics business segment.

Mr. Philip D. Anderson changed leadership positiomSeptember 2013, moving from Senior Vice Presided Chief Financial Officer
to become the new Senior Vice President of Def@r@entracts with responsibility for all company daacting as well as solidifying our
structure to allow us to pursue more military wamkhe future.

Mr. Sanjay Kapoor joined the Company and Spiritresnew Senior Vice President and Chief Financiffiic@r in September 2013,
succeeding Mr. Philip D. Anderson. Mr. Kapoor pasly served as the Chief Financial Officer at slimns within the Raytheon Company anc
United Technologies Corporation.
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Executive Summary

2013 Company Performance

In 2013, Mr. Lawson was named as Spirit's new
President and CEO. Mr. Lawson quickly
commenced a strategic and financial review of
the Company and its programs. He subsequently
added new leadership talent to the team, re-
organized the Company to support our customers 2013
and programs, and began working to improve
operational and cost performance.

EBIT (dollars in millions)

Based on the changes in leadership, 2013 was th¢
start of a multi-year transformation that 2011
positioned the Company to move forward as we
ramp up alongside our customers to all-time
historical highs in commercial aircraft production
rates.

The nearby charts help summarize our
performance in 2013 and include several

measures that are directly tied to compensation
through our Short-Term Incentive Plan (STIP) o - PR
and Long-Term Incentive Plan (LTIP). Cash Flow (dollars in millions)
Revenue in 2013 increased 10% to $6 billion. m
While our earnings before interest and taxes 2013
(EBIT) performance was negative in 2013, we
generated positive cash flow. Moreover, in 2013,
we continued to invest heavily in order to posi
us for the longer-term as our customers' demand
for high quality, cost-effective engineering and 2012

manufacturing intensifies. -S54

857

The Company is entering 2014 with a strong cost
discipline and a relentless focus on performance 'S”I
and accountability that should begin to yield 2011
consistent cash generation.

B Met Adjusted Cash from Operations

Total Free Cash Flow

Revenue (dollars in millions)

2013

2012 £5,398

2011
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The Company's three-year annualized total
shareholder return of 18% demonstrates tha
f[he Company is creating Iong-'germ value for LT S T . .
its stockholders. Our stock delivered a one- (as of 12/31/2013)

year total shareholder return of 101% in 2(
reflecting that stock performance continuet
improve in 2013 under the Company's new
leadership and clear strategic focus on
performance. 61%%

To ensure we continue our commitment to 35%
alignment with shareholder value in our pay
programs, we annually grant to qualifying
employees restricted shares with a value thg
is directly tied to our share price. In addition, 3-Year Total Shareholder Return

to strengthen this tie to pay-for-performance (Compound Annual Growth Rate as of 12/31/2013)
our Compensation Committee determined
that, beginning in 2014, vesting of 25% of th
long-term incentive grant to qualifying
employees will be contingent on our total
shareholder return compared to that of our
peer group.

19%

. . : 16%
In 2013, through increases in our stock price

the Company increased shareholder wealt
nearly $2.4 billion in total (although we
acknowledge that our year-to-date stock
performance has given up a portion of the B Spirit AeroSystems
2013 gains).

Peer Median

S&F 500 Median

The following message—delivered to the
Spirit executive team in 2013 by

Mr. Lawson—highlights the Company's foci
and alignment around performance and
increasing shareholder valt

2013 CEO Messages to Spirit Team:

We aligned the Company towards its custeraad programs, took aggressive action to redusts emd added talent to our
leadership team.

Our 2013 actions reflect a commitment to shareholders, customers and employees to sh&stis focus and generate cash. W4
are laser-focused on the right things: disciplidedision-making focused on the market, performaccst, and cash flow.

Our increased focus on the essentials dbprance and quality are showing signs of progrégsve begun reducing costs as we
deliver great aerostructures to our customers anémte cash to reinvest for our future.

We reported 2013 financial results reflegtcontinued strong demand for large commerciatafir and strong mature program
operating performance.

Our robust $41 billion backlog represehis growing, globally-diverse demand for our indudéading products and capabilities. Ag
single-aisle products remain the major driver oiégacommercial aerospace market growth over thetmenty years, Spirit is well-
positioned with approximately 62 percent of backbogthe next generation 737 and A320 families. lesrtgrm, we believe there are
growth opportunities in large commercial aircrétitthe defense market, we made an announcementgaiof a teaming agreement with
Bell Helicopter on the V-280 Valor, the next geriena tiltrotor to meet the Army's Future Verticaftrequirements.

p
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2013 Compensation Program Decisions

Our decisions on executive compensatidecethe Company's commitment to pay-for-perforngaaied increase alignment between the
interests of executives and stockholders. Deciswade by our Compensation Committee in 2013, akasatxecutive compensation changes
set to become effective in 2014, are describedvbelo

Compensation Decisions and Action

Key 2013 The Company's leadership team changed significam®)13 with the addition of a
Compensation new CEO and CFO, along with several role changestfeer NEOs. The following
Decisions provides a hig-level overview of compensation decisions for 2(

See pages 381 Base Salaries

for details
To enable the Company to attract high caliber eelerandidates with specialized
skills, the Compensation Committee has determihatiéxecutive officers' base
salaries should be paid at market median. As gdhi®move toward market
median, David Coleal received a 52% increase diéstpromotion to EVP, GM
Boeing, Military, Business & Regional Jet ProgranAftermarket, Samantha
Marnick received a base salary increase of 10%ag BD13 and John Pilla's base
salary increased 13% in connection with the expamdsponsibilities of his
promotion to EVP, GM Airbus and A350 xX\WB Programmdgement. Mr. Andersc
did not receive a pay increase based on his cupasitioning against market
median, nor did Mr. Turner due to his impendingreshent.

Increases to annual base salaries noted in the betdw may not match those
reported in the Summary Compensation Table beaafube timing of an executive

hlrln retlrementor r0m0t|0|
e B 2ot W 2018 Change 2012 201

Lawson N/A $1,000,00(¢

Turner $770,00C $770,00C 0%
Kapoor N/A $525,00( N/A
Anderson $400,00C $400,00C 0%
Coleal $385,00C $585,00C 52%
Pilla $310,00C $350,00C 13%
Marnick $300,00C $330,00C 10%

Short-Term Incentive Plan (STIP)

Seventy-five percent of the 2013 STIP potentialraweas based on the
company-wide quantitative measures of earningsreefiterest and taxes
(EBIT), EBIT as a Percentage of Revenue, and Tt Cash Flow. Twenty:
five percent of the 2013 STIP potential award waselol on qualitative
measures evaluated by the Bos

The performance of the Company fell short of théPSfarget goals set for 20
(largely due to charges taken on several of ouurmag programs, which led
the Compensation Committee to award a payout of dBfte target STIP for
each NEO other than Mr. Lawson. In accordance higlEEmployment
Agreement (detailed on page 38), Mr. Lawson wasantaed a target annual
bonus STIP award for 2013 of no less than 115%solbase salan
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2014
Program
Updates

See
pages 6-
71 for
details

Discretionary Cash Award

To reflect the progress made during this transitigrear to strengthen the Company for
the future, the Compensation Committee approvedisieeof the 10% discretionary bonus
pool. As our new CEO, Mr. Lawson quickly alignee thrganization to support our
customers and programs, added new leadership talém: team and helped to position
the Company for success. In recognition of thisrgirperformance in his new role,

Mr. Lawson received 20% of his annualized 2013 lsa¢ary as a discretionary bonus
award. The other NEOs serving as officers at yedrreceived either 8%, 10% or 12% of
base salary in recognition of their individual admitions to the business. The 2013
discretionary bonus awards will mark our last pagaf awards of this type, as the
discretionary bonuses are being discontini

Long-Term Incentive Plan (LTIP)

Under our LTIP, which has provided for time-baseculs aimed at retention, the NEOs
received restricted stock grants with values ragfiom $0.5 - $4.0 million in May 2013.
Messrs. Lawson and Kapoor received additionalictéstt stock grants as part of their
compensation packages when joining the Companyedas the restructuring of our
leadership team, Mr. Pilla, Mr. Coleal and Ms. Mekralso each received a one-time
special retention restricted stock grant that vegés four years

Consolidation of Incentive Plans

As of March 7, 2014, we had 8,992,019 remaining-anigd shares of stock allocated to
four compensation plans: STIP, LTIP, EIP and DS&heof those plans was intended for
a specific purpose, and none of them permits awthatsvould satisfy the performance-
based exemption under IRC Section 162(m). As desdrin this Proxy Statement, we are
seeking stockholder approval at the 2014 AnnualtMgef Stockholders of the 2014
Omnibus Plan to replace those four plans (See)plfghe 2014 Omnibus Plan is
approved, it would not be dilutive, as it will hended with 8.5 million shares, while the
right to make awards on the 8,992,019 shares rengaimder the other four plans would
terminate

Short-Term Incentive Awards

In order to strengthen the focus of the short-tereentive award on the results of the
Company—creating a greater link between pay anfbprance—the qualitative
component has been removed and replaced with ne=saselating to the program and
functions in which the individual operates and &plieit focus on individual performanc
the new short-term incentive awards (as descriledalA) will have the following
performance weighting:

» 70% weighting tied to Company

performance
Short="Term Incentive Flan Key Changes — 25% EBIT
— 25% Revenue
RO e — 50_% Total Free Cash Flow
_ PR » 20% weighting on program/functional
S, performance, and
2% Prograny
Reccthay » 10% weighting tied to individual
performance

)

V% Cpuani itwtive
{Compaty

In addition, starting with 2014 payments
respect of 2013 performance, short term
incentive awards to our executives will be
paid fully in cash moving forward (rather
than 50% cash and 50% stock, as
previously awarded), in accordance with
market best practice

Frerfonmane)

2013 014
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Discretionary Cash Award

Discretionary cash bonus awards have been dise@tibeginning in 2014 in order to align
with our enhanced focus on accountability for perfance and to align with market best
practices

Long-Term Incentive Awards

To strengthen the link between pay and performameginning with 2014 grants, twenty-
five percent of the long-term incentive award vestivill be contingent upon how our total
shareholder return (TSR) compares to our peererigyive percent of the LTIP restricted
stock awards will remain time-based to supportnta. Concurrently with this design
change, the vesting of the time-based awards hélhge from four years to three years to
align with market practice:

Long-Term Incentive Plan Key Changes

100%6 Time-hased

Restricted
Stock T5% Time-hased
Restricted

Stock

2013 20104

Executive Compensation Governance and Practices

\What We Do What We Don't Do

* Pay for performance ¢ No on-going new defined benefit SERP accruals
e Target pay based on market norms ¢ No tax gross-ups for change-in-control severance
e Benchmark against relevant market data ¢ No share recycling (other than in the context ofdibed shares)

¢ Deliver total direct compensation primarily througgriable pay
e Use relevant corporate measures in short-term tiveeawards
¢ Set challenging short-term incentive award goals

¢ Pay long-term incentive entirely in stock

e Maintain robust stock ownership requirements

e Offer market-competitive benefits

¢ Consult with an independent advisor on pay
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Pay-for-Performance Focus
Aligning Pay with Performanc

Our success as a company depends largehearontributions of our senior

executives and their efforts to deliver strong hass results and increase shareholder
value. This understanding supports our commitmepiay-for-performance and shapes
our approach to providing a competitive total congagion package to our NEOs.

The Company uses a balance of short- amgtierm incentives as well as cash and
non-cash compensation to reward NEOs for theisrislaneeting company objectives.
Under our pay-for-performance philosophy, executiffecers have the opportunity to
earn in excess of market median levels when tte@flopmance exceeds expectations.
Conversely, if performance falls below expectatjang incentive plans pay below tar
levels.

Elements of Executive
Compensation

The elements of executive
compensation provided to our NEOs in
2013 consisted of base salary, annual
incentives (both under the STIP and as
discretionary cash bonuses), long-term
incentives (under the LTIP), retirement
and other benefits.

e Program Design As designed, 84% of the total annualized dicechpensation for our CEO and between 74% - 77%udoother NEOs is

comprised of variable pay (notwithstanding any gatged minimum payments or awards under the CEQMogment agreement). The
portion of target annual compensation that is \deigenerally increases with the executive officpdsition level and impact on our

performance, providing significantly more upsidegutial and downside risk for more senior positiaaghese executives have a greater

influence on our performance as a whole. The acfalak realized from short-term incentive awardgyes from zero if threshold

performance targets are not met up to 200% of tadgemounts for exceptional company performancdgviie long-term portion has been
time-based variable pay (though starting in 2086 2f long-term awards will be tied to total shauieler return relative to our peers). Prior

to 2014, discretionary awards were also offereeéthas individual performance against company ohjest

e Performance AssessmenOur Compensation Committee uses a comprehensive

and well-defined process to assess Company perfamendVe believe the
performance measures for our incentive plans fataisagement on the
appropriate objectives for the creation of bothrshend long-term shareholder
value.

The Company's incentive compensation coraptafor NEOs are intended to
link compensation performance with the full spegtrof our business goals, some
which are sho-term, while others take several years or more hieze.

Historical STIP Payout as % of Target

2011

2012

2013

Over time, our incentive compensation paogs have demonstrated our commitment to pay-fdepaance. As evidenced by the chart to

the right, we have a record of making short-teroeirtive award payouts below our targets when weadaeneet our performance goals.

In addition to our short- and long-termentive plans, our stock ownership guidelines rexall senior executives to meet specific

ownership targets based on position. This requirtsgbjects these executives to the same longgtyok price volatility our stockholders

experience and further aligns our executives' @stsrwith those of our stockholders'. See pager8dtails.
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CEO Pay at a Glance

CEC 2003 Anmvualized Targel Pay

Time:based LTI

[ ]

CEC 2004 Annvualieed Target Pay

Tirese-hased 1.1

Mr. Lawson's annualized target pay for 2pa8itioned his target total direct compensatiasébsalary, target short-term incentives, targ

long-term and discretionary incentives) slightlydvethe 50th percentile of the peer group and sudaga described on page 36.

Determining Compensation for 201z

Role of the Compensation Commit

The Compensation Committee of the Boarésponsible for establishing,
implementing and monitoring compliance with our gamnsation philosophy and objectives
Generally, the Compensation Committee strivesrtarnal equity among our NEOs and,
accordingly, the types of compensation and benefiesed to our NEOs are consistent
among the group.

The Compensation Committee develops andfiasdas appropriate, the executive
compensation philosophy and objectives, and ma@smmendations to the full Board on
the performance goals, objectives and compensatianture for NEO compensation.

Each year, the Compensation Committee atedieach NEO's performance in relatio
to the Board of Directors' goals and objectives] aith respect to our CEO, reviews his
self-evaluation. Based on these evaluations, threg@nsation Committee reviews and
approves our NEOs' annual compensation, includahayg, short- and long-term incentives,
any discretionary awards and other similar arrareggm Together with our CEO, the
Compensation Committee also reviews and approvasahdiscretionary cash bonuses for
the other NEOs.

Setting Executive Compensation

The Compensation Committee
generally sets the total target
compensation of our NEQOs, which
includes base salary and short- and
long-term incentive awards,
comparable to that of the median
for executive positions at the
companies included in our industry
peer group and in the compensation
surveys used. In determining the
compensation of individual
executives above or below the
market median, the executive’s past
experience, future potential and
individual performance are
considered.

In establishing the overall philosophy at@tegy of our NEO compensation, the Compens&mnmittee takes into consideration the
counsel and recommendations of our CEO and Sernidar Rtesident of Corporate Administration and HurRasources, recommendations of
other members of the Board, and the research asalyd advice of Towers Watson.

The Compensation Committee continues tonéxa existing and new compensation programs anettbes to ensure that ours remain
appropriate and consistent with our overall phifggoand objectives.
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Role of the CE(

Each year, our NEOs prepare and discugsdtiéevaluations with our CEO, who presents a compeassaicommendation for each ot
NEO to the Compensation Committee. These recomntiendaare based on the CEO's review of their patéoice, job responsibilities a
importance to our overall business strategy, asagebur compensation philosophy. Although thesemamendations are given significant
weight, the Compensation Committee retains fulkidison when determining compensation for our ekigeofficers.

The CEO also prepares a self-evaluationpaesents it to the Compensation Committee.
Role of the Compensation Consult

The Compensation Committee retains theaaityhto approve and monitor all compensation aeddfit programs (other than broad-basec
welfare benefit programs). To add rigor in the egwprocess and to inform the Compensation Committeearket trends, the Compensation
Committee utilized the services of Towers WatsoR0t3. Towers Watson assisted the Compensation @tearn benchmarking our
executive compensation and reviewing trends andlaégyy implications for executive pay and devetapincentive plan design alternatives.
This information was also used by the Compensa@iommittee in establishing our NEOs' base salandgarget goals for compensation plan
awards.

Towers Watson is engaged by our managem#thtthe prior and ongoing approval of the Comdiosr Committee, and provides
executive compensation consulting services thgdauiphe Compensation Committee's goal to aligrirtterests of our executive officers with
those of our stockholders. Towers Watson and fikaés did not provide any other services to @m@mpany in 2013. The Compensation
Committee has considered the factors specifiedh®BEC in determining that Towers Watson providdspendent advice.

Mercer Human Resources Consulting is atgmged by our management to provide Baaeutive compensation consulting services ti
Company.

Consideration of Advisory Stockholder Vote on Exective Compensation

We believe that it is appropriate to sdek\iews of our stockholders on the design andcg¥feness of our executive compensation
program. At our 2011 Annual Meeting of Stockholdeve held our first non-binding, advisory stockrerldote on executive compensation
under the Dodd-Frank Wall Street Reform and Consuinatection Act of 2010. In 2011, the advisoryesoh executive compensation (the
Say-On-Pay vote) received greater than 93% sujyort the votes of our stockholders present, inqeis by proxy, and entitled to vote on
the matter. As an advisory vote, the results of #iockholder vote are not binding upon us; howeher Compensation Committee, which is
responsible for designing and administering oucekee compensation program, values the opiniopsessed by our stockholders in their
vote and considered the outcome of this vote wheratde compensation decisions for the Named Exec@ifficers. The Compensation
Committee considered the 93% stockholder vote stipgoour executive compensation, and accordinglyided not to make significant
changes to the executive compensation that recétinestrong support of our stockholders.

In addition, at our 2011 Annual MeetingSibckholders, our stockholders approved holdingathésory vote every three years (the Say-
When-On-Pay vote), which we believe will allow fobmeaningful evaluation period of performance agfadr compensation practices. In
accordance with the advisory vote of our stockhalde the 2011 Annual Meeting of Stockholders, asdetermined by the Compensation
Committee and the Board, we will include an adwyisarte on executive compensation in our proxy statet every three years.
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Benchmarking Our 2013 Executive Compensation Progra

Our executive compensation program—totedalicompensation consisting of base salary, ghart-incentives and long-term

incentives—is compared to that of our peers in otdeetermine competitive levels to support ttieation and retention of our
executive officers.

We benchmark executive compensation agaipser group of comparably-sized (in terms of nere¢ U.S.-based companies
(emphasizing aerospace, defense and auto compmaenitfacturers). The companies specified below wetaded in the Towers
Watson peer group analyses for 2013. The grapmbadmonstrates that the peers represent a reasaaaigle of smaller and larger

companies (based on revenues). (Note that chargegtie 2012 group include the removal of Esterlirehnologies (less than
$2 billion in revenue) and the addition of Terexeaplace it.)

M1 Spirit AcroSystems Proxy Peer Giroup

lexteon Ine.
lennesco Ing,
Terex Corp.

Frregision Casipants
Bong Wamer Inc,
Huntimglon Imgalls
Exelis Ing.

Spirit AemSysiems
Reckwell Collins
Alliamt Techaysioms
T'evunaph Group
BT Acrospace
Maog Ine.
Tehedyme Techmologics

Cuarlas-Wright

S0 52 54 &6 58 10 312 514

2002 Kevenue (dollars im ballions)

The Company will measure its total shardépteturn relative to this peer group to deterntieedegree to which the performance-
based shares of restricted stock it plans to ame2814 (if stockholders approve the 2014 OmniblasPwill vest.

We also used a broader survey sample fachrearking executive compensation. In 2012, in ection with setting 2013 pay, the
Compensation Committee reviewed compensation beadting based on national, proprietary compensatioueys. Specifically, data
was prepared principally using a Towers Watson Hbee Compensation custom survey on aerospace efiedsk, transportation,
industrial manufacturing, energy and electricalipoent and services, automotive, building prodacts general industry companies.
Comparable benchmarking was also conducted in #0&8nnection with establishing 2014 pay.

The composition of the survey group may\sarmewhat from year to year based on survey [jzation. The survey analysis
considers companies in relevant industries (aeoespad defense, machinery, auto components, acitied equipment) as well as
companies in a broad array of industries when rsacggo complement data limitations. Survey dateeveize-adjusted to approximate
Spirit's revenue either through regression or imjtiing the survey sample to comparably-sized corigsan

The Compensation Committee believes thatalvexecutive compensation should be designée twompetitive with comparable

companies, to reward effective execution of oulgiaad the individual objectives set for our exaaubfficers, and to recognize
exceptional performance and results.
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Elements of the Executive Compensation Program

The following table describes how elemaitsompensation are intended to satisfy the Compammmpensation objectives.

Awar
- Key Features/Link to Program Obijectives . 2014 Changes
Form

¢ Fixed compensation to attract and retain executives

¢ Reflects experience, responsibility and performdecels
Base Salary of executive talent Cash e Continue movement towards market median

e Generally set at a competitive level commensuréitie w
market medial

¢ Annual performance-based cash award ¢ New weightings based on Company, Prog
and individual performance
Short Term e Supports pay-for-performance philosophy

Incentive Award Cash

¢ Eliminated qualitative performance measure:
e Motivates executives to achieve our near-term fagus
cash and quality that drives our l-term performanc e Will be paid entirely in cash

¢ Additional annual cash component provided from a
discretionary bonus pool based upon Company

Discretionary BT Cash °* Discretionary awards discontinued beginning
Award . : S with the 2014 fiscal yee
e Recognizes and rewards exceptional individual
performance and contributions toward achievement of
company goal
e Time-based restricted stock component to support e 25% of total LTIP grant will vest based on
retention needs and reward our high potential eygas the Company's TSR results versus its peer
Long Term Eaqlit group
Incentive Award » Performance-based restricted stock tied to relatitad quity
shareholder retur e 75% will vest over three years for retention
purpose:
¢ Retirement Savings Plan (RSP/401(k)); (CEO and NEC
participate in the same retirement benefits asrothe
employees)
Retirement * Legacy frozen plans—Supplemental Employee Benefil ¢ No changes in these plans

Retirement Program (SERP) and Pension Value Plan
(PVP)

¢ Deferred Compensation Plan (Deferred compensation
plans available to all executive

¢ Qualified Health Plans (CEO and NEOs participate in

same health benefits as other employees)

Other Benefits Benefil ¢ No changes in these plans

e Perquisites
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Analysis of 2013 Compensation
CEO Employment Agreement

Mr. Lawson was hired on April 6, 2013. ld@mpensation is markéiased and is 14% above Mr. Turner's target pay fibis retiremen
His Employment Agreement provided for compensasisifiollows:

. Initial Base salary of $1,000,000

. Signing bonus of $2,000,000 in restricted stock

. Buy-out bonus of $4,000,000 in restricted stockffwegone benefits from his previous employer

. Guaranteed target annual bonus award of nahess115% of base salary for 2013 performance

. Long term incentive award equal to $4,000,000

. Company contribution of $1,000,000 in deferrechpensation credited on each of the first five earsiaries of hire date
. Relocation benefits, made under Company-widgnams

Base Salarie

In the early years after our formation a$aad-alone company and the acquisition of thetasg Spirit from Boeing (the "Boeing
Acquisition"), we managed salaries well below therket median with above market annual incentivasstore the opportunity to reach
market median. In recent years, we have beenrgitiiat approach and are increasingly managingdsdaey at a level commensurate with
market median.

In 2013 Mr. Coleal received a 52% basergalaerease due to his promotion to Executive \Reesident and General Manager for Boeing
Military, Business & Regional Jet Programs & Aftenrket, and Mr. Pilla's base salary increased 13etimection with the expanded
responsibilities of his promotion to Executive Vieeesident and General Manager for Airbus and A388 Program Management.

Ms. Marnick received a base salary increase of itOBay 2013 to better approximate market amounts.

Mr. Anderson did not receive a pay incrdassed on his current positioning against marketiame nor did Mr. Turner due to his
impending retirement.

Mr. Kapoor joined the Company as the newi@eVice President and Chief Financial Office2idl3. Mr. Kapoor received a starting
salary of $525,000 consistent with market mediarhfe role.

Short-Term Incentive Awards

We target annual incentive awards at al lnag, when combined with base salaries, resulbtal annual compensation that is above the
market median when the Company performs well. Asweeelevating the base salary component to markdtan, we are in the process of
reducing the target short-term incentive awards.

Each year the Board establishes comparfgmpesince objectives, targeted achievement levalsagighting to be used for the annual
incentive award determination, based on a recomatendfrom the Compensation Committee. In assesmimgperformance against objectives
following the close of each year, the Compensafiommittee considers actual quantitative resultsnagi¢éhe specific budgetary objectives,
which has been the basis for 75% of the overalPSiward. The Compensation Committee has also amesich qualitative component of ug
25% based upon predetermined
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objectives. The Compensation Committee then detersrithe percentage of the target award that witldié to each of our executive officers.

In February 2013, the Compensation Committeommended performance goals to the Board fb4 p@yout in respect of 2013 basec
three primary quantitative metrics as well as fiualitative considerations. The quantitative metece: (1) earnings before interest and taxes
(EBIT), (2) EBIT as a Percentage of Revenues ah&r@ Cash Flow (cash flow from operations lessapital expenditures). The qualitative
considerations that the Compensation Committedtifilthwere: (1) results of customer re-pricing) $2ability of our new programs,

(3) improvement of our product quality and procesgg productivity maximization and (5) our opemngtivalues. After first quarter
performance, the qualitative considerations weatigeed by the Compensation Committee to focusherfallowing six qualitative metrics:
(1) customer pricing, (2) stability of our new prams, (3) core program capacity expansion andmateases (4) quality, process and
productivity improvement, (5) teamwork and sucaassand (6) our operating values.

STIP Performance Results

The table below summarizes our 2013 perémee versus the previously-determined STIP goaésfalled to meet the threshold required
for payment under the EBIT and EBIT as a Percentédrevenue measures. Our Total Free Cash Flovtsestceeded the target. The board
assessed our performance against qualitative algecit below-target levels. As a result, the Camspgon Committee determined a payout of
48% of the target STIP (28% based on quantitatirepany performance and 20% based on qualitativatsgs

Weighted
Measure ($mm) Weight Target Result Payout
EBIT 25% $ 54z $ (33) 0%
EBIT % 25% 9.1% -5.€% 0%
Total Free Cash Flo 25% $ 5C $ 57 28%
Board's Qualitative Assessme¢ 25% 10(% 8(C% 20%
STIP Total 48%

As shown in the table below, the NEOs ediass than half of their target award, with theeption of Messrs. Lawson and Kapoor,
whose awards were guaranteed at target basediocdh&actual agreements. Mr. Turner's payouentfl a prorated payout of six months, the
portion of 2013 prior to his retirement.

2013 Payout at Targe! 2013 Actual Payouts

Lawson $1,150,00( $1,150,00(
Turner $767,89C $368,587
Kapoor $525,00(C $525,00(
Anderson $480,00C $230,40C
Coleal $505,282 $242,53¢E
Pilla $403,95¢€ $193,89¢
Marnick $363,912 $174,67¢€

In 2014, Mr. Lawson's target will remairb®4 of his base salary; however, in connection Withrecalibration of base salaries and short-
term incentive award to market, all other NEOsetsgvill be set at or reduced to 100% of base walar
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Our past practice has been to pay annuatdsito our chief executive officer in 50% cash &0#b restricted stock, and we generally hav
used the same split to pay annual awards to oer ettecutive officers, at the discretion of the @emsation Committee. Starting with 2014
payments in respect of 2013 performance and mdeingard, annual awards to our executives are bpaid in all cash, commensurate with
market best practices.

With respect to the stock portion of thd2@BTIP awards that were paid in 2013, the fairketavalue was set by the Board to be the
average of the opening and closing trading pri¢éseoClass A Common stock on February 24, 2013chvwvas the third trading day after our
guarterly earnings announcement. The "Grants af-Blsed Awards for Fiscal Year 2012" table belowewt the actual number of STIP st
awards granted in 2013 for 2012 performance andlips2013. The 2012 STIP award was confirmed byRBbard in executive session on
February 5, 2013.

The STIP awards paid in cash in Februat4Z0r 2013 performance are considered to have bagred in 2012. These cash awards for
the Named Executive Officers are reported as 20b3ensation in the "Non-Equity Incentive Plan Congagion" column of the "Summary
Compensation Table."

Discretionary

In order to recognize exceptional individperformance and contributions toward achievenoé@ompany goals, executive officers have
the opportunity to earn an additional cash awahis Bonus has been reserved for the Company'sstigeeformers. The discretionary bonus
pool has been equal to 10% of aggregate execusise salaries at target performance; however, tbiegliocation and the specific officer
recipients have been determined in the sole discref the Compensation Committee upon consultatiith the CEO. The discretionary bor
pool could have been set as high as 20% of aggregatcutive base salaries if target performanceeweseded and could be set under 10% ir
the event of lower Company performance. The Comgtemrs Committee separately reviews the CEO's pexdioce to determine whether any
discretionary award is appropriate for him. In nmakihis determination, the Compensation Committeesiclers whether it is appropriate to
further reward the CEO for exceeding individualfpenance toward Company objectives and furthertmyesholder returns.

To reflect the progress made during ttdsgitional year to strengthen the Company for titeré, the Compensation Committee approve
the use of the 10% discretionary bonus pool for20his award is included in the bonus column ef'tBummary Compensation Table."

In order to align better with our increasedus on accountability for performance resultd tmalign with the market practices,
discretionary awards will be discontinued beginnimg@014.

Long-Term Incentive Awards

The LTIP is an important component of congagion, as it is used to provide long-term, eghéged incentive compensation in keeping
with our executive compensation philosophy forehére executive group. As the STIP has providedathrisk component of the executive
package, the LTIP has been a time-based vestimgugked to retain our executive leadership and mwar high potential employees and tie
pay to stockholder returns.

For 2013, we granted restricted stock awarith multi-year vesting schedules under the LilBur CEO and Named Executive Officers
and all of our other executive officers in May 20I8pically, the shares granted provide for vestmthree equal installments on each of the
2nd, 3rd and 4th anniversaries of the grant date.

Special one-time awards were granted taewry-hired NEOs Messrs. Lawson and Kapoor, wigyaats were in the form of sign-on
bonuses. Mr. Turner also received an award in aciiore
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with his retirement and consulting agreement. Innextion with our leadership changes and re-aligninMessrs. Coleal and Pilla, and
Ms. Marnick received retention awards equal in gatutheir annual LTIP grant. The table below ot the special one-time LTIP awards

made to NEOs in 2013 in addition to their annuajeaLTIP awards (reflecting fair value as calcethin accordance with applicable
accounting rules).

2013 Annual LTIP Grants 2013 Special One Time Award:

Lawson $4,000,00¢ $6,000,01¢
Turner N/A $1,540,004
Kapoor N/A $2,000,051
Anderson $800,01¢ N/A
Coleal $994,50¢ $994,50¢
Pilla $664,99¢ $664,99¢
Marnick $495,004 $495,004

For 2014, increased emphasis will be on @amy performance and shareholder value. The lomg-tecentive design will change to
include a 25% weighting on performance-based shrewesting of which will be determined by ouatcshareholder return compared to our
peer group. (See Proxy Peer Group Table, page 36)

Executive Incentive Plan (Ell

The EIP was introduced when we becameraistibne company. Under this plan, our executive efovho made an initial investment
the Company were able to earn matching stock awaasisd on our performance over time. Awards urfgeplan were subject to a five-year
service requirement, and all NEOs who were paditip in the EIP have met this service requirenfemtiever, some of the outstanding share:
under the plan remain subject to sale restrictiand, participants do not have the unrestrictedsighstockholders with respect to those share

until the earlier of a liquidity event or June P815. No stock has been purchased or granted timel&iP since July 31, 2006, and no further
shares will be granted under the EIP.
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Other Compensation Elements

Executive Recruitme!

Factors Guiding Our Decisions to Support Attraction Motivation and Retention of Top Talent
In light of our decision to bring in new talent, Wwave evaluated new measures to help attract ailedtt.
v' We seek highly qualified executive talent for cemdership team in a very competitive indus
v" We conduct strategic talent reviews of our exe@gtiagainst business needs on a regular and rexbagis

v' We balance our internal development and succegtamming process with attracting high performingaxtives, who
have proven records of skill and performance, faiher companies, including our competitc

v"In attracting external, skilled, high-performindetat, the Compensation Committee believes thainitial compensation
package provided to an executive officer must gaicant enough to attract the talent from hider current company;
therefore, base salaries have been moving fromwbelarket median to around the market med

v' Generally, we target market median levels in totahpensation; over time we've been elevating tmégpopaid in salary
to align with market practices and reducing oun@&-market incentives to help mitigate any undue-taking.

We have structured a variety of compengsaiivangements and approved various paymentstairegecutive talent. The Compensation
Committee has approved LTIP stock and cash payndesigned to compensate individual executive affiéer compensation that they would
forgo by leaving their current employers. More sfieglly, Mr. Lawson's employment agreement prodder a signing bonus of restricted
stock units valued at $2,000,000 and a buyout bohusstricted stock units valued at $4,000,006ampensate for foregone compensation
benefits from Mr. Lawson's previous employer. Maggor received a signing bonus of restricted stméts valued at $2,000,000 under his
employment agreement; in addition, in consideratibnonuses foregone from his previous employer, &poor received a cash sign-on
bonus of $250,000, $100,000 of which is payabl¢hersecond anniversary of his employment. Thesedsnae included in the "Bonus" and
"Stock Award" columns of the "Summary Compensafiable”, as applicable. The Compensation Commitedieves that its decision to adopt
those compensation arrangements and approve thgagepts was reasonable and necessary to achiewsenall goals and was consistent
with our compensation philosophy.

Perquisites

Perquisites and other benefits representall part of the overall compensation packag®torexecutive officers. Beginning with fiscal
year 2012, all individual perquisites for the pagants were eliminated and replaced with an anallavance of $25,000 for our chi
executive officer and up to $13,000 for each offeticipant, including each of our other Named Exize Officers. Any portion of a
participant's annual allowance that is not usediiyor her by the end of the applicable calendar ye&pses and does not carry over to the
following calendar year. Our chief executive offie@iministers the plan on behalf of the Board &mdG@ompensation Committee, including
designating participants and allowance amountseasdring that the use of perquisites is in compganith the plan.

The Company's executive security procedwtgsh prescribe the level of personal securitpegrovided to the CEO are based on
business related security concerns and are arrahieart of the
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Company's overall risk management. This has besgsasd by an independent security consulting firdhdieemed necessary and appropriate
for the protection of our CEO. Therefore, it isgeumended that our CEO use company aircraft forgmedsravel for security reasons, and as
result, his use of our aircraft is a substantiatipo of his perquisite usage.

The Compensation Committee will periodigattview competitive market data to ensure thattbeyuisite Allowance Plan is reasonable
and within market practice.

Health Benefits/Retirement Pla

We provide our executive officers, inclugliour NEOs, benefits provided to all other salgrie@hunion employees, including medical :
dental insurance and tax-qualified defined contidsuparticipation and matching (our 401(k) plahfiese benefits are important for retaining
our executive officers and enhancing their comptmsahrough tax-excluded or tax-deferred vehic@sr contributions to our 401(k) plan on
behalf of the NEOs are included in the "All Othem@pensation" column of the "Summary Compensatidreradelow. This plan furthers our
objectives of attracting and retaining well-quaifiemployees and executive officers as it is oly active retirement plan.

We adopted a supplemental executive reérgrplan (SERP) in connection with the Boeing Asdign in order to attract certain
employees from Boeing. The SERP provides deferoethensation benefits to those of our executiveeerf§ and certain other members of
management that previously participated in BoeiSggplemental Executive Retirement Plan for Empdsyaf Boeing prior to the Boeing
Acquisition. Also in connection with the Boeing Adsition, we adopted the Pension Value Plan (P\6P)Hose former employees of Boeing
who did not retire from Boeing by August 1, 200®tiBthe SERP and the PVP are frozen plans, so diticathl employees are becoming
participants in the plans and no current partidipane accruing any additional benefits. The P\&ad the transfer of pension values from
Boeing pension plans. The PVP is fully paid forusy and our employees are vested after reachieg/éars of service. We list the benefit
numbers for the Named Executive Officers in then$¥en Benefits" table and the additional narrafolowing that table.

Stock Ownership Guidelines

The Company maintains stock ownership dinds for its Named Executive Officers and otharigeexecutives to further promote
alignment of management and stockholder inter@$is.ownership requirements (measured by value o$toek required to be held) are basec
on a multiple of base salary tied to pay grade.

The stock ownership guidelines establighftilowing target levels for Company stock owndpsh

Officer Level Target Level (Multiple of Annual Base Salar

Chief Executive Officer 5x
Senior Vice Presidents 3x
Vice Presidents 1x

Nonemployee directors are expected to own the gre&t&250,000 worth of stock by market value or 19,5Bares or RSUs, exclusive
Onex-designated Board members who are deemeditocoenpliance with this requirement because oftagsstock ownership in the
Company by Onex and its affiliates. Shares thasfyathe stock ownership guidelines include:

. Shares of the Company's Class A and Class B Gonstock or restricted stock units (i) owned outtigither individually by an
officer or as caewner with spouse, (ii) owned in the name of anthefofficer's minor children, either outright oitlivthe officel
and/or spouse, or (iii) held in trust for the officthe officer's spouse and/or minor children;
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. Shares of the Company's Class B Common stock grameer the EIP for which the officer has met thevige requirements;
and
. Phantom shares held in the SERP.

The stock ownership guidelines require thatchief executive officer and other senior edatfficers accumulate their required positions
within five years of the adoption of the guidelinesfor new officers, within five years of beingéd or promoted into the officer position. In
addition, increases in an officer's target levelténg from salary increases or promotions areired to be achieved within five years of the
event requiring the increase. We believe that yiwars provides a reasonable goal for executivasdamulate shares through earned incentive
awards.

During the five-year accumulation peridue thief executive officer and other senior eleciders are expected to continuously
accumulate qualifying equity until they meet thenimum stock ownership guideline. The Company velliew on an annual basis the
ownership position of the chief executive officedaeach of the other senior elected officers whedsiired to adhere to these guidelines. The
Company may restrict the officer from liquidatingyaof his or her then-current holdings in Compatock, except for those shares which are
sold to meet Company tax withholding requiremente Company may modify or waive the requirementthefguidelines, at its discretion, if
it determines that compliance would result in seveardship for an officer.

Compensation in Connection with Termination of Empbyment

We believe that competitive severance gtae is an appropriate incentive in attracting agt@dining talent. We have provided for
termination compensation through certain individeralployment agreements in the form of salary amefitecontinuation for a moderate
period of time following involuntary termination ah executive officer's employment. We have alseedjto individual severance
arrangements at the time of termination of emplayi@aking into account the specific facts anduinstances surrounding termination,
including other compensation available at such tivde also consider the need to protect our busimedonfidential and proprietary
information through non-competition, non-solicitatiand similar agreements, and the desire to pedeideffective transitions between
departing executives and continuing or new managéme

You can find additional information regargiour practices in providing compensation in catioe with termination of employment and
change-in-control under the heading "Potential Raysion Termination or Change-in-Control" below.

Compensation in Connection with Change-In-Control CIC)

We maintain several programs of broad apfithn that are designed to provide compensati@ommection with the termination of
employment or a change-in-control of the CompamecSically, our short-term incentive awards, oamd-term incentive awards, and our
Perquisite Allowance Plan provide for certain comgagion in connection with a change-in-controlref Company as discussed below under
"Potential Payments Upon Termination or Change-am&l—Change-in-Control."

Short-Term Incentive Awards

Upon the occurrence of a change-in-cortfdhe Company (i) each short-term incentive awsadicipant who is employed by the
Company on the date of the change-in-control or whe terminated without cause within 90 days paahe change-icontrol will be entitlec
to receive an award of cash in an amount equdletdull-year short-term incentive award that sualtipipant would have been entitled to
receive for such year had the target performandecaestablished for such year been met andrii)autstanding unvested short-term
incentive award shares previously granted to each participant will vest immediately. In additiaimder the current STIP, a
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"Qualifying Retirement" by a STIP participant wélhtitle the participant to (i) receive a proratddRsaward (based on the portion of the ye:
which services were performed), paid in cash, basetthe full-year STIP performance metrics actuatthieved for such year and
(i) acceleration in full of the vesting requiremef any outstanding unvested STIP shares prewiarsinted to such participant.

Long-Term Incentive Awards

Upon the occurrence of a change-in-corfdhe Company (i) each long-term incentive awadipipant who is employed by the
Company on the date of the change-in-control or whe terminated without cause within 90 days padhe change-iwontrol will be entitlec
to receive an award of cash in an amount equélgwalue of the full-year long-term incentive aw#rdt would have been made to such
participant within the 12-month period followingetithange-in-control if not for the occurrence & thange-ireontrol and (ii) any outstandii
unvested long-term incentive award shares prewagrsinted to each such participant will vest imragésly.

Perquisite Allowance Pla

The Perquisite Allowance Plan provides,tirathe event of a change-tontrol of the Company, each participant will reeed cash awal
equal to any remaining unused portion of his ordilewance for the year in which the change-in-ograccurs, plus an amount equal to the
participant's full allowance for the calendar y@awhich the change-in-control occurs, which iemded to enable the employee to transition t
self-funding.

EIP

All shares that have been issued undeEtRehave vested for tax purposes. However, regtniston the sale of some of those shares
remain in effect until the earlier of a liquidityent (including a change in control) or June 16,320

Accounting and Tax Treatment of Compensation

Section 162(m) of the Internal Revenue CafdE986, as amended (the "Code"), imposes a diomlimit on the amount that a public
company may deduct for compensation paid to a cagipahief executive officer or any of a comparlgtee other most highly compensated
executive officers (other than its chief finan@#icer) who are employed as of the end of the y€his limitation does not apply to
compensation that meets the requirements undeio8ddi2(m) for "qualifying performandeased” compensation (i.e., compensation paid
if the individual's performance meets pre-establisbbjective goals based on performance critepacyed by stockholders).

We believe that it is important to presefteaibility in administering compensation programsa manner designed to promote varying
corporate goals. Accordingly, we have not adoptpdlay that all compensation must qualify as deile under Section 162(m). Amounts
currently paid under our compensation programsata@unalify as performance-based compensation shextéluded from the limitation on
deductibility. The 2014 Omnibus Plan which we askiag stockholders to approve in connection wiik giroxy statement will permit us, if tl
plan is approved, to make short-term and long-teegantive awards in the future that meet the perforce-based criteria.

We have adopted FASB's authoritative gutdaon stock-based compensation accounting, whicerghly requires companies to measure
the cost of employee and non-employee servicesvemt@ exchange for an award of equity instrumdsaised on the grant-date fair value and
to recognize this cost over the requisite servergop or immediately if there is no service and¢hare no other vesting requirements. The
notes to our consolidated financial statementduded in our Annual
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Report on Form 10-K for fiscal year 2013 filed witte SEC, contain further information concerning policies with respect to FASB's
authoritative guidance on stock-based compensatioaunting.

Reconciliations of Non-GAAP Financial Information for the 2013 STIP Award

We define earnings before interest expamnsktaxes (EBIT) as operating (loss) income asrte@dn our income statement plus net other
income plus adjustments for severe weather expenses

. Operating (loss) of ($364 million)

. Plus net other income of $3 million
. Plus adjustments of $30 million for severe weaixpenses
. EBIT of ($331 million)

We define EBIT as a percent of sales as

EBIT of ($331 million) as described above
. Divided by net revenues of $5,961 as reported mmome statement

. EBIT as a percent of sales as (5.6%)

We define total free cash flow as net gasivided by (used in) operating activities in otatement of cash flow, less purchase of propert
plant and equipment in our statement of cash fldus adjustments for severe weather expense igehtif our earnings release of February 6,
2014.

. Net cash from operations of $261 million
. Less purchase of property plant and equipment ek purchase in relation to severe weather exa#r{§234 million)
. Plus other adjustments of $30 million due to theeBe Weather Impact as noted in the earnings releas

Total free cash flow of $57 million

Compensation Committee Report

The Compensation Committee establishesaasees the design and functioning of our exeewtdompensation program. The
Compensation Committee has reviewed and discubseddmpensation Discussion and Analysis sectiohisnProxy Statement with our
management. Based on such review and discussien§,ampensation Committee recommended to the Bbatdhe Compensation
Discussion and Analysis be included in this Protat&nent for the 2014 Annual Meeting of Stockhaddmnd also be incorporated by refere
in our Annual Report on Form 10-K for the fiscahy@013.

Compensation Committee

Paul Fulchino, Chairman
Richard Gephardt
Robert Johnson

Tawfiq Popatia
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Summary Compensation Table

The following table summarizes compensaitidarmation for the fiscal year ended December2®1l,3, for (i) Mr. Lawson, our chief
executive officer, (i) Mr. Turner, our former cliexecutive officer, (iii) Mr. Kapoor, our chiefrfancial officer, (iv) Mr. Anderson, our former
chief financial officer and current senior vice sident of defense and contracts, and (v) our dtiree Named Executive Officers. The
following table also summarizes compensation inftiom for the fiscal years ended December 31, 20112012 for those of the foregoing
officers who were listed as Named Executive Ofiderour Proxy Statements for our 2012 and 2013uahMeetings of Stockholders.

Change in

Pension

Value and
Non-Equity Nonqualified
Incentive Plan  Compensatior

Option All Other
Stock  Awards Compensatior Deferred Compensatior
Salary Bonus Awards Earnings Total

Name and Principal Position Year ($) (%) ($)(18) ($) ($)(19) (%) ($)(21) ($)

Larry A. Lawson. 201Z 688,46:  200,00((14) 10,000,02 — 1,150,00t — 73,23422)12,111,72
President & CEO(1

Jeffrey L. Turner 201% 567,58((8) — 1,720,11 — 184,80((8) 0(20) 45,58:(23) 2,518,07
Former President ¢ 201z 743,0749) 100,00(14) 3,439,59: — 186,57(9) 109,80:(20) 50,03{(24) 4,629,07
CEO(2) 2011 558,45((9) — 3,120,42 — 370,31(9) 117,32(20) 39,04425) 4,205,56

Sanjay Kapoo 201% 119,13  202,50(15) 2,000,05 — 525,00( — 13,28%26) 2,859,96'
SVP/CFO(3)

Philip D. Anderson 201% 400,00! 32,00((14) 854,50( — 230,40( — 31,45427) 1,548,35
Former SVP & CFC 201z 373,07°(10) 50,00((14) 874,59: — 56,44{(10) — 17,05428) 1,371,16
and Current SVP of Defense 2011 248,62((10) 40,00((14) 557,17 — 76,79410) — 16,53%29) 939,12:
and Contracts(4

David M. Coleal, 2012 508,08((11) 120,32((16) 2,028,90: — 242,64((11) — 63,87¢30) 2,963,82
EVP/General Manager— 201z 381,16((11) 239,47:(17) 537,75t — 41,34%(11) — 49,894(31) 1,249,62
Boeing, Military, Business &

Regional Jet Programs &
Aftermarket(5)

John A. Pilla 2017 334,61{(12) 35,00((14) 1,371,94. — 193,92((12) 0(20) 33,91(32) 1,969,39
EVP/General Manager— 201z 286,92:(12) 100,00(14) 596,71¢ — 43,45/(12) 109,01(20) 31,68433) 1,167,78
Airbus & A350 XWB Progran
Management(6

Samantha Marnict 2012 324,22(13) 40,00((14) 1,024,57 — 174,72((13) — 30,72(34) 1,594,24
SVP/Chief Administration
Officer(7)

1) Mr. Lawson was appointed President and Chief Exes@fficer of the Company, effective April 6, 2013

) Mr. Turner resigned as President and Chief Exeeu@ifficer of the Company, effective April 6, 2013ompensation reflected in this table for 2013 wfle

Mr. Turner's compensation from the Company in 20dduding pursuant to his Retirement and Consglf\greement, but excludes compensation received as
non-employee director, which is reflected underrfpensation of Non-Management Directors—Director @ensation for Fiscal Year 2013" on pp. 16-18.

3 Mr. Kapoor was appointed Senior Vice President@hif Financial Officer of the Company, effectivepember 23, 2013.

4) Mr. Anderson served as Senior Vice President aridf@mancial Officer of the Company until SeptemB8, 2013, and thereafter has been serving a®iSeni
Vice President of Defense and Contracts of the Gomp

(5) Mr. Coleal was not a Named Executive Officer in fiseal year ended December 31, 2011.

(6) Mr. Pilla was not a Named Executive Officer in freeal year ended December 31, 2011.
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M
®

(C)

(10)

(11)

(12)

(13)

(14)
(15)

(16)

an

(18)

(19)
(20)

(21)

Ms. Marnick was not a Named Executive Officer ia fiscal years ended December 31, 2011 and 2012.

Effective as of June 30, 2013, Mr. Turner's antiaale salary decreased from $770,000 to $335,080igntrto the terms of his Retirement and Consulting
Agreement. Accordingly, Mr. Turner's annual salfany2013 was prorated based on the portion of #& for which his new compensation arrangementeghpl

Effective as of (a) May 4, 2012, Mr. Turner's anrhase salary increased from $700,000 to $770,86Q1a) September 1, 2011, Mr. Turner's annual bakey
increased from $500,000 to $700,000. Accordingly, Mirner's annual salaries for 2012 and 2011 astl compensation earned under the STIP for 2012 and
2011 performance were prorated based on the pertibthe year for which his new compensation areaments applied.

Effective as of (a) May 4, 2012, Mr. Anderson's@alrbase salary increased from $330,000 to $4004@D(b) September 1, 2011, Mr. Anderson's anpase
salary increased from $215,000 to $330,000. Acogiyi Mr. Anderson's annual salaries for 2012 a@tfi2and cash compensation earned under the STIP for
2012 and 2011 performance were prorated basedequottions of the year for which his new compemsesirrangements applied.

Effective as of (a) May 3, 2013, Mr. Coleal's anrhase salary increased from $385,000 to $585,860a May 4, 2012, Mr. Coleal's annual base salary
increased from $375,000 to $385,000. Accordingly, @bleal's annual salary for 2013 and 2012 antl campensation earned under the STIP for 2013 and
2012 performance were prorated based on the parfitive year for which his new compensation arramgy@ applied.

Effective as of (a) May 3, 2013, Mr. Pilla's annbake salary increased from $310,000 to $350,00@@rMay 4, 2012, Mr. Pilla's annual base salacydased
from $250,000 to $310,000. Accordingly, Mr. Pillaisnual salary for 2013 and 2012 and cash compensedrned under the STIP for 2013 and 2012
performance were prorated based on the portioheoféar for which his new compensation arrangeiagpiied.

Effective as of May 3, 2013, Ms. Marnick's annuasé salary increased from $300,000 to $330,0000motgly, Ms. Marnick's annual salary for 2013 aadh
compensation earned under the STIP for 2013 pediocewere prorated based on the portion of thefpeavhich her new compensation arrangement applied

Represents a discretionary cash bonus paid t@gpective executive officer.

Represents (i) a discretionary bonus in the amoti$62,500 and (ii) $150,000 as a portion of tlgnisig bonus payable under Mr. Kapoor's employment
agreement.

Represents (i) a discretionary bonus in the amoti$47,000 and (ii) $73,326 as a portion of thehcgigning bonus payable under Mr. Coleal's employme
agreement.

Represents (i) a discretionary bonus in the amoti$125,000 and (ii) $114,472 as a portion of thghcsigning bonus payable under Mr. Coleal's ennpéoy
agreement.

Represents the dollar amount computed based dndividual award grant date fair values reportethim applicable year's Grants of Plan-Based Awaatsde
in accordance with FASB's authoritative guidancetmek-based compensation accounting. Additiorfatination concerning the Company's accounting for
stock awards may be found in Note 18 to the Comipatonsolidated financial statements in our Anfiegbort on Form 10-K for 2013.

Represents cash compensation earned by each Naweudtite Officer under the STIP for the respecfigeal years.

Represents the aggregate increase in the actpegiant value of the respective executive offidat&rest under the Company's Pension Value Pldmuah the
value of the benefits payable to Mr. Turner and Riia under the Pension Value Plan in 2013 deecthy $63,737 and $55,841, respectively. There were
above-market earnings on the respective execufficeds interest under the Company's Deferred Gamsption Plan.

"Personal airplane usage", as referenced in foet2®t is included in All Other Compensation as @pisite, and consists of the incremental coshéoGompan
of personal usage of its corporate airplane. Theemental cost to the Company for personal airplesage is calculated based on a methodology tblaidies
the weighted average cost of fuel, maintenanceresqs parts and supplies, landing fees, groundcesncatering and crew expenses associated withuse,
including those associated with "deadhead" flightated to such use. Because the corporate airjlarsed primarily for business travel, the mettogyp
excludes fixed costs that do not change basedageusixed costs include pilot salaries, the puetla lease costs of the airplane and the cosaoftenance
not related to personal travel. Executives, theinifies and invited guests occasionally fly on¢beporate airplane as additional passengers omémssilights.
In those cases, the aggregate incremental cdset@admpany is a de minimis amount, and as a resulimount is reflected in the Summary Compensation
Table. Executives, directors, their families andtid guests also occasionally fly on the corpoeatglane as additional passengers on personhbtdlityat are
attributed to another executive, in which caseethiire incremental cost is allocated to the exgeutiho arranged for the personal flight. We dogrant
bonuses to cover, reimburse or otherwise "-up" any income tax owed for personal travel oncthigorate airplane
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(22)

(23)

(24)

(25)

(26)
(27)

(28)
(29)

(30)

(31)

(32)

(33)
(34)

Includes (a) financial professional services, (&),484 for personal airplane usage, (c) persorebfisountry club membership paid for by the Conypan
(d) $13,125 for Company contributions to definedtdbution plans, and (e) $1,715 for Company ctnitions toward life insurance.

Includes (a) tax professional expenses, (b) legebpsional expenses, (c) transportation expe(deentertainment-related expenses, (e) persoeabius
corporate skybox, (f) $32,541 for Company contiitms to defined contribution plans, and (g) $2,6019Company contributions toward life insurance.

Includes (a) personal airplane usage (includingifar associated with attendance at outside boagtimgs), (b) dependent travel and travel-relatgubazes,
(c) personal use of corporate skybox, (d) $32,34Tbmpany contributions to defined contributioand, and (e) $3,861 for Company contributions taviée
insurance coverage. We note that, although ugeeatdrporate airplane for attendance of outsidecbmeetings is reported as a perquisite and indlul@ll
Other Compensation, we view our executives' semiceutside boards as serving a useful businegopeifor the Company.

Includes (a) personal airplane usage (includingifar associated with attendance at outside boagtings), (b) personal use of corporate skybox$8d),975 foi
Company contributions to defined contribution plearsd (d) $3,188 for Company contributions towéelihsurance coverage.

Includes (a) vehicle costs, and (b) $285 for Comgammtributions towards life insurance.

Includes (a) vehicle lease payments, (b) persaseabiicountry club membership paid for by the Camypéc) $18,721 for Company contributions to define
contribution plans, and (d) $683 for Company cdmtiions towards life insurance.

Includes (a) $16,479 for Company contributionseéirced contribution plans and (b) $572 for Compeastributions toward life insurance coverage.

Includes (a) $16,050 for Company contributionseéirced contribution plans, (b) $365 for Companytdbutions toward life insurance coverage and @ppna
use of country club membership paid for by the Canyp

Includes (a) travel-related expenses, (b) vehedsé payments and other vehiaated expenses, () tax professional expensegytd membership, (e) satell
radio fees, (f) $18,931 for Company contributiomsléfined contribution plans, (g) $33,680 for Compeontributions to non-qualified deferred compeiose
plan and (h) $696 for Company contributions towldedinsurance coverage.

Includes (a) dependent travel, (b) tax and findmmafessional services, (c) vehicle lease paymédjprofessional organizational dues, (e) $11/270
Company contributions to defined contribution plafis$25,025 for Company contributions to non-dfied deferred compensation plan and (g) $597 for
Company contributions toward life insurance coverag

Includes (a) $33,117 for Company contributionseéirted contribution plans, and (b) $800 for Compeastributions toward life insurance coverage.
Includes (a) $31,051 for Company contributionseéirted contribution plans, and (b) $633 for Compeogtributions toward life insurance coverage.
Includes (a) vehicle lease payments, (b) accoumtinfessional services, (c) lodging expenses, 1@) 34 for Company contributions to defined conttiin
plans, and (e) $333 for Company contributions tolwdife insurance
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Grants of Plan-Based Awards for Fiscal Year 2013

The following table presents informatiogaeding grants of plan-based awards to our NamegEive Officers during the fiscal year
ended December 31, 2013.

All
Other
Stock
Awards:
All Other
Number Option Grant
Estimated Possible Payout ~ Estimated Future Payouts Awards ) Date
Under Non-Equity Incentive Under Equity Incentive of Number of Exercise Fair Value
Plan Awards(1) Plan Awards(2) Shares

of Stock  Securities or Base of Stock
Underlying Price of and

Threshold Maximum Threshold Maximum or Units Option  Option
Grant Target Target Option Awards Awards
Name Date $) (6] 6] $) $) (6] (#) (#) ($/sh) _ ($)(6)
Larry A. Lawsor N/A  287,50( 1,150,001 2,300,001 — — — — — — N/A
President & 5/8/1% — — — — — — 480,074(3) — — 10,000,02
CEO
Jeffrey L. 2/23/1% — — — 186,57: 746,28: 1,492,56 — — — 180,10t
Turner,
Former N/A  192,50( 770,00( 1,540,001 — — — — — — N/A
President & 5/8/1% — — — — — — 73,93{(4) — — 1,540,00.
CEO
Sanjay Kapoo N/A  131,25( 525,00( 1,050,001 — — — — — — N/A
SVP & CFO 11/6/1: — — — — — —  67,7145) — — 2,000,05
Philip D. 2/22/1% — — — 56,44: 225,77  451,54: — — — 54,48:
Anderson
Former SVP, N/A  120,00( 480,00 960,00( — — — — — — N/A
CFO
and Current 5/8/1: — — — — — — 38,40(4) — — 800,01¢
SVP of
Defense and
Contracts
David M. Coleal 2/22/1: — — — 41,34% 165,37. 330,74 — — — 39,90¢
EVP/Genera N/A  126,37¢ 505,50( 1,011,001 — — — — — N/A
Manager— 5/8/1% — — — — — — 95,48(4) — — 1,988,99.
Boeing,
Military,
Business &
Regional Jet
Programs &
Aftermarket
John A. Pilla.  2/22/1: — — — 43,457 173,800 347,60 — — — 41,94¢
EVP/Genera N/A  101,00C 404,00( 808,00( — — — — — — N/A
Manager— 5/8/1: — — — — — — 63,85((4) — — 1,329,99
Airbus &
A350 x\WB
Program
Managemen
Samantha 2/22/1: — — — 35,80¢ 143,22:  286,44¢ — — — 34,56¢
Marnick,
SVP/Chief N/A 91,00( 364,000 728,00( — — — — — — N/A
Administratior 5/8/12 — — — — — — 47,52¢4) — — 990,00¢
Officer
1) 2013 STIP cash awards, paid in February 2014, gieneted and earned in 2013. The actual cash ai@rttee Named Executive Officers for 2013 are régubr

in the "Non-Equity Incentive Plan Compensation'uroh of the "Summary Compensation Table." Startiith 014 payments in respect of 2013 performance,
short term incentive awards to STIP participantslve paid fully in cash (rather than 50% cash 8@ stock, as previously awarded). The threshaldet, anc
max amounts have been adjusted (to twice the antbeymtwvould have been had cash represented 50b& &TIP award) in connection with this shift.

) The STIP restricted stock awards are denominatedllars and then converted and paid in sharedasiSA Common stock. Mr. Turner was granted 10,962
shares, Mr. Anderson was granted 3,316 sharesCMeal was granted 2,429 shares, Mr. Pilla wastgda®,553 shares, and Ms. Marnick was granted 2,104
shares under the STIP in February 2013 for 201#dpeance.

3 288,047 of the LTIP restricted stock awards witvennually at a rate of 33% beginning April 6, 2@&hd 192,031 of the LTIP restricted stock awariflsvest
annually at a rate of 33% beginning May 8, 201@iif Lawson remains employed by the Company or dntssubsidiaries on each annual vesting date.

4) The LTIP restricted stock awards will vest annualiy rate of 33% beginning May 8, 2015 if such Hdrxecutive Officer remains employed by the Comgpan
or any of its subsidiaries on each annual vestatg (bther than Mr. Turner's awards, the vestingta€h is not dependent on continued employment).

(5) 33,859 of the LTIP restricted stock awards willtvasnually at a rate of 33% beginning Septembe2@34 and 33,859 of the LTIP restricted stock awavill
vest annually at a rate of 25% beginning Septer@Be2014 if Mr. Kapoor remains employed by the Campor any of its subsidiaries on each annual vg



date.
(6) Represents the grant date fair value of each equigrd computed in accordance with FASB's authtoréguidance on stock-based compensation acca@untin

and includes amounts from awards granted in 20#i8it#nal information concerning the Company's artting for stock awards may be found in Note 1&ha
Company's consolidated financial statements inAsunual Report on Form -K for 2013.
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Outstanding Equity Awards at End of Fiscal Year 208

The following table presents informatiomcerning the number and value of unvested restiristieck grants to our Named Executive
Officers under our LTIP, STIP and EIP plans outdiag as of December 31, 2013. We have not grantgaptions or option-like awards.

Name

Larry A. Lawsor
President &
CEO

Jeffrey L.
Turner,
Former
President &
CEO

Sanjay Kapoo
SVP & CFO

Philip D.
Anderson
Former SVP,
CFO and
Current SVP
of Defense ar
Contracts

David M. Coleal
EVP/General
Manager—
Boeing,
Military,
Business &
Regional Jet
Programs &
Aftermarket

John A. Pilla.
EVP/General
Manager—
Airbus &
A350 xWB
Program
Managemen

Samantha
Marnick,
SVP/Chief
Administratior
Officer

Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive  Awards:
Plan Market or
Awards: Payout
Number of  Value
Number of
Equity of Unearned Unearned
Incentive Shares Market Shares, Shares,
Plan or Value of  Unitsor  Units or
Number of Awards: Units of Shares or  Other Other
Securities  Number of ~ Number of Stock Units of Rights Rights
Underlying Securities Securities  Option That Stock That That Have That Have
Unexercisec Underlying  Underlying Exercise Option Have
Unexercised Unexercisec Expiration Not Have Not Not Vestec Not Vestec
Options (#) Options (#) Unearned  Price Vested Vested(8)
Exercisable Unexercisable Options (#) (%) Date (#) (%) (#) $)

(€

of its subsidiaries on each such vesting date.

@

annually at a rate of 33% beginning on May 8, 2(

51

480,07(1) 16,361,05.

469,70(2) 16,007,68

67,7143) 2,307,82!

91,88{(4) 3,131,37:

132,39(5) 4,512,05!

121,01°(6) 4,124,25!

77,9547) 2,656,80!

(a) 288,047 restricted Class A shares granted uhddrTIP will vest annually at a rate of 33% bedimg April 6, 2014 and (b) 192,031 restricted ClAsshares
granted under the LTIP will vest annually at a @ft83% beginning May 8, 2015, in each case, if Miwson continues to be employed by the Comparanpr

(i) 163,897 restricted Class B shares granted uthaeEIP do not vest unless and until certain dimh have been satisfied, as described in "Congtiems
Discussion & Analysis" under "Executive IncentiarfP(EIP)", and (ii) (a) 36,592 restricted Classhares granted under the LTIP will vest on MayGL,3
(b) 70,742 restricted Class A shares granted uhaelc TIP will vest annually at a rate of 50% begignon May 10, 2013, (c) 124,546 restricted Clashéres
granted under the LTIP will vest annually at a @t83% beginning on May 8, 2014, and (d) 73,932rieted Class A shares granted under the LTIPwe#t
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3) (a) 33,859 restricted Class A shares granted uhedrTIP will vest annually at a rate of 33% begimunSeptember 23, 2014 and (b) 33,859 restricted<CA
shares granted under the LTIP will vest annually edte of 25% beginning September 23, 2014, ih ease, if Mr. Kapoor continues to be employedhey t
Company or any of its subsidiaries on each suctingedate.

4) (i) (a) 5,642 restricted Class A shares granteceutite LTIP will vest on May 4, 2014, (b) 12,168trected Class A shares granted under the LTIPweii
annually at a rate of 50% beginning on May 10, 2@&y%32,350 restricted Class A shares grantedrheelL TIP will vest annually at a rate of 33% begng on
May 8, 2014 and (d) 38,407 restricted Class A shgranted under the LTIP will vest annually atte & 33% beginning on May 8, 2015, in each cdse, i
Mr. Anderson continues to be employed by the Commarany of its subsidiaries on each such vestatg,cand (ii) 3,316 restricted Class A shares gthohde
the STIP vested on February 22, 2014.

(5) (i) (a) 18,682 restricted Class A shares grantettuthe LTIP will vest annually at a rate of 33%jin@ing on May 8, 2014 and (b) 15,798 restrictedsSIA
shares granted under the LTIP will vest annually ette of 50% beginning on May 10, 2014, (c) 93 4&tricted Class A shares granted under the dllP
vest annually at a rate of 33% beginning May 85201 each case, if Mr. Coleal continues to be eygdl by the Company or any of its subsidiariesarhesucl
vesting date, and (ii) 2,429 restricted Class Aebhgranted under the STIP vested on February(®2,.2

(6) (i) 16,947 restricted Class B shares granted uth@eEIP do not vest unless and until certain caonthave been satisfied, as described in "Comgiensa
Discussion & Analysis" under "Executive IncentiiaiP(EIP)", (ii) (a) 5,773 restricted Class A stsageanted under the LTIP will vest on May 4, 2014,
(b) 21,311 restricted Class A shares granted uhaelc TIP will vest annually at a rate of 33% begignon May 8, 2014, (c) 10,583 restricted Clashares
granted under the LTIP will vest annually at a @t80% beginning on May 10, 2014, and (d) 63,85 ricted Class A shares granted under the LTIPvesit
annually at a rate of 33% beginning on May 8, 20i®ach case, if Mr. Pilla continues to be emptblpg the Company or any of its subsidiaries on esacin
vesting date, and (iii) 2,553 restricted Class Arebk granted under the STIP vested on Februa30a2,

@ (i) 3,226 restricted Class B shares granted urgeEtP do not vest unless and until certain comtithave been satisfied, as described in "Compensat
Discussion & Analysis" under "Executive IncentiiaiP(EIP)", (ii) (a) 2,053 restricted Class A stsageanted under the LTIP will vest on May 4, 2014,
(b) 14,558 restricted Class A shares granted uthaec TIP will vest annually at a rate of 33% bedggon May 8, 2014, (c) 8,489 restricted Class Areh
granted under the LTIP will vest annually at a @t€0% beginning on May 10, 2014 and (d) 47,528rieted Class A shares granted under the LTIPwesk
annually at a rate of 33% beginning on May 8, 20i®ach case, if Ms. Marnick continues to be erygdioby the Company or any of its subsidiaries amea
such vesting date, and (jii) 2,104 restricted CRashares granted under the STIP vested on Feba2ar3014.

(8) Market value calculated by multiplying the numbéslsares by $34.08, the closing price per shampflass A Common stock on the last trading daguof
fiscal year 2013. Upon vesting, shares of ClasoBi@on stock are convertible into shares of Clag&fmon stock on a o-for-one basis

Option Exercises and Stock Vested for Fiscal Year043

The following table presents informatiomcerning the vesting of restricted stock for ounéa Executive Officers during the fiscal year
ended December 31, 2013. We have not granted @igner option-like awards.

Name

Larry A. Lawson, President & CE

Jeffrey L. Turner, Former President & CI
Sanjay Kapoor, SVP & CF!

Philip D. Anderson, Former SVP, CFO and

Option Awards Stock Awards
Number of Number of
Shares Value Shares Value
Acquired Realized on Acquired Realized on
on Exercise Exercise on Vesting Vesting(6)

#) (6]

#) (6]

169,72((1) 3,477,901

Current SVP of Defense and Contre — — 17,64%2) 355,04«
David M. Coleal, EVP/General Manager—

Boeing, Military, Business & Regional Jet

Programs & Aftermarke — — 10,99¢@3) 217,98
John A. Pilla, EVP/General Manager—

Airbus & A350 xWB Program Manageme — — 24.87(4) 504,63.
Samantha Marnick, SVP/Chief Administratis

Officer — — 13,65¢45) 273,26t

Q) Represents 26,102 Class A shares of restricted @onshock awarded by us under the STIP and 143, @ shares

of restricted Common stock awarded by us undeLTHE.
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)

®3)

(4)

(®)

(6)

Pension Benefits

Represents 3,140 Class A shares of restricted Canstock awarded by us under the STIP and 14,508s@ashares of
restricted Common stock awarded by us under th@LTI

Represents 3,097 Class A shares of restricted Canstock awarded by us under the STIP and 7,89%@lahares of
restricted Common stock awarded by us under th@LTI

Represents 2,850 Class A shares of restrictedmon stock awarded by us under the STIP and 2200#ss A shares of
restricted Common stock awarded by us under th@LTI

Represents 2,616 Class A shares of restricted Canstock awarded by us under the STIP and 11,03&®@ashares of
restricted Common stock awarded by us under th@LTI

Class A shares of restricted Common stock awargedtunder the STIP vested on (i) February 24, 2013.6.54, the
closing price of our Class A Common stock on Felyr@®, 2013, the first market trading date after Wiesting date,
which was a Sunday, and (i) June 30, 2013 at & 1t# closing price of our Class A Common stocKoly 1, 2013, the
first market trading date after the vesting datieiciv was a Sunday. Class A shares of restrictedn@mmrstock awarded
by us under the LTIP vested on May 2, 2013, Ma3™,3, May 5, 2013 and May 10, 2013. The closingepaf our
Class A Common stock on May 2, 2013 was $20.35.cTdeing price of our Class A Common stock on Mag@®L3, the
first market trading day after each of the vestiates of May 4, 2013 and May 5, 2013, which weSatrday and
Sunday, respectively, was $20.75. The closing pfaaur Class A Common stock on May 10, 2013 wek B2

The following table presents informatiomcerning benefits received under the Company'si®eMalue Plan by the Named Executive
Officers during the fiscal year ended December281,3.

Number Present
of Years Value of Payment
Credited Accumulated During Last
Service Benefit Fiscal Year
Name Plan Name (#) ($) ($)
Larry A. Lawson, President & CE — — — —
Jeffrey L. Turner, Former President & CEC  Pension
Value Plar  29.67141) 1,173,02 0
Sanjay Kapoor, SVP & CF! — — — —
Philip D. Anderson, Former SVP, CFO anc
Current SVP of Defense and Contre — — — —
David M. Coleal, EVP/General Manager—
Boeing, Military, Business & Regional J¢
Programs & Aftermarke —
John A. Pilla, EVP/General Manager—
Airbus & A350 XWB Program Pension
Managemen Value Plar  24.0874(1) 520,16! 0

Samantha Marnick, SVP/Chief
Administration Officer — — — _

1)

As reported by Boeing under a Boeing PrionREs defined below), and includes service withiBgeSee narrative
below.

Effective June 17, 2005, pension assetdiabilities were spun-off from three of Boeingisaijfied plans (each, a "Prior Plan") into four
Spirit qualified plans for each Spirit employee wdid not retire from Boeing by August 1, 2005. E&sfor Plan was frozen as of June 16,
2005, for future service credits and pay increaséfective December 31, 2005, all four qualifiedpd were merged together into the Spirit
AeroSystems Holdings, Inc. Pension Value Plan ("BVP
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Two of our Named Executive Officers, Mes3ngrner and Pilla, are participants in the PVPr @her five Named Executive Officers
were not employees of Boeing who joined the Compariiie time of the Boeing Acquisition. Benefitsdenthe PVP applicable to Mr. Turner
and Mr. Pilla are based upon a Prior Plan benkfg p Cash Balance benefit. An actuarial deternanaif the Prior Plan benefit was comple
by Boeing based on service and final average payitih December 31, 1998, and indexed for changkasa pay through June 16, 2005. The
Prior Plan amounts are payable as a life annuigynioéng at normal retirement (age 65), with thé fanefit payable upon retirement on or &
age 60. Under the Cash Balance benefit formulaJ@raps received Benefit Credits based on theiraagiee end of each plan year through
June 16, 2005. The annual Benefit Credit was aifspgpercentage of eligible pay, ranging from 3¢&ages younger than 30 to 11% upon
reaching age 50. Eligible pay included base payexedutive incentive pay, limited to Code Sectifd @)(17) limits. The Benefit Credits
ceased upon freezing of the Prior Plan; howevepl@yaes continue to receive Interest Credits eaean.yThe Interest Credits for each year are
based on the 30-year Treasury Rate as of Noventltlee rior year, with a minimum of 5.25% and maximof 10%. The Cash Balance
account is converted to a life annuity upon arvactimployee's retirement using a factor of 11.

The PVP is fully paid for by the Companylamployees are vested after reaching three yéaesvice. Vesting service continues to
accumulate after June 16, 2005, for continued eympdmt. Mr. Pilla is fully vested in his benefitsydaMr. Turner was fully vested in his
benefits at the time of his retirement on June28a.3.

The normal retirement age under the P\V@5isThere are various early retirement ages allowetdr the plan for the various benefits
provided to employees. A portion of the Prior Phemefit is reduced by 2% for each year that bemetitnmence prior to age 60. At the time o1
his retirement on June 30, 2013, Mr. Turner wageits of age, and the annual retirement benefitalpj@ under the plan as a result of
Mr. Turner's retirement are $40,273. Mr. Pillausrently 54 years of age. Projected annual bengéiy@ble upon retirement at age 60 are
$47,148 for Mr. Pilla. If he retires at age 65, #mual benefit amount is $51,636.

For purposes of the calculations showmé"Pension Benefits" table, we assume that theedafxecutive Officer elects a single life
annuity form of payment. The present value deteation is based on the RP2000 Sex Distinct Mortdlaple projected to 2018 with white
collar adjustment and a 4.89% discount rate. Therésst Crediting Rate used in the calculations28% for each future year. The present
values were calculated assuming the Named ExecOfifieer retires and commences receipt of beneafisge 60, or December 31, 2013, if
later.

We also maintain the SERP, which providggptemental, nonqualified retirement benefits tearives who (1) had their benefits
transferred from a Boeing nonqualified plan to 8#RP and (2) did not elect to convert their SERRebeinto phantom shares as of June 17,
2005. Benefits under this plan were also frozeafdse date of the Boeing Acquisition. There areSERP annuity benefits presently payable
to the Named Executive Officers.

Other Retirement Benefits

We sponsor the Spirit AeroSystems Holdihgs, Retirement & Savings Plan ("RSP"), a quatifigan covering certain eligible
employees. Under the RSP, we make a matching batith of 75% of the employee's contributions toaimum 6% of compensation match
based on employee contributions of 8% of compemsa@ompensation for this plan is base pay, sulbjecompensation limits prescribed by
the IRS. The matching contributions are immedial€l9% vested.

Non-matching contributions, based on anleyge's age and vesting service, are made at thefezach calendar year for certain
employee groups. Each Named Executive Officeriggtdé for these contributions for each year thai{h) is employed by us as of
December 31 and (2) receives a year of
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vesting service. If age plus vesting service tdtds than 60, employees receive 1.5% of baseysadas non-matching Company contribution;
if age plus vesting service totals at least 60i&sg than 80, employees receive 3% of base saladyif age plus vesting service totals at least
80, employees receive a 4.5% of base salary coivih These contributions are 25% vested at tvars;50% vested at three years, 75%
vested at four years, and 100% vested at five y&farasting service, which includes prior serviaggwBoeing.

In addition, we contribute amounts for aartemployees eligible for transition contributiohsgeneral, employees who became our
employees on June 17, 2005, did not retire fromimi@peand had at least five years of vesting seraief that date are eligible for such
transition contributions. Mr. Pilla is our only Naoh Executive Officer entitled to such transitiomerdoutions. Transition contributions are paid
at the end of each calendar year for a numberarfsyequal to the employee's vesting service agraf 17, 2005, up to a maximum of 15 years
For vesting service from 5-9 years, such transitiontribution is 1.5% of base salary per year1f®r14 years, it is 2.5% of base salary per
year; and for at least 15 years, it is 3.5% of [sadary per year. These contributions become vesdtedthree years of vesting service with L
upon reaching age 60, if earlier.

RSP matching contributions, non-matchingtgbutions, and transition contributions are irtgd in the "Summary Compensation Table"
above as a component of "All Other CompensationtHe eligible Named Executive Officer.

We make post-retirement medical and dextaérage available to all employees who retire ftbenCompany at age 55 or later, provided
they have at least 10 years of service and paatiethin our medical and dental plans prior to eetient. Employees pay the full cost of
coverage for this benefit—we do not pay any subdgtdy employees previously employed by Boeing whagrhired as of June 17, 2005, we
provide subsidized post-retirement medical coverggm early retirement after attaining age 62 iithyears of service. Subject to paying the
same employee premiums as an active employee, retirlyes may maintain their medical coverage @attdinment of age 65 or Medicare
eligibility due to disability prior to age 65. Tlseibsidized medical coverage is available to Mrn&unow that he has retired, and will be
available to Mr. Pilla, provided he retires frone tBompany at or after age 62.

Nonqualified Deferred Compensation

The following table presents informatiomcerning each of our defined contribution or othlans that provides for the deferral of
compensation of our Named Executive Officers oasidthat is not tax qualified.

Executive Registrant Aggregate Aggregate Aggregate
Contributions Contributions Earnings Withdrawals/ Balance at
in Last FY in Last FY in Last FY Distributions Last FYE
Name ® (6] ®) ® ®)
Larry A. Lawson,
President & CEC — — — — —
Jeffrey L. Turner, Former
President & CEC — — 3,60( 0 130,82!

Sanjay Kapoor, SVP & CF! — — — — —
Philip D. Anderson, Formet

SVP & CFO and Current

SVP of Defense and

Contracts — — — — —
David M. Coleal,

EVP/General Manager—

Boeing, Military,

Business & Regional Jet

Programs & Aftermarke — — 1,42: 0 85,36¢
John A. Pilla, EVP/General

Manager—Airbus & A350

XWB Program

Managemen — — 1,66¢ 0 60,65
Samantha Marnick,

SVP/Chief Administratior

Officer — — — — —
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We also sponsor the Spirit AeroSystems gkl Deferred Compensation Plan ("DCP"). This natifjied plan allows eligible employees
to defer receipt of a portion of their base satarghortterm incentive compensation. In addition, the D@&ass for discretionary contributiol
by the Company into a separate account in the D@Rerred amounts and amounts which we contributeiteemployees' accounts in the DCF
are credited with a rate of return equal to 120%hefapplicable federal long-term rate for Octadethe prior fiscal year. For 2013, the interes
crediting rate was 2.84%. Accumulated amounts ayalple to the participant in either a lump sumngtallments upon separation from
employment with the Company, or at the end of tsfetal period selected by the participant uporoément in the DCP.

Contributions to the DCP labeled as "RegigtContributions” (if any) are included as pdrtAll Other Compensation” in the "Summary
Compensation Table". There were no "above-marlaatiiegs (defined by SEC rule as that portion céri@st that exceeds 120% of the
applicable federal long-term rate) under the planng) fiscal year 2013, as we used 120% of theiegple federal long-term rate to determine
the amounts to be contributed.

Potential Payments Upon Termination or Change-in-Cotrol

Termination of Employment

Spirit maintains employment agreements withNamed Executive Officers who are currentlyceifs, pursuant to which certain paym
may be made, or benefits provided, in the evenexeeutive's employment is terminated; howeverptiowisions in the employment
agreements of Messrs. Anderson and Coleal and Mmibk pursuant to which such payments would beemgubn termination are no longer
applicable. Mr. Pilla’'s employment agreement carst@io such provisions providing for payments ordfigin such circumstances. In additi
upon termination of employment, amounts may becpayable to the Named Executive Officers pursuathedSERP, the DCP and/or the
STIP. We note, however, that in the event of appro¥’the 2014 Omnibus Plan at the 2014 Annual Megatf Stockholders, following such
adoption amounts may become payable (if payablég¢utne 2014 Omnibus Plan (rather than the DCPSarR) upon termination of
employment, with respect to grants occurring astezh adoption.

Employment Agreemer

Employment agreements entered into by Spith Messrs. Lawson and Kapoor provide for vagyippes and amounts of payments and
additional benefits upon termination of employmelgpending on the circumstances of the termination.

. Voluntary Termination by the Executivén the event of voluntary termination by the axtaee, salary and benefits are
continued only through the date of termination.

. Involuntary Termination by Spirit for Causen the event of involuntary termination by Spfot cause, no amounts are payable
by reason of termination, other than salary ancefiesnpayable through the date of termination. Galhge Messrs. Lawson's and
Kapoor's employment agreements define terminatiofidause” to mean (1) the executive committingagemal breach of his
employment agreement or acts involving fraud, digsty, disclosure of confidential information, be tcommission of a felony,
or direct and deliberate acts constituting a makdrieach of his duty of loyalty to Spirit; (2) te&ecutive willfully or
continuously refusing to or willfully failing to porm the material duties reasonably assignedrnolhi the Board or the
Company, as applicable, where the refusal or fitloes not result from a disability (as discusssdvin); (3) material
underperformance, as reflected in two consecu@réopmance reviews provided no less than six moagtast; or (4) the
inability of the executive to obtain and maintappeopriate United States security clearances.drcise of Mr. Kapoor's
employment agreement, crimes of moral turpitudea¢se grounds for
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termination for "cause." Each of Mr. Lawson's and Klapoor's employment agreements states thaétmsnation is not
deemed to be for cause unless and until there Ishadl been delivered to the executive a copy ebalution to that effect, duly
adopted by the Board.

. Involuntary Termination by Spirit without CauseT@rmination by Executive for Good Reasaim. the event Mr. Lawson's
employment terminates due to involuntary termirraby Spirit without cause or termination by Mr. Lsom for good reason,
Spirit will (i) continue to pay Mr. Lawson an amdteyual to his base salary in effect immediatefpisetermination of his
employment for a period of 12 months, or if suaimi@ation is during Mr. Lawson's initial three-yeamployment term (which
commenced on April 6, 2013), the longer of the riehar of the employment period and 12 months p@iy the costs of COBR
medical and dental benefits coverage after ternoindor a period of 12 months, (iii) cause any wsted STIP shares held by
Mr. Lawson to become immediately vested, and (@jse the following LTIP shares to be vested, taettient not previously
vested: (A) 100% of shares awarded in Mr. LawsB@k3 LTIP grant, (B) 66/ 3% of shares awarded in Mr. Lawson's 2014
LTIP grant (or long-term incentive award under 2044 Omnibus Plan, if adopted) and (C)'33 % of shares awarded in
Mr. Lawson's 2015 grant (or long-term incentive edvander the 2014 Omnibus Plan, if adopted). Atsthe event of such a
termination, Mr. Lawson will be entitled to acceltd vesting of all thennvested shares of restricted stock granted toulnide!
his employment agreement as a sign-on bonus, ant\&fl credit Mr. Lawson's DCP account with aémaining amounts that
he would have been credited pursuant to his empoymgreement as if he had remained employedthatiifth anniversary of
the effective date of his employment agreementh(Wit. Lawson's employment agreement providing fediing of $1,000,00
on each of the first five anniversaries of the &ffee date of his employment).

In the event Mr. Kapoor's employment terminatestduavoluntary termination by Spirit without causetermination by

Mr. Kapoor for good reason, he will be entitlede¢amination benefits, pursuant to which Spirit vi)lcontinue to pay

Mr. Kapoor an amount equal to his base salaryfecefmmediately before termination of his employrnfor a period of

12 months, or if such termination is during Mr. iKap's initial three-year employment term (which ecoemced on

September 23, 2013), the longer of the remaindédreémployment period (but not to exceed 24 m9rethd 12 months, (i) p:
the costs of COBRA medical and dental benefits e after termination for a period of 12 montfig,¢ause any unvested
STIP shares held by Mr. Kapoor to become immediatested, (iv) if such termination is during Mr. g@or's initial three-year
employment term, cause the following LTIP sharelsgwested, to the extent not previously veste)d6@€/ 3% of shares
awarded in Mr. Kapoor's 2014 LTIP grant (or longxiéncentive award under the 2014 Omnibus Plaagdfpted) and (B) 3%/
3% of shares awarded in Mr. Kapoor's 2015 grantafog-term incentive award under the 2014 Omnibas FAf adopted), and
(v) pay any unpaid portion of Mr. Kapoor's cashsign bonuses awarded pursuant to his employmeaeagnt. Also in the
event of such a termination, any of the signingusoshares that were awarded to Mr. Kapoor undelcThe pursuant to his
employment agreement that are not fully vestetiatitne of such termination will automatically vasfull at such time.

Generally, any termination of the employment agrests with Messrs. Lawson and Kapoor by Spirit othan for cause, death
or disability constitutes a termination without sauTermination due to expiration of the applicatgployment period without
renewal also constitutes a termination without eaus

Under Messrs. Lawson and Kapoor's employment ageatantermination by the executive for "good redsenefined to mean
voluntary termination of employment by the execaitivithin 90 days after the following conditionsdpided that notice is give
to Spirit and the conditions remain uncured aftepecified amount of time thereafter): (i) withimee years after
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commencement of employment, the executive is asditma position that is a "diminished position'{i§) upon a change of
control of Spirit or within twelve months thereaftthe executive is not offered continued employhweth Spirit or a successor
in a position other than a "diminished position.pdsition is defined to be a "diminished positidiit reflects: (i) a material
diminution in base compensation; (ii) a materiahigiution in authority, duties or responsibiliti€si) a change in reporting
requirements; (iv) relocation of our principal c#ito a location greater than 50 miles from Wichtansas; or (v) any action or
inaction with respect to the terms and conditioihthe applicable Named Executive Officer's emplogirthat constitutes a
material breach by Spirit of the employment agresme

None of the Named Executive Officers' employmemeaments attempt to define circumstances consiifutbnstructive
termination by Spirit. However, each of the Name@&utive Officers' employment agreements are gaehy Kansas law,
which recognizes the concept that a resignatiotheyemployee may constitute a constructive terrigndty the employer under
certain circumstances.

. Disability or Death. In the event Mr. Lawson's or Mr. Kapoor's empl@yiterminates due to disability or death, paynoént
base salary continues only through the date ofitertion, any unvested STIP shares held by the é¢xecon the date of
termination will be immediately fully vested, aridhe termination occurs within the first three sgeaf the executive's
employment, the executive would be credited with additional year of vesting service with respecry unvested LTIP
shares he holds on the date of termination. Int@aigliany unvested shares of restricted stockwiea¢ awarded to Mr. Lawson
or Mr. Kapoor as a signing bonus under their rethpeemployment agreements will be immediatelyyfwésted upon such
executive's termination due to death or disabikiyr purposes of Mr. Lawson's employment agreenaisapility means the
inability to render the services required underehmployment agreement for a period of 180 dayshdusiny 12-month period,
and for purposes of Mr. Kapoor's employment agregntiésability means total disability as evidensgdcommencement of
benefits under our long-term disability plan (dithie executive is not a participant in our longstadisability plan, when he
would have been eligible for benefits using thad#ads set forth in that plan).

The continued receipt of payments and benley either Mr. Lawson or Mr. Kapoor upon terntina of his employment due to
involuntary termination without cause is conditidngoon satisfaction, for a period of the longeL®fmonths after termination of employment
or the period in which Spirit is continuing to pstych executive his base salary, of a covenanbnmimpete and a covenant not to solicit
customers or employees of Spirit. Such period @ldea 24 months in the event of a termination opleyment for any reason other than
involuntary termination without cause.

Spirit's employment agreements with Mr. Argbn, Mr. Coleal and Ms. Marnick provide for cartaenefits upon termination of such
executives' employment by Spirit without cause imitivo years after the effective date of their egjve agreements, which has since passec
for these executives. Mr. Pilla's employment agrendoes not provide for any payments or benefimutermination. Accordingly, upon
termination of their employment, salary and beseafiintinue only through the date of terminatiorcegt as provided under the SERP and/or
DCP, as described below.

Supplemental Executive Retirement Plan

Pursuant to the SERP, Mr. Pilla holds 18,pBantom stock units. Upon a "Change-in-Control"Separation from Service" following a
"Liquidity Event" (each as defined in the SERP), Hilla is entitled to receive payment with resgectach of those phantom stock units in ar
amount equal to (i) the market value of one sh&a@ass B Common stock in the Company (determirseedfdéhe business day immediately
preceding the date of payment), plus (ii) the amadiall dividends (other
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than stock dividends), if any, actually paid on share of Class B Common stock in the Company dutie period from June 16, 2005
through the date payment is made. A "Change-in1@bninder the SERP is a transaction pursuant tictwa person, or more than one person
acting as a group (in either case, however, exetudinex), acquires (i) more than 50% of the totding power of the stock of the Company
(including, but not limited to, acquisition by mergconsolidation, recapitalization, reorganizationsale or transfer of the Company's equity
interests), or (ii) all or substantially all of thesets of the Company or Spirit and all or sulbistinall of the proceeds from such transactioa
distributed to the stockholders of the CompanyS&paration from Service" under the SERP is defasethe applicable employee's termina
of employment, for any reason, including deathaliéty, retirement, discharge (with or without &) or voluntary termination. A "Liquidity
Event" under the SERP includes the initial pubffeiing consummated by the Company on NovembeR@®@6. Thus, Mr. Pilla will be entitle
to payment under the SERP with respect to his pinaustock units upon any future "Changedontrol” or "Separation from Service." Paym
under the SERP will be made in a single lump sugash or stock as soon as administratively praatctllowing the change-in-control or
separation from service.

Deferred Compensation Ple

Pursuant to the DCP, the Named Executifie€@$§ participating in the DCP are entitled togige payment of amounts credited to their
deferred compensation accounts under the DCP ugepaxation from service with Spirit and its affiéis. Amounts are payable in a lump sum
or in up to 15 annual installment payments, asteteby each participant (subject to the terms amdiitions set forth in the DCP).

Payment to a participant of any employetamiag or discretionary contributions made underECP is subject to satisfaction by the
participant of noncompetition and nonsolicitati@guirements during the term of the participant'pleyment and for so long as the participan
receives payments under the DCP and confidentiadiguirements. In addition, the participant mudthave been terminated for cause.

For purposes of the DCP, a terminatiorcharse means a separation from service involvingré$s negligence or willful misconduct in
the exercise of the executive's responsibilitigsbfeach of fiduciary duty with respect to Spi(iii) material breach of any provision of an
employment contract; (iv) the commission of a fglenme or crime involving moral turpitude; (v) fhefraud, misappropriation or
embezzlement (or suspicion of the same); (vi) willfiolation of any federal, state or local law ¢ept traffic violations and other similar
matters not involving moral turpitude); or (viifusal to obey any resolution or direction of the&xtive's supervisor or the Board. The
Compensation Committee determines, in its solerelien, whether an executive has incurred a séparftbm service that is a termination for
cause under the DCP.

Summary Tables and Information

The following summarizes the amounts paadigtpayable upon termination of employment for3des. Lawson, Kapoor and Pilla,
assuming termination occurred on December 31, 26dBpurposes of presenting amounts payable operiad of time (e.g., salary
continuation), the amounts are shown as a singgé lbat not as a present value (i.e., the singte daes not reflect any discount).

Messrs. Anderson and Coleal and Ms. Marnick wowoldbe entitled to any payments upon terminatioriothan salary and benefits through
the date of termination.
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Larry A. Lawson

Termination
Upon Involuntary Termination
Expiration of Termination Termination by Due to
Voluntary Termination Employment Without Executive for Death or
Termination for Cause Agreement Cause Good Reasor Disability
Salary
Continuatiol = — $2,262,29(1)$ 2,262,29(1)$ 2,262,29(1) =
Medical/Dente
Insurance — — $ 13,53(2)$ 13,53{(2)% 13,53¢2) —
Sign-On
Bonuses — — $9,816,64(3)$ 9,816,64(3)$ 9,816,64(3)$ 9,816,64(3)
Vesting of
LTIP Share: — — $ 6,544,41(4)$ 6,544,41(4)$  6,544,41(4) —
DCP—
Employee — — $ 5,000,00(5)$ 5,000,00(5)$ 5,000,00(5) —
Q) Annual base salary of $1,000,000 through ARr2016 (the duration of Mr. Lawson's initial teahemployment under

)

®3)

(4)

®)

Sanjay Kapoor

his employment agreement).

Average monthly Company contribution toward medarad dental coverage ($1,054 medical and $74 gdotal
12 months (in calculating the average premiumtier€ompany contribution toward Mr. Lawson's medaal dental
coverage, a 5% increase per year was taken insidemation over the period of the coverage).

Represents accelerated vesting of 288,04 ésludrestricted stock granted as onee awards under the LTIP, multipli
by $34.08 (the NYSE closing price for our Class én@non stock on December 31, 2013, the last tradiygof our fisce
year 2013).

Represents accelerated vesting of 192,031 sharestoitted stock granted as an annual award wthddrTIP, multiplied
by $34.08 (the NYSE closing price for our Class én@non stock on December 31, 2013, the last tragirygof our fisce
year 2013).

Represents a crediting of Mr. Lawson's account utideDCP of the remaining amounts that would Haaen contribute
by the Company to Mr. Lawson's account if he haaieed employed for five years from the commencérnthis
employment with Spirit

Termination
Upon Involuntary Termination
Expiration of Termination Termination by Due to
Voluntary Termination Employment Without Executive for Death or
Termination for Cause Agreement Cause Good Reasor Disability
Salary
Continuatiol — — $ 1,050,00(1)$ 1,050,00(1)$ 1,050,00i(1) —
Medical/Dente
Insurance — — $  19,91¢2)$ 19,91¢2)% 19,91¢2) —
Sign-On
Bonuses — — $ 2,407,82(3)$ 2,407,82(3)$ 2,407,82(3)$ 2,307,82(4)

@
)

®3)

Annual base salary of $525,000 for 24 months.

Average monthly Company contribution towarddical and dental coverage ($1,548 medical and $i&h2al) for
12 months (in calculating the average premiumtber@ompany contribution toward Mr. Kapoor's medarad dental
coverage, a 5% increase per year was taken insidemation over the period of the coverage).

Represents (i) accelerated vesting of 67,718 sludimestricted stock granted as one-time awardgwutiek LTIP,
multiplied by $34.08 (the NYSE closing price forrd@iass A Common stock on December 31, 2013, #tarading day
of our fiscal year 2013) and (ii) a cash smmbonus of $100,000 that would otherwise have tnecpayable following tf
first anniversary of Mr. Kapoor's employment (whzdmmenced on September 23, 20.
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4) Represents accelerated vesting of 67,718 sharestoicted stock granted as one-time awards uihae TIP, multiplied
by $34.08 (the NYSE closing price for our Class én@non stock on December 31, 2013, the last traditygof our fisce

year 2013)
John A. Pilla
Termination
Upon Involuntary Termination
Expiration of Termination Termination by Due to
Voluntary Termination Employment Without Executive for Death or
Termination for Cause Agreement Cause Good Reasor Disability
SERP
(Phantom

Stock)(1) $ 546,06:0 $ 546,06:0 $ 546,060 $ 546,06: $ 546,06: $ 546,06

Q) 16,023 phantom stock units multiplied by $34.0& (Y SE closing price for our Class A Common stook o
December 31, 2013, the last trading day of ouafigear 2013)

Retirement and Consulting Agreem—Jeffrey L. Turner

On May 2, 2013, the Company and Spirit extténto a Retirement and Consulting Agreement@ederal Release with Jeffrey L. Turner
(the "Retirement and Consulting Agreement") in axtion with the termination of his employment. Nlurner had previously resigned from
the position of President and Chief Executive @iffiof the Company and Spirit, effective April 6,130 and Mr. Turner retired from the
Company and Spirit, effective June 30, 2013 (theti@ment Date"), although he has continued toesenvthe Board since that time.

Pursuant to the Retirement and Consultigge@ment, for a period of two years starting onRbeérement Date, which may be renewed ol
extended by the Company's Chief Executive Offitlee (Consulting Term"), Mr. Turner will provide ceuiting and transition services to the
Company and its Chief Executive Officer. Mr. Turmel receive annual compensation of $335,000 far provision of such services
("Consulting Fees"). The Retirement and Consulfiggeement also provides that, if Mr. Turner is cemgated for his services on the Boar
an amount less than $165,000 per year, whethéeiform of cash or equity, his annual Consultingse&ill be increased to an amount such
that the total annual Consulting Fees and dirdes will not be less than $500,000 in the aggeegat

Pursuant to the Retirement and Consultigge@ment, Mr. Turner received an annual award uthaek TIP of $1,540,000 of restricted
stock for 2013, which award was granted at the dameand on the same terms as the LTIP awardsegtdor 2013 to the Company's other
executives. Grants previously received by Mr. Tuuneder the LTIP will continue to vest during higotyear consulting term and the two-year
period thereafter. The Retirement and ConsultingeAment also provides that Mr. Turner would recaine@nnual award for 2013 under the
STIP, paid fully in cash, in an amount equal to 5@Rhe STIP award that he would have receivediwemained employed by the Company
through December 31, 2013. This amounted to $184808ich was paid in cash to Mr. Turner on Februry2014. Mr. Turner's STIP award
of 10,962 shares of restricted stock in respe@04f, which was granted on February 22, 2013, bedahy vested on the Retirement Date
(representing an aggregate value of $239,300, leazliby multiplying 10,962 shares by $21.83 (théS closing price for our Class A
Common stock on July 1, 2013, the first trading dfgr the Retirement Date, which fell on a Sunylay)

In addition, in accordance with the terrhthe SERP, Mr. Turner became entitled to his antbalance thereunder following the
Retirement Date. On the Retirement Date, Mr. Tuhaaet a balance of 228,675 phantom stock units uh&éeSERP, entitling him to paymen
the amount of $7,740,649 (calculated by multiplying amount of phantom stock units by $33.85 (tN&H closing price for our Class A
Common stock on December 30, 2013, the day pritv@alate upon which payment was made)). The payimeaspect of Mr. Turner's SERP
balance was made in cash, per the Retirement ansullimg Agreement. Mr. Turner also became entititellis account balances and accrued
benefits under the RSP and PVP, as applicableviolg the Retirement Date.
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Under the Retirement and Consulting Agrestmidr. Turner is entitled to continue his healtsurance coverage, as mandated by
COBRA, to the extent required by applicable lawd aentitled to participate in the Company's estimedical insurance plan. The estimated
cost to the Company of the benefit, assuming ari¥ease in premium per year, is $30,377 for medfoalcoverage for Mr. Turner through
May 2016 and for his spouse through May 2017).

The Retirement and Consulting Agreementaiaon covenants for the benefit of the Company$yidt relating to noreompetition during
and for an additional two years following the Cdtieg Term, non-solicitation of Company and Spahployees during and for two years
following the Consulting Term and protection of Bempany's and Spirit's confidential information.

Changein-Control

Neither the Company nor Spirit maintairshange-in-control agreement or any other similangr arrangement intended specifically to
provide income protection for executive officeroam change-in-control. However, several of the Gamy's plans provide certain benefits to
executive officers in the event of a change-in-paint

Under the SERP, a change-in-control maylt@s payment of amounts with respect to phanttoeksgranted under the SERP, as further
described above under "Termination of Employmentpgiemental Executive Retirement Plan”. Under the, Bl change-in-control may
provide participants the opportunity to acquiraragrest in restricted shares granted under theaBtiPor may increase the opportunity to
acquire an interest in restricted shares uponuadutquidity event.

Under the STIP and LTIP, a change-in-cdrdfdhe Company will entitle the participants hose plans (which includes all of the Named
Executive Officers) to accelerated vesting in &ilany outstanding unvested shares held pursuahet8TIP and LTIP. In addition, under the
STIP, upon the occurrence of a change-in-contrth@fCompany, each Qualifying STIP Participant élentitled to receive an award of cash
in an amount equal to the fulkar STIP award that such participant would hawnhkantitled to receive for such year had the tgsgeformanc
metrics established for such year been met. UtgeL TIP, upon the occurrence of a change-in-comtirthe Company, each Qualifying LTIP
Participant will be entitled to receive an awarctash in an amount equal to the value of theyfedlr LTIP award that would have been mac
such participant if not for the occurrence of tharege-in-control. For both the STIP and LTIP, angain-control is (i) a transaction pursuant
to which a person, or more than one person actraygroup (in either case, however, excluding Qreeoquires more than 50% of the total
voting power of the stock of the Company (includibgt not limited to, acquisition by merger, comdation, recapitalization, reorganization
sale or transfer of the Company's equity intereéii¥a merger or consolidation involving the Coamy in which the Company is not the
surviving entity, or (iii) a transaction that isale of all or substantially all of the assetshaf Company or Spirit to a person other than Onex i
all or substantially all of the proceeds from str@msaction are distributed to the stockholdethefCompany. If the 2014 Omnibus Plan is
approved at the 2014 Annual Meeting of Stockholdgrants made under that plan will be subject &ting in the event of a change-in-control
as set forth therein.

Under the Perquisite Allowance Plan, anthefNamed Executive Officers who are employedisy@ompany on the date of closing of a
change-in-control transaction or who were involuttderminated by the Company without cause dutimg 90-day period ending on the date
of the change-in-control transaction are entittedetceive a cash award equal to (i) any remainmgsed portion of the Named Executive
Officer's allowance for the calendar year in whish change-in-control transaction occurs, plusagilamount equal to 100% of the Named
Executive Officer's allowance for the calendar yieavhich the change-in-control transaction occiitee annual allowance amount for
Mr. Turner is $25,000 and will be determined by @@mpany for the other Named Executive Officers gxaeeding an annual amount of
$13,000 per participant). Under the Perquisite w#ace Plan, a change-in-control is defined as ddfin the LTIP (as described above).
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Executive Incentive Plan

Pursuant to the EIP, participants haveofiigortunity to acquire an interest in restrictedrss granted under the EIP upon the occurrence
of a "Liquidity Event." A "Liquidity Event" is defied under the EIP to include a "Change-in-Contml'Change-in-Control" is defined under
the EIP as a transaction pursuant to which a pemamore than one person acting as a group (eedase, however, excluding Onex),
acquires (i) more than 50% of the total voting powfethe stock of the Company (including, but riotited to, acquisition by merger,
consolidation, recapitalization, reorganizationsale or transfer of the Company's equity intejests(ii) all or substantially all of the assefs o
the Company or Spirit and all or substantiallyadlithe proceeds from such transaction are distibtn the stockholders of the Company. T
upon a "Change-in-Control" under the EIP, partinipanay have the opportunity to acquire an intéreggstricted shares granted under the
EIP. On October 20, 2008, the Board amended thad=i®move the change-in-control requirement framEIP. Thus, to the extent EIP
participants have been granted restricted stockmuig EIP in which they have not yet acquiredraerest as of June 16, 2015, they may
acquire an interest in that stock on that dateandigss of whether a change-in-control has occurred

Summary Table

The following table summarizes the comp&orghat may become payable to the Company's wuNamed Executive Officers upon a
change-in-control, assuming the change-of-conttouaed on December 31, 2013.

Perquisite
Allowance
SERP EIP STIP LTIP Plan

Larry A. Lawson,

President & CEC — — $ 1,150,00(3) $ 20,361,05(4) $ 50,00((5)
Sanjay Kapoor, SVP,

CFO — — $ 52500(3)$ 3,357,82(4) $ 26,00((5)
Philip D. Anderson, SVF

Defense & Contracts

(Former CFO! — — $ 593,003)$ 3,818,36:(4) $ 26,00((5)
David M. Coleal,

EVP/General

Manager—Boeing,

Military, Business &

Regional Jet

Programs &

Aftermarket — — $ 588,28(3)$ 5,423,77(4) $ 26,00((5)
John A. Pilla,

EVP/General

Manager—Airbus &

A350 xXWB Program

Managemen $ 546,0641) $ 577,5542) $ 491,0043) $ 4,124,69(4) $ 26,00((5)
Samantha Marnick,

SVP/Chief

Administration Officer — — $ 4357043)$ 2,970,16(4) $ 26,00((5)

Q) 16,023 phantom stock units multiplied by $®4(the NY SE closing price for our Class A Commarctkton
December 31, 2013, the last trading day of ouafigear 2013).

(2) Number of restricted shares multiplied by per shatae. Assumes all remaining equity interest ifmelsl by Onex is
disposed of in a transaction occurring as of Deaarft, 2013, and "Return on Invested Capital" exjaakxceeds 26%.
Therefore, EIP participants acquire an interestlinemaining shares of restricted stock. Valuegbare of restricted
stock assumed to be $34.08 (the closing pricedoGiass A Common stock on December 31, 2013 abtetlading day
of our fiscal year 2013).

3) Represents (i) a cash award in an amount equiaétediue of the full-year STIP award that such Néurecutive

Officer would have been entitled to receive fortsyear had the target performance metrics estaliftr such year be
met, and (ii) the amount of any outstand
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(4)

(®)

unvested shares held by such Named Executive ©ffisesuant to the STIP (which, pursuant to the $SV#3t upon the
change of control), multiplied by $34.08 (the ctagprice for our Class A Common stock on Decemlie2813, the last
trading day of our fiscal year 2013).

Represents (i) a cash award in an amount ¢quhé value of the full-year LTIP award that wibhlave been made to
such Named Executive Officer in the ordinary cowsbusiness within the twelve-month period follogithe date of the
change-in-control, if not for the occurrence of thenge-in-control, and (ii) the amount of any tariding unvested
shares held by such Named Executive Officer putsioathe LTIP (which, pursuant to the LTIP, vesbaghe change of
control), multiplied by $34.08 (the closing pric@ bur Class A Common stock on December 31, 20%last trading
day of our fiscal year 2013).

Represents a cash award under the Perquiiteace Plan, assuming that such Named ExecultffieeDs allowance
for 2013 was entirely unused upon the occurrentchethang-in-control.
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PROPOSAL 2: APPROVAL OF THE SPIRIT AEROSYSTEMS HOLD INGS, INC.
2014 OMNIBUS INCENTIVE PLAN

Proposal

Our Board of Directors has adopted, sulifestockholder approval, the Spirit AeroSystem#dithgs, Inc. 2014 Omnibus Incentive Plan
(the "2014 Omnibus Plan"), which is attached ts fitoxy statement as Appendix A. The 2014 Omnildas B a long-term incentive plan that
permits the grant of long-term equity, equity-baaed cash awards. Our Board believes the use df-stased long-term incentive
compensation has been integral to our succesg ipabt and will continue to be important to outighbio continue to achieve strong
performance in the future. The Board recommendsstioakholders vote for approval of the 2014 OmgiBlan.

If the 2014 Omnibus Plan is approved bysiackholders, it will replace the Spirit AeroSyateHoldings, Inc. Executive Incentive Plan,
as amended, the Spirit AeroSystems Holdings, InagkTerm Incentive Plan, as amended, the Spirib8gstems Holdings, Inc. Short-Term
Incentive Plan, as amended, and the Spirit Aer@8ystHoldings, Inc. Director Plan, as amended (ctilely, the foregoing plans to be
referred to as the "Prior Plans"), and no new awvaiitl be granted under such Prior Plans. Outstamdivards under the Prior Plans will
continue to be governed by the terms of such platisexercised, expired, or otherwise terminatedamcelled. If the 2014 Omnibus Plan is
not approved by the stockholders, the Prior Plafi<antinue in effect. As of March 7, 2014, thad®rPlans had 8,992,019 shares of Commor
stock available for issuance and 3,243,031 shdrésmmon stock subject to outstanding awards. Tosirg price of a share of our Common
stock as reported on the New York Stock Exchangklarch 20, 2014 was $28.01 per share.

We are seeking approval for 8,500,000 sharde made available for issuance under the @0ddibus Plan. As this is 492,019 shares
less than the aggregate number of shares cur@mdilable for issuance under the Prior Plans (whitdres will cease to be available for
subsequent grants if the 2014 Omnibus Plan is appjothe adoption of the 2014 Omnibus Plan wilhbe-dilutive to our stockholders.
Shares under the 2014 Omnibus Plan which are gubjegvards which expire, are terminated, forfettedancelled, will again be available for
issuance under the 2014 Omnibus Plan. The amowghtawés will be subject to adjustment in the ewéstock splits, stock dividends, spin-
offs, mergers, reorganizations, recapitalizationsimilar events or other changes in our capittibra

Our Board is also seeking the approvahef2014 Omnibus Plan by our stockholders to ensumgliance with Section 162(m) of the
Internal Revenue Code of 1986, as amended (theé'¢.dd general, Section 162(m) of the Code denga deduction for federal income tax
purposes for compensation in excess of $1 millenygar paid to our "covered employees". "Coveragleyees" for this purpose are defined
as the principal executive officer and the thrdeeptmost highly compensated officers (excludinggtiecipal financial officer). Compensation
that qualifies as "performance based" is excludegfirposes of calculating the amounts of compé@nsatibject to the $1 million limit. In
general, one of the requirements that must befisatito qualify as "performance-based" compensatioter Section 162(m) of the Code is tha
the material terms of the performance goals undechwcompensation may be paid must be discloseddoapproved by our stockholders.
Thus, stockholder approval of the 2014 Omnibus Ridrprovide flexibility to grant awards under tf2©14 Omnibus Plan that qualify as
"performance-based" compensation under Sectiomi)e@ithe Code. Notwithstanding the foregoing, win the ability to grant awards

under the 2014 Omnibus Plan that do not qualifypasformance-based" compensation under Sectiomi)6@fthe Code.
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The following description of the 2014 OnunébPlan is a summary, does not purport to be a ledengdescription of the 2014 Omnibus F
and is qualified in its entirety by the full textthe 2014 Omnibus Plan.

Description of the 2014 Omnibus Plan
Purpose

The purpose for adopting the 2014 Omnilas B to provide an equity incentive plan to assssin continuing to attract and retain key
employees, independent contractors, consultantsliaectors and to give such persons a greater igtapy interest in and closer identity with
us and our financial successes.

General

The 2014 Omnibus Plan authorizes us to nga&ets ("awards") of incentive stock options (Wwitthe meaning of Section 422 of the
Code), non-qualified (or non-statutory) stock opsigthe incentive and non-qualified stock opti@sued under the 2014 Omnibus Plan are
referred to collectively as "options"), restrictgtdck, stock appreciation rights ("SARs"), resaitstock units ("RSUs"), dividend equivalents,
other stock-based awards and chaked awards, any of which may be designated & pance compensation awards. Awards under the
Omnibus Plan may consist of any combination of @nmore of the foregoing types of awards, on acstone, combination or tandem basis.
The Committee (as defined below) may specify thadrds will be paid in cash, shares of Common stock, combination of cash and
Common stock.

Administration of the 2014 Omnibus PI

The 2014 Omnibus Plan will be administdsgdur Board or our Compensation Committee whicldle composed of two or more
directors (such administering body being referertea@in as the "Committee"). With respect to awamtinded to comply with Rule 16b-3
under the Securities Exchange Act of 1934, as asterehch member of the Committee will be a "nonieyge director” within the meaning
of Rule 16b-3(b)(3). For any awards intended to jgigrwith Section 162(m) of the Code as performabased compensation, each member o
the Committee (or any subcommittee) will be an Salé director” within the meaning of Section 162@h}he Code. The Committee has
complete discretion to determine who will be reens of awards under the 2014 Omnibus Plan anstablésh the terms, conditions and
limitations of each award (subject to the termthef2014 Omnibus Plan and the applicable provisidrise Code), including the type and
amount of the award, the number of shares of Comstak to be subject to an award, or the amounash to be included in the award, the
exercise price of any options or SARs and the datlates upon which the awards become exercisabipan which any restrictions applical
to any Common stock included in the award lapse. fohegoing notwithstanding, no option or SAR maygbanted at an exercise price which
is less than the fair market value of a share ofGammon stock on the date of grant. The Commidtse has full power to construe and
interpret the 2014 Omnibus Plan and the awardgegamder the 2014 Omnibus Plan, and to estahlisis and regulations necessary or
advisable for its administration. The determinatidthe Committee with respect to any matter urtder2014 Omnibus Plan to be acted upon
by the Committee is final and binding.

Awards under the 2014 Omnibus Plan mayrbatgd only to our (or our subsidiaries’) employaed nonemployee directors, independ
contractors or other consultants. The Committekdeilermine whether a particular employee or nomplegee is eligible to receive an award
under the 2014 Omnibus Plan. Awards may be grantpdospective employees, directors or consultaatsditioned upon such person
becoming an employee or other service providehéoGompany.
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Unless earlier terminated by the Board, 2084 Omnibus Plan will terminate, and no furtheaals may be granted, ten years after the
date on which it is approved by our stockholdenst Board may amend the 2014 Omnibus Plan in arpetsexcept that amendments will be
subject to the approval of our stockholders if ssititkholder approval is necessary to comply wity rzgulatory requirement applicable to
2014 Omnibus Plan (including, without limitatiors, @ecessary to comply with the rules of any seesréxchange or automated quotation
system on which our shares may be listed or quotied)Code, any federal or state law or regulatbianges in GAAP to new accounting
standards, or if our Board, in its discretion, daii@es to submit such changes to our stockholderagproval. Further, no change shall be
made to the 2014 Omnibus Plan that would permiBibard to take any action that would constitutegicing of awards under the rules of
securities exchange or inter-dealer quotation syste&hout the approval of our stockholders.

If so provided under a participant's awagdeement, the Committee is permitted to cancebarards if a participant breaches any
restrictive covenants or engages in any activitgluding fraud, contributing to financial restaterher accounting irregularities. The
Committee may also provide that a participant émagages in any of the foregoing activities willférany gain realized with respect to an
award.

Upon any change in the nature or numbeuofutstanding shares of Common stock due tock Salit, stock dividend, spin-off, merger,
reorganization, recapitalization or similar evéhe Committee may make adjustments as it may degiitedle to the numbers of shares ant
applicable exercise and base prices under outsiguadvards to prevent dilution or enlargement ofaards previously granted.

Types of awards

Stock Options. Both incentive and non-qualified options maygbanted pursuant to the 2014 Omnibus Plan. Optimnst have an
exercise price per share equal to at least therfaiket value of a share at the time the awardaistgd (excluding stock options granted in
connection with assuming or substituting stockadiin acquisition transactions). As required l®/@ode, if an incentive option is granted to
any participant who owns more than ten percenth@fvoting power of our stock (a "Significant Stoolder"), then the exercise price per share
to such participant will be not less than one hadden percent (110%) of fair market value on thie @f grant. Fair market value equals the
closing sales price of the Class A Common stoctherdate of grant. The maximum term of all optigrented under the 2014 Omnibus Pla
ten years. (Incentive options granted to a SigaiftcStockholder have a maximum term of five yedrkg aggregate number of shares as to
which incentive options may be granted from timéiree under the 2014 Omnibus Plan shall not ex&®00,000.

At the time an option is granted, the Cottesi will specify the date or dates upon whichdhton, or portion of the option, becomes
exercisable. The permissible manner of payment®purchase price upon exercise of the optiorh(ascash, check, the transfer of
previously owned, fully paid shares, or througltashless" exercise) will be set by the Committethénparticular award agreement or by
general rules.

Except as otherwise determined by the Cdtamia participant who ceases to be our emplamesultant or director for any reason other
than death, disability or termination for "causell se permitted to exercise any option, to theeexiit was exercisable on the date of such
cessation, but only within ninety (90) days of seeksation. A participant who is terminated foruss" as defined in the 2014 Omnibus Plan,
will immediately lose all rights to exercise anytiops. If a participant's employment or other eregagnt with us terminates as the result of
death, his or her estate or personal representatyeexercise the option, to the extent it was@sable on the date of death. If a participant's
employment or engagement terminates as the refshils or her disability, the participant may exeecan option to the extent it was exercis
at the time his or her services terminate. In deef either death or disability, the option mayekercised within one (1) year
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after the termination of the participant's servidas to death or disability, and prior to the ar@iexpiration date of the option. Except as the
Committee may otherwise determine, all options Whiire unvested at the time a participant's employmeother engagement with us
terminates will immediately expire on the date wéls termination.

Restricted Stock and Restricted Stock Unitshe Committee may award shares of Common siogkant an award denominated in units
of Common stock on a restricted basis. The terngsrebtricted stock award or RSUs, including thesateration, if any, to be paid by the
participant to acquire the stock, will be deterndify the Committee at the time the award is madevdlh be described in the award
agreement. The restrictions will lapse over suafodeof time, or pursuant to such performance dateas the Committee may determine at the
time of the award. After the restricted stock isaeded, the participant will be a stockholder wigspect to such stock, and will generally have
rights to vote and receive dividends with respeduch stock, except that such dividends will Hel bg us and delivered to the participant
following the date on which the restrictions on $iteck lapse. Shares of restricted stock may natamsferred, assigned or pledged prior to the
lapse of the applicable restrictions. The Commjtieds discretion, may accelerate the date orciwthe restrictions lapse. The Committee will
determine the treatment of any unvested sharesstriicted stock or RSUs in the event of the tertivneof a participant's employment or other
engagement with us. RSUs may be paid in stocksr oaa combination of stock or cash, as determiyetthie Committee.

Stock Appreciation Rights. The Committee may award SARs either aloneatitiém or in combination with an option. An SAR will
permit the participant to receive, upon exercisshoor shares of Common stock equal in value texhess of the fair market value of a share
of Common stock as of the exercise date over the pace set by the Committee at the time the SAdranted, multiplied by the number of
shares of Common stock then being exercised uhde8AR. The base price will be at least the fairkatavalue of a share of Common stock
on the date of grant (except in the case of SARBtgd in connection with assuming or substitutinghsawards in acquisition transactions).
SARs will become exercisable upon the date or datethe occurrence of the events, set by the Cateenat the time of grant. An SAR may
only be exercised by the participant or, if apdiea by the participant's personal representative.

Except as otherwise determined by the Cdtamia participant who ceases to be our emplamesultant or director for any reason other
than death, disability or termination for "causell e permitted to exercise any SAR, to the exiemtas exercisable on the date of such
cessation, but only within ninety (90) days of seeksation. A participant who is terminated forusa" as defined in the 2014 Omnibus Plan,
will immediately lose all rights to exercise any B4\ If a participant dies, his or her estate ospeal representative may exercise the SAR, to
the extent it was exercisable on the date of défaghparticipant's employment or engagement teateis) as the result of his or her disability,
participant may exercise any SAR to the extentis @wxercisable at the time his or her servicesitate In the case of either death or
disability, the SAR must be exercised within ongydar after the termination of the participan¢s/&ces due to death or disability, and prior tc
the original expiration date of the SAR. ExcepttesCommittee may otherwise determine, all SAR<Wlaire unvested at the time a
participant's employment or other engagement wstteuminates will immediately expire on the datswth termination.

Cash and Other Stock-Based AwardS.he Committee may award cash-based and othek-based awards under the 2014 Omnibus
Plan, subject to restrictions and conditions ammioterms as determined by the Committee at the ¢ifthe award. Payment of such awards
may be made in cash or shares of our Common sdsaltetermined by the Committee. The Committeedeiiérmine the extent to which any
cash or other stock-based awards will be forfeitadparticipant's employment or other engagemsra service provider is terminated. Except
as otherwise specified in a participant's
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award agreement or determined by the Committeeuaugsted cash or other stock-based awards withifeited upon termination of a
participant's service with us.

Change in Control

Except as otherwise determined in a paditi's award agreement, the unvested awards ofieipant who is employed by us on the date
of a change in control, or whose employment waslimtarily terminated by us (other than for causihin the ninety (90) days preceding a
change in control, shall be fully vested upon angfgain control. The foregoing notwithstanding hi¢ tvesting of such award is subject to
performance conditions, the vested portion willthet discretion of the Committee, be determinectagpon performance through the change
in control or achievement of target performance.

Performance-Based Compensation under Section 162(m)

Performance Goals and Criteria. Under Section 162(m) of the Code, we are gdlggreohibited from deducting compensation paid to
our principal executive officer and our three othwrst highly compensated executive officers (othan our principal financial officer) in
excess of $1 million per person in any year. Howeesempensation that qualifies as "performance-tiaiseexcluded for purposes of
calculating the amount of compensation subjedu¢ditl million limit.

For awards intended to qualify as "perfamceabased" compensation under Section 162(m) dfduz, performance goals may be based
on the attainment of specified levels of one or emybination of the following performance criteriggtermined for the Company as a whole o
any one or more affiliates, divisions, operatiomadl/or business units, product lines, business eetgnadministrative departments, as reporte
or calculated by the Company: cash flow measuresu@ing, but not limited to, operating cash fldvee cash flow, cash flow return on equity,
cash flow return on capital and cash flow returriru@stment); working capital; basic or dilutedreéags per share (before or after taxes); cost
of capital, debt leverage year-end cash positiobpok value; net operating profit or income (befor after taxes); gross profit or gross profit
growth; operating margins; return measures (incdggdbut not limited to, return on assets, investimequity, capital, invested capital, sales or
revenue); earnings before interest and taxes;regsriefore interest, taxes, depreciation and apatidin; productivity ratios; share price
(including, but not limited to, growth measures aoighl stockholder return); cost control; margimeluding, but not limited to, gross or
operating margins); operating efficiency; markedrsh objective measures of customer satisfactie@ngployee satisfaction; working capital
targets; economic value added or EVA (net operainodit after tax minus the sum of capital multgdiby the cost of capital); inventory
control; enterprise value; sales or revenue (whiaghass or net and including, but not limited togwth in sales); timely completion of new
product rollout; timely opening of new facilitieshjective measures of personal targets, goalsprmoptetion of projects (including, but not
limited to, succession and hiring projects, comptebf specific acquisitions, dispositions, reongations, or other corporate transactions or
capital-raising transactions, expansions of spebifisiness operations, and meeting divisional ojept budgets); strategic objectives,
development of new product lines and related regesales, and margin targets; financial controfgrimation technology; business
development; financial structure; capital expernait; depreciation and amortization; or any cominnatf the foregoing.

Any one or more performance measures atplm stated as a percentage of another perfornmagasure, or used on an absolute or
relative basis. The performance measures may elsofpared to a selected group of comparison coiegan various indices that the
Committee deems appropriate.

The Committee may, to the extent the exgerof its authority does not cause a performansecbaward to fail to qualify as performance-
based compensation under Section 162(m) of the Gpeeify adjustments or modifications to be madihé calculation of a performance
measure to
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appropriately reflect any of the following eventat occur during a performance period: asset widiens, litigation or claim judgments or
settlements, the effect of changes in tax lawspwatiing principles, or other laws or provisionseaffng reported results, any reorganization
restructuring programs, extraordinary or nonreagritems as described in management's discussibaralysis of financial condition and
results of operations appearing in the Companyisiareport to stockholders for the applicable yaaquisitions or divestitures, discontinued
operations, foreign exchange gains and lossess gaith losses on asset sales, change in the Comffiaogl years, or any other specific,
unusual, or nonrecurring events, or objectivelyedainable category thereof.

Adjustments. Awards that are intended to qualify as "perfance-based" compensation under Section 162(medttde may be
adjusted downwards but not upwards. The Commitasetiine authority to provide for accelerated vestihgny award based on the
achievement of performance goals, but only to #ierg the acceleration will not cause the awardetase to qualify as performance-based
compensation that is exempt from Section 162(nhefCode. Section 162(m) of the Code requiresattptalifying committee certify that
performance goals were achieved before the payafehe "performance-based" compensation. Follovtirggcompletion of the applicable
performance period, the Committee will review ardity in writing whether the participant's perfaainte goals have been achieved.

Limitations. Subject to certain adjustments for changesiircorporate or capital structure, participantiiéothan our non-employee
directors, for whom different limits apply) who ageanted awards in the form of restricted stock BB#Js may not be granted awards for mor
than 750,000 (40,000 for non-employee directorayeshof Common stock in any calendar year. The maxi number of shares subject to
options and SARs granted to any one participaahinplan year will be 1,500,000 (80,000 for our +@onployee directors) and the maximum
amount awarded or credited with respect to otlerksbased awards to any one participant in anyptaneyear will not exceed 750,000 shares
(40,000 with respect to our non-employee directaree maximum dollar value payable to any partictpsith respect to performance units or
any other awards payable in cash that are intetwdgdalify as "performance-based" compensation @aexceed $20,000,000 in any calendar
year. The maximum amount of any c-based award made to any non-employee directomailexceed $500,000 in any calendar year.

Federal Income Tax Consequences

The following is a brief summary of the UFRderal income tax consequences of the 2014 Qmitan generally applicable to us and to
participants in the 2014 Omnibus Plan who are siiltigeU.S. Federal taxes. This summary is basati@Code, applicable Treasury
Regulations and administrative and judicial intetations thereof, each as in effect on the datkisfproxy statement and is, therefore, subjec
to future changes in the law. This summary is gariemature and does not purport to be legalativice. Furthermore, the summary does
not address issues relating to any U.S. gift axteshx consequences or the consequences of aaylstal or federal tax laws.

Under the Code, as presently in effectgitamt of an option or SAR at fair market valuel widt generate federal income to a participal
a deduction to the Company.

Upon exercise of a n@pualified option or an SAR, the participant willmually be deemed to have received ordinary incamaniamour
equal to the difference between the exercise foicthe option and the fair market value of our Goom stock on the exercise date or, in the
case of an SAR, equal to the amount of paymentveddrom us (less any exercise price, if applieaWWe will be entitled to a tax deduction
in the same amount as is recognized by the paatitiand at the same time, provided we include apdrt such amounts on a timely filed
Form W-2 or Form 1099-MISC (or similar such IRSrfofiling). Upon a disposition of shares acquiredmgxercise of a non-qualified option,
any amount received in excess of the fair markktevaf the shares at the time
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of exercise of the option generally will be treatesdong-term or short-term capital gain, dependinghe holding period of the shares. We will
not be entitled to any tax deduction upon suchegibsnt disposition.

In the case of incentive options, the pgstint typically recognizes no ordinary income ba tlate of grant or exercise. If the participant
holds the stock acquired through exercise of aeritice option for one year from the date of exereand two years from the date of grant, the
participant will thereafter recognize long-term italpgain or loss upon a subsequent sale of thekstiased on the difference between the
incentive option's exercise price and the salespiicthe stock is sold before the requisite haydieriod, the participant will recognize ordinary
income based upon the difference between the eeeptice and the lesser of the sales price orainenarket value upon the date of exercise.
We generally will be allowed a business expenseictezh only if, and to the extent, the participeatognizes ordinary income.

For awards of restricted stock, the fairketvalue of the stock is not taxable to the pgéint as ordinary income until the year the
participant's interest is freely transferable olamger subject to a substantial risk of forfeitudection 83 of the Code, however, permits a
participant to elect to have the fair market vadfithe stock taxed as ordinary income in the ykaraward is received. Dividends on restricted
stock are treated as ordinary income at the tinek pée generally will be entitled to a deductioruehjto the amount of ordinary income
recognized by the participant.

A participant generally will not recognizeeome at the time a restricted stock unit is grdntWhen any part of a stock unit is issued or
paid, the participant generally will recognize cangpation taxable as ordinary income at the timguoh issuance or payment in an amount
equal to the then fair market value of any sharesgarticipant receives.

Upon the grant of a cash award, the pasidi will recognize ordinary income equal to theoant of the award, which amount will be
includable in the participant's taxable incomehia year such award is paid. We will be entitled theduction in the same year equal to the
amount of the award.

We intend that awards granted under theél Zhnibus Plan comply with, or otherwise be exefrgph Section 409A of the Code, but
make no representation or warranty to that effect.

New Plan Benefits

A new plan benefits table for the 2014 Omaisi Plan and the benefits or amounts that woulé baen received by or allocated to
participants for the last completed fiscal yearamitie 2014 Omnibus Plan if the 2014 Omnibus Plas then in effect, as described in the
federal proxy rules, are not provided becausevedirds made under the 2014 Omnibus Plan will be maatlee Committee's discretion, subject
to the terms of the 2014 Omnibus Plan. Thereftwe benefits and amounts that will be received located under the 2014 Omnibus Plan are
not determinable at this time. However, pleasermef¢the Summary Compensation Table for Fiscal 2818is proxy statement which sets
forth certain information regarding award grantee@tr NEOs during fiscal 2013. Equity grants to nan-employee directors are described
under the Director Compensation section in thixpistatement.

Vote Required

The 2014 Omnibus Plan becomes effectivitssompproval by our stockholders. Approval of tiffd2 Omnibus Plan requires the
affirmative vote of the holders of a majority oktehares of Common stock outstanding as of therBézate and present in person or by proxy
at our annual meeting.

Recommendation of the Board of Directors
THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THE APPROVAL OF THE 2014 OMNIBUS PLAN.
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Securities Authorized for Issuance under the Compayls Equity Compensation Plans
The following table represents restrictedres outstanding under the EIP, the Director SRiak, the STIP and the LTIP as of
December 31, 2013.
Equity Compensation Plan Information

Number of Securities
Remaining Available

Number of Securities for Future Issuances
to be Issued Weighted-Average Under the Equity
Upon Exercise of Exercise Price of Compensation Plans
Outstanding Options, Outstanding Options, (Excluding Securities
Plan Category Warrants and Rights Warrants and Rights Reflected in Column(a))

@ (b) (c)

Restricted Stock Awards
Equity compensation plans

approved by security holders

1)(2) N/A(3)$ — 8,939,86:(4)
Equity compensation plans n

approved by security holde

2) — 3 — —]
Total N/A(3)$ — 8,939,86:(4)

Q) Approved by the Company's stockholders in @lagefore the Company's initial public offering. Amlenents were
approved by the Company's stockholders in 200884d.

(2) The Company's equity compensation plans providéhissuance of incentive awards to its officdigctors,
employees and consultants in the form of stockegpation rights, restricted stock, restricted stonks and deferred
stock, in lieu of cash compensation.

3 There were 1,732,535 Class A shares and 88%24ss B shares outstanding under the EIP, trecioir Stock Plan, the
STIP and the LTIP as of December 31, 2013.

4 As of December 31, 2013, there were 3,380,285423843; 1,455,716 and 1,699,538 securities avaifabléuture
issuance under the EIP, the Director Stock PlanSIhIP and the LTIP, respective
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PROPOSAL 3: ADVISORY VOTE ON EXECUTIVE COMPENSATION
Overview

Section 951 of the Dodd-Frank Wall StreefdRm and Consumer Protection Act of 2010 and Saleet4A of the Exchange Act require
us to provide our stockholders with the opportulityote to approve, on an advisory (non-bindiragis, the compensation of our Named
Executive Officers as disclosed in this Proxy Stegnt, in accordance with the applicable SEC rules '(Say-On-Pay" vote).

In May 2011, in consideration of the reswf the advisory vote of the Company's stockhalétthe 2011 Annual Meeting of
Stockholders regarding the frequency of "Say-On*Rates (the "Say-When-On-Pay" vote), the Compéoasaommittee and the Board
determined to include an advisory vote on executorapensation in our proxy statement every thregsyentil the next required stockholder
advisory Say-When-On-Pay vote. Accordingly, the @any's next Say-On-Pay stockholder advisory votebgiat our 2017 Annual Meeting
of Stockholders.

As described in detail under the headingedtitive Compensation—Compensation Discussion aradyAis”, our executive officer
compensation program is designed to:

. Attract, retain, and motivate highly qualifiedeeutive officers by providing compensation thamigrket competitive and
ensuring a substantial portion of total compensatBovariable, delivering awards based upon compauayindividual success;

. Differentiate compensation levels to reflecfatiing performance levels, experience, potentidl @sponsibilities among our
executive officers; and

. Align the interests of our executive officers wititose of our stockholders.

Additional details about our executive compensagimzgrams, including information about the fiscahy 2013 compensation of our Named
Executive Officers, are described under the sediuitled "Executive Compensation—Compensation ¥son and Analysis".

The Compensation Committee regularly regibast practices related to executive compensttiensure that our executive officer
compensation program achieves the desired goatsisahove.

We are asking the Company's stockholdensdicate their support for our Named Executivei€ff compensation as described in this
Proxy Statement. The "Say-On-Pay" Proposal givesCthmpany's stockholders the opportunity to expiresis views on our Named Executive
Officers' compensation. This vote is not intendedddress any specific item of compensation, iherahe overall compensation of our
Named Executive Officers and the philosophy, peficnd practices described in this Proxy Stateriféatbelieve that the executi
compensation as disclosed in our Compensation Bésmo and Analysis, tabular disclosures and otheative executive compensation
disclosure in this Proxy Statement aligns with peer group pay practices and coincides with ourpmomation philosophy.

Accordingly, we ask our stockholders toev6FOR " the following resolution at the Annual Meeting:

"RESOLVED, that the Company's stockholders approwegan advisory basis, the compensation of the darecutive officers, as disclosec
the Company pursuant to the compensation disclasilge of the SEC, including the Compensation Dis@n and Analysis, the Summary
Compensation Table and the other related tableslisotbsure.”

The Say-On-Pay vote is advisory, and tlmeeehot binding on the Company, our Compensatiomi@ittee or our Board, but the
Compensation Committee and Board value the opireapsessed by our stockholders in their vote anidr@wiew the voting results when
making future compensation decisions.
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Under the rules of the NYSE, brokers a@hfirited from giving proxies to vote on executimmpensation matters unless the beneficial
owner of such shares has given voting instruct@nthe matter. This means that if your broker ésrécord holder of your shares, you must
give voting instructions to your broker with resperProposal 4 if you want your broker to vote yebares on the matter.

Recommendation of the Board of Directors

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THE APPROVAL OF THE COMPENSATION OF OUR
NAMED EXECUTIVE OFFICERS, AS DESCRIBED IN THIS PROX Y STATEMENT PURSUANT TO THE COMPENSATION
DISCLOSURE RULES OF THE SEC.
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PROPOSAL 4: STOCKHOLDER PROPOSAL
Overview

Mr. John Chevedden of 2215 Nelson Ave., 20h, Redondo Beach, California 90278, who hascatdd that he owns no less than 250
shares of the Company's Common Stock, has infothre@ompany that he plans to present the folloyirgosal at the meeting:

Give Each Share an Equal Vote

RESOLVED: Shareholders request that our Board $édqes to ensure that all of our company's outstanstiock has oneete per share in ea
voting situation. This would encompass all pradiiessteps including encouragement and negotiatitimshareholders, who have more than
one vote per share, to request that they relingiastihe common good of all shareholders, anyxistiag rights, if necessary.

This proposal is not intended to unnecessarilytlour Board's judgment in crafting the requesteaihge in accordance with applicable laws
and existing contracts.

GMI Ratings, an independent investment researah iated our company D in ownership and control. GiIH Spirit AeroSystems
shareholders' rights are limited by the dual-ckisscture and voting power of the controlling sialder. Spirit has two classes of common
stock—Class A Common Stock and Class B Common Stdalders of Class A Common Stock are entitledrte wote per share and holders
of Class B Common Stock are entitled to ten votsshare. Onex holds 96% of the Class B CommorkStduich gives the company 73% of
the total voting power. Onex's control of the vgtppower eliminates the possibility of a changearporate control without its approval.

With Spirit AeroSystems duallass structure our company takes our shareholdaeynbut does not let us have an equal voice ircoompany’
management. Without a voice, shareholders canfdtrhanagement accountable. This is particularlydrtgnt because GMI negatively
flagged a number of issues with our corporate gumece. In regard to our Board GMI said there wesaés such as too many executives alsc
serving as directors, board attendance failurafedlparty transactions, directors with too mantgide commitments and a lack of risk
management expertise.

In regard to accounting there was a pre-tax chaf§448 million primarily on Gulfstream programa.regard to executive pay there were
golden hellos, a lack of a clawback policy to rqzomearned executive pay based on fraud or ercbadack of peer performance measures.

GMI said Spirit AeroSystems environmental impastcthisure practices were significantly worse tharséctor peers. Spirit had not adopted
alternative energy practices that would lower utsife environmental impacts. Spirit had not incogped links to environmental or social
performance in its incentive pay policies.

Please vote to protect shareholder vatiee Each Share An Equal Vote—Proposal 4

Recommendation of the Board of Directors

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "AGAINST" THE SHAREHOLDER PROPOSAL REQUESTING
THAT THE BOARD TAKE STEPS TO ENSURE THAT ALL OF THE COMPANY'S OUTSTANDING STOCK HAS ONE VOTE
PER SHARE IN EACH VOTING SITUATION.
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Independent Registered Public Accounting Firm

PricewaterhouseCoopers LLP has servedeaSdmpany's independent registered public accayfitim for fiscal years 2005 through
2013. The Audit Committee has not selected an iedéent registered public accounting firm for fisgaar 2014 because it is currently
conducting a competitive proposal process to makh selection and therefore does not propose tyainaependent registered public
accounting firm be ratified for such year at thda2@nnual Meeting of Stockholders. The Audit Comesgtis conducting this process for good
corporate governance reasons and not as a resutlishgreement with PricewaterhouseCoopers LL&hgmatter related to their audit of the
Company, PricewaterhouseCoopers LLP decliningandstor re-election or there being reportable evestdefined in item 304(a)(1)(v) of
Regulation S-K. PricewaterhouseCoopers LLP has bedted to participate in the proposal process Rudit Committee intends to propose
in future years the ratification of its independesgistered public accounting firm in the Compamytsxy statement. It is expected that
representatives of PricewaterhouseCoopers LLPbheilbresent at the 2014 Annual Meeting of Stockhsltterespond to appropriate questions
and, if they so desire, to make a statement.

Report of the Audit Committee

The Board has a separately-designatedisgdidit Committee, established in accordance 8igetion 3(a)(58)(A) of the Exchange Act.
The Audit Committee assists the Board in fulfilling oversight responsibilities by reviewing theancial reports and other financial
information provided by the Company to any governtakbody or the public, the Company's systemsigirnal controls regarding finance,
accounting, legal and regulatory compliance, ahitethat the Board and the Company's managemeatdsdablished, and the Company's
auditing, accounting, and financial reporting piss®s generally. The Audit Committee annually seléet Company's independent registered
public accounting firm and evaluates the independequalifications, and performance of the Comgaimgernal auditors and the independent
registered public accounting firm. The Audit Contedt establishes procedures for and oversees reegtion, and treatment of complaints
received by the Company regarding accounting, alezontrol, or auditing matters and the confidginflnonymous submission by the
Company's employees of concerns regarding quesiima&counting or auditing matters.

The Audit Committee has reviewed and disedsvith management and the independent regispettadt accounting firm the Company's
audited financial statements as of and for the gaded December 31, 2013, as well as the représerstaf management regarding the
Company's internal control over financial reportiige Audit Committee discussed with the Compaimg&rnal auditors and independent
registered public accounting firm the overall scapd plans for their respective audits. The Auditthittee met with the internal auditors and
the independent registered public accounting fiith and without management present, to discussethidts of their examinations, the
evaluation of the Company's internal controls, ng@naent's representations regarding internal coatret financial reporting, and the overall
quality of the Company's financial reporting.

The Audit Committee has discussed withitldependent registered public accounting firmtaliis required by the standards of the Pt
Company Accounting Oversight Board, including that&ment on Auditing Standards, No. 61, as amebgeslCPA, Professional Standards,
Vol. 1, AU section 380, as adopted by the Publicpany Accounting Oversight Board in Rule 320Cbmmunication with Audit
Committees The Audit Committee has received the written ldisares and the letter from the independent regidtpublic accounting firm
required by applicable requirements of the Pubben@any Accounting Oversight Board regarding thepahdent accountant's
communications with the audit committee conceriimtgpendence, and the Audit Committee has
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discussed with the independent registered pubtowtting firm its independence from the Company issmthanagement.

The Audit Committee has relied on managdmepresentations that the financial statemente haen prepared in accordance with
generally accepted accounting principles in thetééhBtates of America and on the opinion of thepehdent registered public accounting
included in their report to the Company's audiiedricial statements.

Based on the review and discussions reféoabove, the Audit Committee recommended tdBibeerd that the audited financial
statements referred to above be included in thepg@aayis Annual Report on Form 10-K for the year endecember 31, 2013, for filing with
the SEC.

Audit Committet

Francis Raborn, Chairman
Charles L. Chadwell

Ivor (Ike) Evans
Christopher E. Kubasik

Fees Billed by the Independent Registered Public Aounting Firm

The fees incurred by the Company, includisgnajority-owned subsidiaries, for services jied by PricewaterhouseCoopers LLP, the
independent registered public accounting firm,042and 2012 are set forth below.

December 31 December 31
2013 2012

(Dollars in thousands)

Audit Fees(1’ $ 5110¢ $ 4,280
Audit-Related Fees(Z $ 41 % 42.C
Tax Fees(3 $ 46.C $ 165.¢
All Other Fees(4 — $ 1,016.

Total $ 5198. $ 5504

Q) Represents fees and expenses for professienates provided in connection with the audithef Company's
annual financial statements and review of the Cawgaquarterly financial statements, statutory e@nd advic
on accounting matters directly related to the aadit audit services provided in connection witreottegulatory
filings.

(2) For 2013 and 2012, amount is primarily for shugit of an employee benefit plan and review ef@ompany's
proxy statement.

3) Represents fees and expenses for tax consultatf@hadvice related to compliance with tax laws, @xdolanning
strategies.

(4) For 2012, amount is primarily for professional $eeg provided to the Company, including evaluatiboertain
program compliance efforts and guidance providedHe April 14, 2012 severe weather event that rtgmhthe
Company.

The Audit Committee has concluded the miowi of the non-audit services listed above is catibfe with maintaining the independence
of PricewaterhouseCoopers LLP.
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Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of the IndependerRRegistered Public
Accounting Firm

The Audit Committee has established a gotegarding pre-approval of all audit and permilesiibn-audit services provided by the
independent registered public accounting firm. Bgedrr, the Audit Committee approves the terms oichvtihe independent registered public
accounting firm is engaged for the ensuing fiseary All non-audit services must be approved byfthdit Committee.

OTHER MATTERS
General

The Board does not intend to bring any otusiness before the meeting, and so far as iwikro the Board, no matters are to be brough
before the meeting except as specified in the aatfche meeting. In addition to the scheduled #@fhbusiness, the meeting may consider
stockholder proposals (including proposals omifteth the Proxy Statement and form of proxy pursuarihe proxy rules of the SEC) and
matters relating to the conduct of the meetingtddany other business that may properly come befaeéneeting, it is intended that proxies
will be voted in respect thereof in accordance i judgment of the persons voting such proxies.

The Company's Solicitation of Proxies

The Proxy accompanying this Proxy Statenmestlicited by the Board. Proxies may be solitiby officers, directors, and regular
supervisory and executive employees of the Compamye of whom will receive any additional compeiwsafor their services. The Company
will pay persons holding shares of Common stodk@ir names or in the names of nominees, but noiraysuch shares beneficially, such as
brokerage houses, banks, and other fiduciariesh@éexpense of forwarding solicitation material$tteir principals. All of the costs of
solicitation of proxies will be paid by the Company

Stockholders Proposals to Be Presented at the 20AGnual Meeting of Stockholders

Stockholders Proposals. Under the rules and regulations of the SECp@sals of stockholders intended to be includetiénGompany's
proxy statement for presentation at the Comparf1$ Annual Meeting of Stockholders (i) must be nesg by the Company at its offices no
later than November 26, 2014 (120 days precedia@tie year anniversary of the Mailing Date), (igymot exceed 500 words and (iii) must
satisfy the conditions established by the SEC tiockdholder proposals to be included in the Comsapsoxy statement and form of proxy for
that meeting, and must otherwise contain certdorimmation specified in the Company's By-laws. Inligidn, pursuant to the Company's By-
laws, a stockholder desiring to propose any métteconsideration at the 2015 Annual Meeting ofcBtmlders, other than through inclusior
the Company's proxy materials, must notify the Canys Secretary at the Company's offices, on mrbddecember 31, 2014 (120 days prior
to the one year anniversary of the immediately guexwy annual meeting).

Discretionary Proposals. Stockholders intending to commence their owoxprsolicitations and present proposals from therflof the
Company's 2015 Annual Meeting of Stockholders impliance with Rule 14a-4 promulgated under the Brge Act must notify the
Company of such intentions before February 9, 2@bays preceding the one year anniversary offiéng Date). After such date, the
Company's proxy in connection with the 2015 Anridakting of Stockholders may confer discretionarthatity on the Board to vote.
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The Company's Website

In addition to the information about thengany and its subsidiaries contained in this Pi®tatement, extensive information about the
Company can be found on its website locatedvatv.spiritaero.com including information about its management teproducts and services
and its corporate governance practices. The contettie Company's website is available for infoforapurposes only, and should not be
relied upon for investment purposes, and is notreekto be incorporated by reference into this PiStatement.

The Company makes available through itsrirét website under the heading "Investor RelatjatssAnnual Report on Form 10-K,
Quarterly Reports on Form 10-Q, Current ReportEam 8-K, and amendments to those reports aftdedtronically files such materials with
the SEC. Copies of the Company's key corporatergamee documents, including its Corporate Govera&widelines, Code of Ethics and
Business Conduct, charters for the Audit Committiee Compensation Committee and the Corporate @amnee and Nominating Committee,
the Related Person Transaction Policy and the énSidading Policy are available on the Company'ksite,www.spiritaero.com

The Company's 2013 Annual Report and a copy of itAnnual Report on Form 10-K (which is not a part ofthe Company's proxy
soliciting materials), excluding exhibits, is beingnailed to stockholders with this Proxy StatementA copy of any or all exhibits to the
Form 10-K will be furnished to any stockholder, witout charge, upon receipt of a phone call or writta request from such person. Such
request may be made to the Company's Investor Relahs Department by writing to Spirit AeroSystems, hvestor Relations,

P.0O. Box 780008, Wichita, KS, 67278-0008, or by tiay (316) 523-7040 or by sending an email requetst
investorrelations@spiritaero.com.

By order of the Board of Directors.

Sincerely,

TR

Jon D. Lammers
Senior Vice President, General Counsel and Segyetar
March 26, 2014
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APPENDIX A
Spirit AeroSystems Holdings, Inc. 2014 Omnibus Inagive Plan

Article 1—Establishment, Purpose, and Duration

Establishment. Spirit AeroSystems Holdings, Inc. (the "Companyg)dby establishes an incentive compensation plae tmown as
the "Spirit AeroSystems Holdings, Inc. 2014 Omnibusentive Plan” (the "Plan™). This Plan permite trant of Nonqualified Stock
Options, Incentive Stock Options, Stock AppreciatRights, Restricted Stock, Restricted Stock Ui@sh-Based Awards, and Other
Stock-Based Awards, any of which may be designasgelerformance Compensation Awards. This Planbedbme effective upon
stockholder approval and will remain in effect asvyided in Section 1.3 hereof.

Purpose.The purpose of this Plan is to provide a meanautjitavhich the Company and its Affiliates may attraed retain key
personnel and to provide a means whereby direatffisers, employees, consultants, and advisote@fCompany and its Affiliates ci
acquire and maintain an equity interest in the Camypor be paid incentive compensation, includimgentive compensation measured
by reference to the value of Common Stock, thesttgngthening their commitment to the welfare ef @ompany and its Affiliates a
aligning their interests with those of the Comparsgbckholders.

Duration. Unless sooner terminated as provided herein, this Will terminate 10 years from the Effective DaAdter this Plan is

terminated, no new Awards may be granted but Awprdsiously granted will remain outstanding in attamce with their applicable
terms and conditions and this Plan's terms anditons.

Article 2—Definitions

When used in this Plan, the following terms willvbahe following meanings, unless the context tyeiadicates otherwise:

21

2.2

2.3

2.4

"Affiliate” means, with respect to any Person, (a) any directexecutive officer of such Person; (b) any spoparent, sibling,
descendant, or trust for the exclusive benefiughsPerson or his or her spouse, parent, siblindescendant (or the spouse, parent,
sibling or descendant of any director or execudiffieer of such Person); and (c) any other Perkan directly or indirectly, controls or
is controlled by or is under common control witlelsdPerson. For the purpose of this definition;d¢gntrol” (including with correlative
meanings, the terms "controlling," "controlled afid "under common control with"), as used with eg$po any Person, means the
possession, directly or indirectly, of the powediect or cause the direction of the managemedtpaticies of such Person, whether
through the ownership of voting securities, statsis. general partner, or by contract or othervaisd;(ii) Onex shall be deemed to
control any Person controlled by Gerald W. Schwseotiong as Mr. Schwartz controls Onex Corporation.

"Annual Award Limit" or"Annual Award Limits" have the meaning set forth in Section 4.4.

"Award" means, individually or collectively, a grant undeis Plan of Nonqualified Stock Options, Incentieck Options, Stock
Appreciation Rights, Restricted Stock, Restrictéatk Units, a Cash-Based Award, an Other Stock-8#seards, or a Performance
Compensation Award, in each case subject to tinester this Plan.

"Award Agreement" means any of the following: (a) a written or eleaic agreement entered into by the Company andt&ipant

setting forth the terms and provisions applicablant Award granted under this Plan, including amgadment or modification thereof;
(b) a written or electronic statement issued byGbenpany to a Participant describing the terms and
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2.5

2.6

2.7

2.8

29

2.10

2.11

2.12

provisions of such Award, including any amendmeannodification thereof; or (c) a resolution or spilan adopted by the Board or
Committee setting forth the terms and provisiondiapble to an Award or class of Awards that hagerbor may be granted to a
Participant or class of Participants under this\Pilacluding, but not limited to, a resolution aibsplan that authorizes the making of
future Awards under this Plan to a Participantlas€ of Participants upon terms and conditiongos#t in the resolution or sub-plan
and in any case including any amendment or modiifinaf such resolution or sub-plan.

"Beneficial Owner" or "Beneficial Ownership" will have the meaning ascribed to such terms ireR3d-3 of the General Rules and
Regulations under the Exchange Act.

"Board" or"Board of Directors” means the board of directors of the Company.
"Cash-Based Award" means an Award denominated in cash but payablesih or Shares or both, as described in Article 9.

"Cause" means, unless an Award Agreement states otheravigeod faith determination of the Committee odisignee that (A) the
Company or an Affiliate has "cause" to bring ab@dtermination of a Participant's employment or iservas defined in any
employment or consulting agreement between théciemt and the Company or an Affiliate in effettlze time of such Termination,
or (B) any of the following has occurred with respe a Participant: (i) gross negligence or wlliitisconduct in the exercise of a
Participant's responsibilities; (ii) breach of fodary duty with respect to the Company or an Adtiéi; (iii) material breach of any
provision of an employment contract or consultiggegment; (iv) the commission of a felony crimeme involving moral turpitude;
(v) theft, fraud, misappropriation, or embezzlem@ntreasonable suspicion of the same); (vi) wiNolation of any federal, state, or
local law (except traffic violations and other dianimatters not involving moral turpitude); or juiefusal to obey any resolution or
direction of the Participant's supervisor or theaigb

"Change in Control" means (i) a transaction pursuant to which a Permomore than one Person acting as a group (ieretidse,
however, excluding Onex or an Affiliate of Onexggaires more than 50% of the total voting powethef stock of the Company
(including, but not limited to, acquisition by mergconsolidation, recapitalization, reorganizatiorsale or transfer of the Company's
equity interests); (ii) a merger or consolidatiomdlving the Company in which the Company is net $krviving entity; or (iii) a
transaction that is a sale or transfer of all drssantially all of the assets of the Company oriSferoSystems, Inc. to a Person other
than Onex or an Affiliate of Onex, if all or substially all of the proceeds from such transactiom distributed to the stockholders of
Company.

"Code" means the Internal Revenue Code of 1986, as amdratedime to time or any successor thereto. Foppses of this Plan,
references to sections of the Code will be deeméctude references to any applicable regulatmnsther interpretative guidance
under such sections and any amendments or sucgess@ions to such sections, regulations, or guiga

"Committee" means the Compensation Committee of the Boardsabeommittee thereof (including without limitatiany
subcommittee used to comply with Code Section 1§2fmespect of Awards), or any other committeaglested by the Board to
administer this Plan. If no such committee or suicdtitee exists or has been designated by the Btaed;ommittee will mean the
Board. The members of the Committee will be apgairftom time to time by and will serve at the diiom of the Board. The Board
may take any action under the Plan that would atiserbe the responsibility of the Committee.

"Common Stock" means the common stock of the Company and any stoather securities into which such Common Stoely fme
converted or into which it may be exchanged.
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2.13

2.14

2.15

2.16

2.17

2.18

2.19

2.20

221

"Company" means Spirit AeroSystems Holdings, Inc., a Delavearporation, and any successor thereto as prowdAdicle 15.

"Covered Employee" means any Employee who is, or who the Committeieves may become, a "covered employee" as defmed i
Code Section 162(m).

"Detrimental Activity" means a good faith determination by the Committdesa@esignee that a Participant has engagedyirofine
following: (i) the breach of any covenants relattoglisclosure of confidential or proprietary infoation, noncompetition,
nonsolicitation, non-disparagement, or other simistrictions on conduct contained in any agredrhetween a Participant and the
Company or its Affiliates (including any Award Agmaent) or any written policies of the Company serAffiliates; or (i) any activity,
including fraud or other conduct contributing todncial restatement or accounting irregularitieat the Committee determines in good
faith is appropriate to include in any incentiveng@ensation clawback policy adopted by the Commiétetas in effect from time to
time.

"Designated Foreign Subsidiaries"means all Affiliates organized under the laws of amisdiction or country other than the United
States of America that may be designated by thedBoathe Committee from time to time.

"Director" means any individual who is a member of the Bodtdiectors.

"Disability" means, unless in the case of a particular Awar@dipdicable Award Agreement states otherwise, th@ny or an
Affiliate having cause to terminate a Participaatisployment or service on account of "disabilitg"defined in any then-existing
employment, consulting, or other similar agreentmttveen the Participant and the Company or aniatiilor, in the absence of such
an employment, consulting, or other similar agremte condition entitling the Participant to reeehenefits under a long-term
disability plan of the Company or an Affiliate, @m,the absence of such a plan, a Participanttslityagto engage in any substantial
gainful activity because of any medically deterrbilegphysical or mental impairment which can be ekge to result in death or which
has lasted, or can be expected to last, for aramtis period of twelve (12) months or longer. Aeyedmination of whether Disability
exists will be made by the Committee in its sokcdktion.

"Dividend Equivalents" means a credit, made at the discretion of the Cdimepito the account of a Participant in an ameguogl to
the cash dividends paid on one Share for each $&presented by an Award held by such Participant.

"Effective Date" means the date the Company's stockholders appnevelan.

"Eligible Person" means (i) any Employee of the Company or an Atgligii) any director or officer of the Companyam Affiliate;

(iii) a consultant or advisor to the Company orAdfiliate who may be offered securities registraple@suant to a registration statement
on Form S-8 under the Securities Act; or (iv) anyspective Employees, directors, officers, consittaor advisors who have accepted
offers of employment, consultancy, or service fitie Company or its Affiliates (and would satisfe throvisions of clauses (i) through
(iii) above once he or she begins employment witproviding services to the Company or its Affigat Solely for purposes of this
definition of "Eligible Person," an "Affiliate" wilbe limited to (1) a Subsidiary, (2) any parentparation of the Company within the
meaning of Code Section 424(e) ("Parent”), (3) @emporation, trade, or business 50% or more ottdmbined voting power of such
entity's outstanding securities is directly or nedily controlled by the Company or any Subsidiaryarent, (4) any corporation, trade,
or business that directly or indirectly control60r more of the combined voting power of the ariding securities of the Company,
and (5) any other entity in which the Company or Snbsidiary or Parent has a material equity istesed which is designated as an
"Affiliate" by the Committee.
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2.22

2.23

2.24

2.25

2.26

2.27

2.28

2.29

2.30

2.31

"Employee" means any individual performing services for thenpany or an Affiliate and designated as an emplajébee Company
or Affiliate on the payroll records thereof. An ialual will not cease to be an Employee in theeoas (a) any approved leave of
absence, or (b) transfers between locations oftirapany or between the Company and any Affiliateitier service as a Director nor
payment of a Director's fee by the Company wilkb#icient to constitute "employment” by the Compan

"Employment" or "employment" means, without any inference for federal and othepurposes, service as a part- or full-time
officer, employee, consultant, advisor, or Boardwher of or to the Company or any of its Affiliates.

"Exchange Act" means the Securities Exchange Act of 1934, as agaeindm time to time, or any successor act thereto.
"Exercise Price" has the meaning given such term in Section 6.Be@Pian.

"Extraordinary Items" means (a) extraordinary, unusual, and/or nonreayitems of gain or loss; (b) gains or losses @n th
disposition of a business; (c) changes in tax ooasting regulations or laws; or (d) the effechaherger or acquisition.

"Fair Market Value" or"FMV" means:

€) If the Shares are listed or admitted to tradin@u@®curities exchange registered under the Exchaciy¢he "Fair Market Value
of a Share as of a specified date will mean theSpare closing price of the Shares for the dat# adich Fair Market Value is
being determined (or, if there was no reportedinfpprice on such date, on the last preceding @atehich the closing price
was reported) on the principal securities exchamgehich the Shares are listed or admitted to tigadi

(b) If the Shares are not listed or admitted aadlitmng on any such exchange but are listed as anadtinarket security on the
NASDAQ Stock Market, Inc. ("NASDAQ"), traded in tloer-the-counter market or listed or traded onsimjlar system then
in use, the Fair Market Value of a Share will be lgst sales price for the date as of which the Market Value is being
determined (or if there was no reported sale oh slate, on the last preceding date on which angrteg sale occurred) repor
on such system. If the Shares are not listed oitgetirto trading on any such exchange, are na&disis a national market
security on NASDAQ and are not traded in the oherd¢ounter market or listed or traded on any sinsij@tem then in use, but
are quoted on NASDAQ or any similar system theunse, the Fair Market Value of a Share will be therage of the closing
high bid and low asked quotations on such systarthioShares on the date in question.

(c) In the event Shares are not publicly tradeti@time a determination of their value is requite@ be made hereunder, the price o
a Share as determined by the Committee in itsdisteetion by application of a reasonable valuati@thod. The Committee
may, in its sole discretion, seek the advice o$iolgt experts in connection with any such deterrionat

"Grant Date" means the date an Award is granted to a Participaisuant to the Plan.

"Grant Price" means the price established at the time of graah@AR pursuant to Article 7, used to determinetivér there is any
payment due upon exercise of the SAR.

"Immediate Family Members" has the meaning set forth in Section 12.2.

"Incentive Stock Option" or"ISO" means an Option to purchase Shares granted untiele/ to an Employee and that is designate
as an Incentive Stock Option that is intended tetrttge requirements of Code Section 422 or anyesisot provision.
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2.32 "Indemnifiable Person" has the meaning set forth in Section 3.5 of tha.Pla

2.33 "Insider" will mean an individual who is, on the relevantejan officer or Director of the Company, or a Beia Owner of more
than 10% of any class of the Company's equity $éesithat is registered pursuant to Section 1thefExchange Act, as determined by
the Board in accordance with Section 16 of the Brge Act.

2.34 "Negative Discretion" means the discretion authorized by the Plan tqpéex by the Committee to eliminate or reducedize of a
Performance Compensation Award consistent with Gtgion 162(m).

2.35 "Nonemployee Director" means a Director who is a "Non-Employee Directoithim the meaning of Rule 16b-3(b)(3)(i) of the
Exchange Act.

2.36 "Nonemployee Director Award" means any Award granted to a Participant who i®aekhployee Director pursuant to such applic
terms, conditions, and limitations as the Boar€ommittee may establish in accordance with this.Pla

2.37 "Nonqualified Stock Option" means an Option that is not intended to meet tipgirements of Code Section 422, or that otherwise
does not meet such requirements.

2.38 "NYSE" means the New York Stock Exchange.

2.39 "Onex" means Onex Partners LP, Onex Corporation, or afijjadd of Onex Partners or Onex Corporation, imghg, for purposes of
this Plan, (a) any Person which has granted to ®agtners, Onex Corporation, or any of their respedffiliates the right to vote or
dispose of such Person's Shares; and (b) any ee®lofficer, or director of Onex Corporation.

2.40 "Option" means an Incentive Stock Option or a Nonqualifiextls Option, as described in Article 6.

2.41 "Option Period" has the meaning given such term in Section 6.3(tjeoPlan.

2.42 "Option Price" means the price at which a Share may be purchasadPharticipant pursuant to an Option.

2.43 "Other Stock-Based Award" means an equity-based or equity-related Award grhptirsuant to Article 9.

2.44 "Participant” means any Eligible Person who has been selectéteb§ommittee to participate in the Plan and teirecan Award
pursuant to the Plan.

2.45 "Performance-Based Compensation'means compensation under an Award that is intetwledtisfy the requirements of Code
Section 162(m) for certain performance-based cosgaém paid to Covered Employees. Notwithstandiggforegoing, nothing in this
Plan will be construed to mean that an Award tloetschot satisfy the requirements for PerformanceeB& ompensation does not
constitute performance-based compensation for gimgroses, including Code Section 409A.

2.46 "Performance Compensation Award" means any Award designated by the Committee asferP@ance Compensation Award
pursuant to Article 10 of the Plan.

2.47 "Performance Formula" means, for a Performance Period, the one or mgeetle formulae applied against the relevant Reréonce
Goal to determine, with regard to the Performanem@ensation Award of a particular Participant, vaeetall, some portion but less
than all, or none of the Performance Compensatioard has been earned for the Performance Period.

2.48 "Performance Goals" will mean, for a Performance Period, the one orengmals established by the Committee for the Padarce
Period based upon the Performance Measures.
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2.49

2.50

251

2.52

2.53

2.54

2.55

2.56

2.57

2.58

2.59

2.60

261

2.62

2.63

2.64

2.65

2.66

"Performance Measures" mean measures as described in Article 10 on whielpérformance goals are based and which are aggbro
by the Company's stockholders pursuant to this PPlander to qualify Awards as Performance-Baseth@ensation.

"Performance Period" means the one or more periods of time of not le@s 12 months, as the Committee may select, ovistwvthe
attainment of one or more Performance Goals wilneasured for the purpose of determining a Paatitlp right to, and the payment
of, a Performance Compensation Award.

"Permitted Transferee" has the meaning set forth in Section 12.2 of tla@ Pl

"Person" means any individual, entity, or group (within tihheaning of Section 13(d)(3) or 14(d)(2) of the Exfge Act).

"Plan" means the Spirit AeroSystems Holdings, Inc. 201ibos Incentive Plan.

"Plan Year" means the 12-month period beginning January 1 adih@ December 31 each year.

"Restricted Period" means the period of time determined by the Comet&ing which an Award is subject to restrictionsas
applicable, the period of time within which perfante is measured for purposes of determining whethéward has been earned.

"Restricted Stock” means an Award granted to a Participant pursua#itticle 8.

"Restricted Stock Unit" or "RSU" means an unfunded and unsecured promise to d8hames, cash, other securities or other
property, subject to certain restrictions (inclugiwithout limitation, a requirement that the Papgant remain continuously employed
provide continuous services for a specified pedbtime), granted under Article 8 of the Plan.

"SAR Period" has the meaning given such term in Section 7.3(tjeoPlan.

"SEC" means the United States Securities and Exchangenizsion.

"Securities Act" means the Securities Act of 1933, as amended, mnduccessor thereto. Reference in the Plan tsactyon of (or
rule promulgated under) the Securities Act willdeemed to include any rules, regulations, or atiterpretative guidance under such
section or rule, and any amendments or successwisfuns to such section, rules, regulations, adayce.

"Service Recipient" means, with respect to a Participant holding argieard, either the Company or an Affiliate of tiempany by
which the original recipient of such Award is, olldwing a Termination was most recently, principamployed or to which such
original recipient provides, or following a Termtitan was most recently providing, services, asiapple.

"Share" means a share of Class A Common Stock of the Coynpan

"Special Qualifying Director" means a person who is (i) a "non-employee direetittiin the meaning of Rule 16b-3 under the
Exchange Act, (ii) an "outside director" within threeaning of Code Section 162(m), and (iii) an "peledent director" under the rules
of the NYSE or any other securities exchange aridealer quotation system on which the CommonkSwolisted or quoted, or a
person meeting any similar requirement under angessor rule or regulation.

"Stock Appreciation Right" or"SAR" means an Award, designated as an SAR, pursuame tetms of Article 7.

"Strike Price" has the meaning given such term in Section 7.RePian.

"Subsidiary" means, with respect to a Person, including, butimited to, the Company, (i) any corporation, asaton, or other

business entity, whether domestic or foreign, oiclwimore than 50% of the total voting power of gsaof such entity's voting securi
(without regard to
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2.67

2.68

2.69

3.1

3.2

the occurrence of any contingency and after gieifigct to any voting agreement or stockholders eigent that effectively transfers
voting power) is at the time owned or controllededtly or indirectly, by that Person or one or mof the other Subsidiaries of that
Person (or a combination thereof); and (ii) anytreenship (or any comparable foreign entity) (A) sude general partner (or functional
equivalent thereof) or the managing general paxherhich is such Person or a Subsidiary of suaisdée or (B) the only general
partners (or functional equivalents thereof) of ehare that Person or one or more SubsidiaridsadfRerson (or any combination
thereof).

"Substitute Award" has the meaning given such term in Section 4.3.

"Sub Plans" means any sub-plan to this Plan that has beenedibgtthe Board or the Committee for the purposgeomitting the
offering of Awards to employees of certain DesigaForeign Subsidiaries or otherwise outside thitedrStates of America, with es
such sub-plan designed to comply with local lawsliapble to offerings in such foreign jurisdictioddthough any Sub Plan may be
designated a separate and independent plan froRldhdan order to comply with applicable local laswtsee maximum number of Shares
available under this Plan will apply in the aggtega the Plan and any Sub Plan adopted hereunder.

"Termination” means the termination of a Participant's employrmesgervice, as applicable, with the Service Recipfor any reasol
including, but not limited to, due to death or Disidy.

Article 3—Administration

Administration by the Committee. The Committee will be responsible for administering Plan. With respect to an Award that is
intended to comply with the provisions of Rule IBpromulgated under the Exchange Act (if the fudbBl is not acting as the
Committee under the Plan) or the exception ford?arhnce-Based Compensation, as applicable, eacthenexhthe Committee will, at
the time he or she takes any action with respestith Award, be a Special Qualifying Director. Hoee the fact that a Committee
member fails to qualify as a Special Qualifyingdzitor will not invalidate any Award granted by tiemmittee that is otherwise vali(
granted under the Plan.

Authority of the Committee. Subject to any express limitations set forth infen and applicable law, the Committee will hawié f
and exclusive discretionary power and authorittat@ such actions as it deems necessary and akhvigil respect to the
administration of the Plan including, but not ligdtto, the following:

(&) To designate Participants or otherwise determiomn fiime to time which Eligible Persons will be giech Awards, when and
how each Award will be granted, what type or corabion of types of Awards will be granted, the psions of each Award
granted (which need not be identical), including time or times when a person will be permittedeteive Shares pursuant to
an Award and the number of Shares subject to arrd\wa

(b)  To construe and interpret the Plan and Awards gthuhder it. The Committee, in the exercise of plawer, may interpret,
administer, or reconcile any inconsistency in, ecriany defect in, or supply any omission fromRfen and any instrument or
agreement relating to, or Award granted underPtlaa in a manner and to the extent the Committeendenecessary or
appropriate.

(c) To establish, amend, suspend, or waive amsroit regulations and appoint such agents as timittee deems necessary or
appropriate for the proper administration of tharP|

(d)  To approve forms of Award Agreements for use unierPlan.
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3.3

(e)
(f
(9)

(h)

(i)

()

(k)

()
(m)

(n)

(0)

To determine Fair Market Value of a Share.
To amend the Plan or any Award Agreement, as peavid the Plan.

To adopt Sub Plans applicable to stock awards aggiby the laws of a jurisdiction other than aotsiole of the United States.
Such Sub Plans may take precedence over otherspmosiof the Plan, but unless otherwise supersiegiélie terms of such Sub
Plans, the provisions of the Plan will govern.

To authorize any person to execute on belidfeoCompany any instrument required to effectgrant of a stock award
previously granted by the Committee or the Board.

To determine whether Awards will be settled in ¢&ares, other securities, other Awards, othgogaty, or any combination
thereof, or canceled, forfeited, or suspended headrtethod or methods by which Awards may be setteercised, canceled,
forfeited, or suspended.

To determine whether Awards will be adjusted Dividend Equivalents, except that Options andRSAnay not be adjusted for
Dividend Equivalents.

To determine whether, to what extent, and undett wineumstances the delivery of cash, Common Stottler securities, other
Awards, other property, or other amounts payabth vaspect to an Award may or must be deferrebeeautomatically or at
the election of the Participant or of the Committee

To authorize a program permitting eligible ®apants to surrender outstanding Awards in exgeaior newly granted Awards.

To impose such restrictions, conditions, or linidas as it determines appropriate as to the tiraimgymanner of any resales b
Participant or other subsequent transfers by théciRent of any Shares, including, without limitat: (i) restrictions under an
insider trading policy, and (ii) restrictions astb@ use of a specified brokerage firm for suclalessor other transfers.

To provide, either at the time an Award is grardeddy subsequent action, that an Award will contsra term thereof, a right,
either in tandem with the other rights under theafdvor as an alternative thereto, of the Partidipaneceive, without payment
to the Company, a number of Shares, cash, or aipatidn thereof, the amount of which is determibgdeference to the value
of Shares.

To make any other determination and take any @tbgon that the Committee deems necessary or thésii@r the
administration of the Plan.

Delegation by the CommitteeExcept to the extent prohibited by applicable lawhe applicable rules and regulations of any sgesr
exchange or inter-dealer quotation system on witielsecurities of the Company are listed or tratleelCommittee may allocate all or
any portion of its responsibilities and powersng ane or more of its members and may delegat alhy part of its responsibilities
and powers to any Person or Persons selected Ayitsuch allocation or delegation may be revokgdhe Committee at any time.
Without limiting the generality of the foregoindnet Committee may delegate to one or more officetiseoCompany or any Affiliate or
Subsidiary the authority to act on behalf of ther@uttee with respect to any matter, right, obligatior election which is the
responsibility of or which is allocated to the Coitiee herein, and which may be so delegated asti@mnud law, except for grants of
Awards to persons (i) who are members of the Bd@jdyho are subject to Section 16 of the ExchaAgg or (iii) who are, or who are
reasonably expected to be, Covered Employees.
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3.5

3.6

Decisions and Actions are FinalUnless otherwise expressly provided in the Pldrdesdignations, determinations, interpretationsl, an
other decisions and actions under or with resgettté Plan or any Award or any documents evidengingrds granted pursuant to the
Plan will be within the sole discretion of the Coittee, may be made at any time, and will be finahclusive, and binding on all
Persons or entities, including, without limitatishe Company, any Affiliate, any Participant, amjder or beneficiary of any Award,
and any stockholder of the Company.

Indemnification. No member of the Board or the Committee or any Byg® or agent of the Company or any Affiliate obSldiary
(each such person an "Indemnifiable Person") veilliible for any action taken or omitted to be take any determination made with
respect to the Plan or any Award hereunder (umesstituting fraud or a willful criminal act or ossion). Each Indemnifiable Person
will be indemnified and held harmless by the Conypagainst and from any loss, cost, liability, operse (including attorneys' fees)
that may be imposed upon or incurred by such Indfgetbie Person in connection with or resulting framy action, suit, or proceeding
to which such Indemnifiable Person may be a parin avhich such Indemnifiable Person may be invdlag reason of any action
taken or omitted to be taken or determination mautier the Plan or any Award Agreement and agaimsfram any and all amounts
paid by such Indemnifiable Person with the Compaapproval, in settlement thereof, or paid by duademnifiable Person in
satisfaction of any judgment in any such actioiit, su proceeding against such Indemnifiable Peraod the Company will advance to
such Indemnifiable Person any such expenses prpmptin written request, which request must incladeindertaking by the
Indemnifiable Person to repay the amount of suctaack if it is ultimately determined, as provideddw, that the Indemnifiable
Person is not entitled to be indemnified. The Comypaill have the right, at its own expense, to asswand defend any such action, ¢
or proceeding, and once the Company gives notiis aftent to assume the defense, the Companyhaile sole control over such
defense with counsel of the Company's choice. dhegbing right of indemnification will not be avatile to an Indemnifiable Person
the extent that a final judgment or other finaluatiation (in either case not subject to furthguesgd) binding upon such Indemnifiable
Person determines that the acts or omissions errdetations of such Indemnifiable Person giving tis the indemnification claim
resulted from such Indemnifiable Person's frauditiful criminal act or omission or that such rigbt indemnification is otherwise
prohibited by law or by the Company's Certificatémorporation or Bylaws. The foregoing right aiemnification will not be
exclusive of or otherwise supersede any othersightndemnification to which such Indemnifiablerf@ns may be entitled under the
Company's Certificate of Incorporation or Bylaws,aamatter of law, individual indemnification agmesnt or contract, or otherwise or
any other power that the Company may have to indfgranch Indemnifiable Persons or hold them harsiles

Action by the Board. Notwithstanding anything to the contrary contaiirethe Plan, the Board may, in its sole discretetrany time
and from time to time, grant Awards and adminigier Plan with respect to such Awards. In any sadecthe Board will have and
exercise all the authority granted to the Committeder the Plan. However, any such actions by terdwill be subject to the
applicable rules of the NYSE or any other secilgigchange or inter-dealer quotation system ontwthie Common Stock is listed or
quoted.

A-9




Table of Contents

4.1

4.2

4.3

4.4

Article 4—Shares Subject to the Plan

Number of Shares Authorized and Available for Awards. The number of Shares authorized and available feards under this Plan
will be determined in accordance with the followimgvisions:

(a) Subject to Section 4.5 of the Plan, the maximum lmemof Shares available for issuance under the Wilabe 8,500,000 Share

(b) Subject to Section 4.5 of the Plan, the maximum lmemof Shares that may be issued pursuant to 18@srahe Plan will be
8,500,000 Shares.

Share UsageShares covered by an Award will be counted as wsith limited exceptions. Other than with respecSubstitute

Awards, undelivered Shares covered by an Awardagitlin be available for grant only under, and &odktent of, the following
circumstances: (i) an Award is cancelled; (ii) amakd expires or remains unexercised after thetld@e on which exercise may occur;
(iii) an Award is forfeited; (iv) an Award is terméted; or (v) an Award is not settled (e.g., beedsrformance Goals are not achieved
or the Award otherwise fails to be earned). Théofeing Shares will count against the maximum nundfe8hares available for
issuance under the Plan, notwithstanding that lzeeS may not be issued or delivered to a Partitifa) Shares not issued or
delivered as a result of the net settlement of ptio@ or SAR; (b) Shares used to pay the exeraise pf an Option or SAR; (c) Shares
withheld in satisfaction of a tax withholding oldigpn related to an Award; and (d) Shares purchastdthe proceeds of an Option
exercise price. Shares delivered by the Compasgtitement of Awards may be authorized and unisSiedes, Shares held in the
treasury of the Company, Shares purchased on #we mprket or by private purchase, or any combinaifche foregoing.

Substitute Awards.Awards may, in the sole discretion of the Committeeegranted under the Plan in assumption of, substitution
for, outstanding awards previously granted by aityedirectly or indirectly acquired by the Compaoywith which the Company
combines ("Substitute Awards"). Substitute Awardlé mot count against the maximum number of Shaneslable for issuance under
the Plan, except that Substitute Awards issuedimection with the assumption of, or in substitutior, outstanding options intended
to qualify as "incentive stock options" within theeaning of Code Section 422 will count againstatgregate number of Shares
available for Awards of Incentive Stock Options a@nthe Plan. Subject to applicable stock exchaageirements, available shares
under a stockholder approved plan of an entityctliyeor indirectly acquired by the Company or withich the Company combines (as
appropriately adjusted to reflect the acquisitiom@mbination transaction) may be used for Awandew the Plan and will not reduce
the number of Shares available for delivery unterRlan.

Annual Award Limits. The following limits (each an "Annual Award Limiéind, collectively, "Annual Award Limits"), as adfad
pursuant to Sections 4.5, will apply to grantsuadftsAwards under this Plan:

(a) Options and SARs.The maximum aggregate number of Shares subjegptioi®® and SARs granted to any one Participant in
any one Plan Year will be 1,500,000.

(b) Restricted Stock and Restricted Stock UnitsThe maximum aggregate number of Shares subjectstriBted Stock and
Restricted Stock Units granted to any one Partitipaany one Plan Year will be 750,000.

(c) CasF-Based Awards.The maximum aggregate amount awarded or creditddrespect to Cash-Based Awards to any one
Participant in any one Plan Year may not exceedd®®0000, determined as of the Grant Date.
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4.5

(d) Other Stock-Based Awards.The maximum aggregate amount awarded or creditddrespect to Other Stodkased Awards t
any one Participant in any one Plan Year may noéeda 750,000 Shares, determined as of the Graat Dat

(e) Nonemployee Director Awards.Notwithstanding the foregoing, with respect to Nmpdoyee Director Awards, the following
Annual Award Limits will apply: (i) the maximum agggate number of Shares subject to Options and $fd&tged to any one
Nonemployee Director in any one Plan Year will Be080; (ii) the maximum aggregate number of Shaukgect to Restricted
Stock and Restricted Stock Units granted to anyamemployee Director in any on Plan Year will I2000; (iii) the
maximum aggregate amount awarded or credited wipact to Cash-Based Awards to any one Nonempdiyeetor in any
one Plan Year will not exceed $500,000, determasedf the Grant Date; and (iv) the maximum aggeegatount awarded or
credited with respect to Other Stock-Based Awandsnty one Nonemployee Director in any one Plan Yiglnot exceed
40,000 Shares, determined as of the Grant Date.

Changes in Capital Structure and Similar Eventsin the event of (i) any dividend (other than regwash dividends) or other
distribution (whether in the form of cash, share€ommon Stock, other securities or other properggapitalization, stock split,
reverse stock split, reorganization, merger, cadatbn, split-up, split-off, spin-off, combinatiprepurchase or exchange of shares of
Common Stock or other securities of the Comparsgaace of warrants or other rights to acquire shaf€ommon Stock or other
securities of the Company, or other similar corpoteansaction or event (including, without limitett, a Change in Control) that affects
the shares of Common Stock, or (ii) unusual or ecarring events (including, without limitation, &&hge in Control) affecting the
Company or any Affiliate or changes in applicahlies, rulings, regulations, or other requirememtsny governmental body or
securities exchange or inter-dealer quotation syséeEcounting principles, or law, such that in @itbase an adjustment is determined
by the Committee in its sole discretion to be neagsor appropriate (e.g., in order to preventtiifuor enlargement of Participants'
rights under this Plan), then the Committee wilkamany such adjustments in such manner as it may éguitable, including without
limitation, any or all of the following:

(@)  Adjusting any or all of (1) the maximum number bages available for issuance under the Plan, oo#rer limit applicable
under the Plan with respect to the number of Awardich may be granted hereunder, (2) the numbsharfes of Common
Stock or other securities of the Company (or nunaoer kind of other securities or other propertygt timay be delivered in
respect of Awards or with respect to which Awardsyrbe granted under the Plan (including, withauitition, adjusting any ¢
all of the limitations under this Article 4), an8) (the terms of any outstanding Award, includingthaut limitation, (A) the
number of Shares or other securities of the Comgangumber and kind of other securities or othepprty) subject to
outstanding Awards or to which outstanding Awarlate, (B) the Exercise Price or Strike Price wébpect to any Award, or
(C) any applicable performance measures (includiriipout limitation, Performance Measures and Rereimce Goals).

(b) Providing for a substitution or assumption of Awa(dr awards of an acquiring company), accelerdtisgexercisability of,
lapse of restrictions on, or termination of, Awaadgproviding for a period of time (which will nbe required to be more than
10 days) for Participants to exercise outstandingwls prior to the occurrence of such event (aiydsach Award not so
exercised will terminate upon the occurrence ohsexent).

(c) Cancelling any one or more outstanding Awanad causing to be paid to the holders holding deateards (including any
Awards that would vest as a result of the occumenc
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5.1

5.2

6.1

of such event but for such cancellation) the valuguch Awards, if any, as determined by the Consmifwhich if applicable
may be based upon the price per share of Commatk &toeived or to be received by other stockholdéthe Company in su
event), including without limitation, in the caskam outstanding Option or SAR, a cash paymenhiaraount equal to the
excess, if any, of the Fair Market Value (as oatedspecified by the Committee) of the shares eh®@on Stock subject to such
Option or SAR over the aggregate Exercise Pricgtoke Price of such Option or SAR, respectivefyb@ing understood that, in
such event, any Option or SAR having a per shaerdise Price or Strike Price equal to, or in exaésthe Fair Market Value
of a share of Common Stock subject thereto mayabealed and terminated without any payment or denation therefor).

Any adjustment in ISOs under this Section 4.5 (othan any cancellation of ISOs) will be made diwlyhe extent not constituting a
"modification” within the meaning of Code Sectia®44h)(3). Further, any adjustments under this $acti5 will be made in a manner
that does not (i) adversely affect the exempti@vigled pursuant to Rule 16b-3 under the Exchandgedkgii) result in a prohibited
acceleration or otherwise cause adverse tax coaseqs under Code Section 409A. Any such adjustmiriie conclusive and bindir
for all purposes.

Payments to holders pursuant to clause (c) abol®evimade in cash or, in the sole discretion ef@ommittee, in the form of such
other consideration necessary for a Participargdeive property, cash, or securities (or combametihereof) as such Participant would
have been entitled to receive upon the occurrehtteedransaction if the Participant had been, imiately prior to such transaction, the
holder of the number of Shares covered by the Avaaslich time (less any applicable Exercise Pricgtioke Price).

Prior to any payment or adjustment contemplatecutids Section 4.5, the Committee may requirertiddaant to (i) represent and
warrant as to the unencumbered title to the Ppetitis Awards, (ii) bear such Participant's pra sdtare of any post-closing indemnity
obligations and be subject to the same post-clgsimghase price adjustments, escrow terms, ofifietst holdback terms, and similar
conditions as the other holders of Stock, (i)l customary transfer documentation as reasorddibrmined by the Committee, and
(iv) satisfy any applicable tax withholding obligats.

By accepting an Award under this Plan, a Partidipgmees to any adjustment to the Award made puatsaahis Section 4.5 without
further consideration or action.

Article 5—Eligibility and Participation
Eligibility. Individuals eligible to participate in this Plarcinde all Eligible Persons.

Participation. Subject to the provisions of this Plan, the Comseitinay, from time to time, select from all Eligiftersons those
individuals to whom Awards will be granted and vd#termine, in its sole discretion, the naturerof and all terms permissible by law
and the amount of each Award.

Article 6—Stock Options

Grants of Options. Each Option granted under the Plan will be eviddrimean Award Agreement. Each Option so grantebthil
subject to the conditions set forth in this Artiéleand to such other conditions not inconsistétit the Plan as may be reflected in the
applicable Award Agreement. All Options granted emtthe Plan will be Nonqualified Stock Options wsl¢he applicable Award
Agreement expressly states that the Option is d@dro be an ISO. ISOs will be granted only to iBlgPersons who are employees of
the Company and its
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Affiliates, and no ISO will be granted to any Ebtg Person who is ineligible to receive an ISO uride Code. No Option will be
treated as an ISO unless the Plan has been appig\bd stockholders of the Company in a manneniéd to comply with the
stockholder approval requirements of Code Sect&#t(l)(1). Any Option intended to be an ISO will fiai to be effective solely on
account of a failure to obtain such approval, latiher such Option will be treated as a Nonqualiéack Option unless and until such
approval is obtained. In the case of an ISO, thegexnd conditions of such grant will be subjecnd comply with such rules as may
be prescribed by Code Section 422. If for any reasoOption intended to be an ISO (or any portimreof) does not qualify as an 1<
then, to the extent of such nonqualification, sOgtion or portion thereof will be regarded as a tlmalified Stock Option appropriate
granted under the Plan.

Exercise Price Except as otherwise provided by the Committee éncifise of Substitute Awards, the exercise pricrd{se Price")

per Share for each Option will not be less tharfA@d the Fair Market Value of such Share (deternhiag of the Grant Date), except
that in the case of an Incentive Stock Option grdnd an employee who, at the time of the grasuch Option, owns stock
representing more than 10% of the voting powelllaflasses of stock of the Company or any Affiliatee Exercise Price per Share will
be no less than 110% of the Fair Market Value pareson the Grant Date.

Vesting and Expiration.

€) Options will vest and become exercisable thsmanner and on such date or dates or upon sectisedetermined by the
Committee and will expire after such period, notxceed 10 years, as may be determined by the Citeen(he "Option
Period"), except that if the Option Period (othert in the case of an Incentive Stock Option) waxgire at a time when
trading in the shares of Common Stock is prohibitedhe Company's insider trading policy (or Companposed "blackout
period"), the Option Period will be automaticalktended until the 30th day following the expiratimisuch prohibition. In no
event will the Option Period exceed five years friti@ Grant Date in the case of an Incentive Stogkd@ granted to a
Participant who on the Grant Date owns stock regisg more than 10% of the voting power of alkskes of stock of the
Company or any Affiliate.

(b) Unless otherwise provided by the Committeg¢h@event of (i) a Participant's Termination by @ompany for Cause, all
outstanding Options granted to such Participartiminediately terminate and expire; (ii) a Partanip's Termination due to
death or Disability, after taking into account atcelerated vesting under the terms of the PlaneoAward Agreement, each
outstanding unvested Option granted to such Ppatitiwill immediately terminate and expire, andreaatstanding vested
Option will remain exercisable for one year theteafbut in no event beyond the expiration of thai@nh Period); and (iii) a
Participant's Termination for any other reasorerattking into account any accelerated vesting utideterms of the Plan or the
Award Agreement, each outstanding unvested Optiantgd to such Participant will immediately ternteénand expire, and ea
outstanding vested Option will remain exercisabled0 days thereafter (but in no event beyond ¥pération of the Option
Period).

Method of Exercise and Form of PaymentNo Shares will be delivered pursuant to any exerofsan Option until payment in full of
the Exercise Price therefor is received by the Camgand the Participant has paid to the Comparanaount equal to any Federal,
state, local, and non-U.S. income and employmedistaequired to be withheld. Options which haveob®e exercisable may be
exercised by delivery of written or electronic wetiof exercise to the Company (or telephonic irsioas to the extent provided by the
Committee) in accordance with the terms of the @p&iccompanied by payment of the Exercise Price.Bxtercise Price
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will be payable (i) in cash, check, cash equivalent/or Shares valued at the Fair Market Valubeatime the Option is exercised
(including, pursuant to procedures approved byGbmmittee, by means of attestation of ownershia siifficient number of Shares in
lieu of actual delivery of such shares to the Comypaso long as such Shares are not subject t@laadge or other security interest;

(ii) if there is a public market for the Sharesath time, by means of a broker-assisted "cashble=mgise” pursuant to which the
Company is delivered (including telephonically ke £xtent permitted by the Committee) a copy @viocable instructions to a
stockbroker to sell the Shares otherwise deliverapbn the exercise of the Option and to delivenyatly to the Company an amount
equal to the Exercise Price; or (iii) by such ottmathod as the Committee may permit in its solerdison, including without limitatior
(A) in other property having a fair market valuetbe date of exercise equal to the Exercise PoicB) a "net exercise" procedure
effected by withholding the minimum number of Sisantherwise deliverable in respect of an Option éina needed to pay the Exercise
Price and the minimum amount of statutorily reqdimethholding taxes. Any fractional Shares will fettled in cash.

Compliance with Laws, etc.Notwithstanding the foregoing, in no event will arfitipant be permitted to exercise an Option in a
manner which the Committee determines would vidlageSarbanes-Oxley Act of 2002, or any other applie law or the applicable
rules and regulations of the Securities and Exch&@gmmission or the applicable rules and regulatafrany securities exchange or
inter-dealer quotation system on which the seasitif the Company are listed or traded.

Additional Rules for Incentive Stock Options.

(&  An Incentive Stock Option may only be granted tdEdigible Person who is considered an employe@imposes of Treasury
Regulation § 1.421-1(h) with respect to the Compamgny Affiliate that qualifies as a "parent corgiion” with respect to the
Company within the meaning of Code Section 424(e) 'tsubsidiary corporation” with respect to then@any within the
meaning of Code Section 424(f).

(b)  To the extent that the aggregate Fair Market Valu@) the Shares with respect to which Optionsigeated as Incentive Stock
Options, plus (ii) the Shares of common stock ef@ompany and any parent corporation or subsidiaryoration with respect
to which other Incentive Stock Options are exetdisor the first time by a holder of an 1ISO durisgy calendar year under all
plans of the Company and such parent and subsidiaporations exceeds $100,000, such Options bhdteated as
Nonqualified Stock Options. For purposes of thepding sentence, Options shall be taken into addouhe order in which
they were granted, and the Fair Market Value ofShares shall be determined as of the time theo®pti other Incentive Stock
Option is granted.

(c) No Incentive Stock Options may be granted ntbaa ten years after the earlier of: (i) adoptbthis Plan by the Board, or
(ii) the Effective Date.

(d) Each Participant awarded an Incentive Stockadpunder the Plan will notify the Company in wrg immediately after the date
he or she makes a disqualifying disposition of @oynmon Stock acquired pursuant to the exercisedf fhcentive Stock
Option. A disqualifying disposition is any dispasit (including, without limitation, any sale) of duCommon Stock before the
later of (A) two years after the Grant Date of theentive Stock Option, or (B) one year after tlgedof exercise of the Incenti
Stock Option. The Company may, if determined byGloenmittee and in accordance with procedures éskegal by the
Committee, retain possession, as agent for thecajmbd Participant, of any Common Stock acquirespant to the exercise of
an Incentive Stock Option until the
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end of the period described in the preceding sestesubject to complying with any instructions freacth Participant as to the
sale of such Common Stock.

(e) No ISO granted under this Plan may be sold, trarestiepledged, assigned, or otherwise alienatdypothecated, other than by
will or by the laws of descent and distributiongept that, at the discretion of the Committee, %@ may be transferred to a
grantor trust under which the Participant makirgtifansfer is the sole beneficiary.

Article 7—Stock Appreciation Rights

Grants of SARs.Each SAR granted under the Plan will be evidengedrbAward Agreement. Each SAR so granted will ldgext to
the conditions set forth in this Article 7, andsiech other conditions not inconsistent with thenRla may be reflected in the applicable
Award Agreement. Any Option granted under the Phay include tandem SARs. The Committee also mayd®ARSs to Eligible
Persons independent of any Option.

Strike Price. Except as otherwise provided by the Committee éncise of Substitute Awards, the strike price {R8tPrice") per Share
for each SAR will not be less than 100% of the Rairket Value of such Share (determined as of ttenDate). Notwithstanding the
foregoing, a SAR granted in tandem with (or in sitiloson for) an Option previously granted will haa Strike Price equal to the
Exercise Price of the corresponding Option.

Vesting and Expiration.

(8 A SAR granted in connection with an Option will bete exercisable and will expire according to theesaesting schedule and
expiration provisions as the corresponding Opt®SAR granted independent of an Option will vesd Become exercisable
and will expire in such manner and on such datdates or upon such events determined by the Cosaeratid will expire after
such period, not to exceed ten years, as may keenxieed by the Committee (the "SAR Period"). If 8%R Period would expi
at a time when trading in the shares of CommonkStoprohibited by the Company's insider tradintjgyoor a Company-
imposed "blackout period," the SAR Period will heamatically extended until the 30th day followiting expiration of such
prohibition.

(b) Unless otherwise provided by the Committeghaevent of (i) a Participant's Termination bg @ompany for Cause, all
outstanding SARs granted to such Participant withiediately terminate and expire; (ii) a Participgiermination due to death
or Disability, after taking into account any accated vesting under the terms of the Plan or thaiwAgreement, each
outstanding unvested SAR granted to such Partitipdiimmediately terminate and expire, and eaakstanding vested SAR
will remain exercisable for one year thereaftert fpuno event beyond the expiration of the SAR &®#iand (iii) a Participant's
Termination for any other reason, after taking imtoount any accelerated vesting under the terrtteed®?lan or the Award
Agreement, each outstanding unvested SAR granteddo Participant will immediately terminate angies, and each
outstanding vested SAR will remain exercisabledf@idays thereafter (but in no event beyond theratipn of the SAR Period).

Method of Exercise.SARs which have become exercisable may be exerbiseelivery of written or electronic notice of egise to
the Company in accordance with the terms of the lwspecifying the number of SARs to be exercisatithe date on which such
SARs were awarded.

Payment.Upon the exercise of a SAR, the Company will patheoParticipant an amount equal to the numbehafes subject to the

SAR that are being exercised multiplied by the egc# any, of the Fair Market Value of one sha&r€ommon Stock on the exercise
date over the Strike Price, less an amount equaktoninimum amount of Federal, state, local, amatd.S.
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statutory income and employment taxes withholdialility. The Company will pay such amount in caishShares valued at Fair
Market Value, or any combination thereof, as deteea by the Committee. Any fractional Shares wdldettled in cash.

Substitution of SARs for Nonqualified Stock Options The Committee will have the authority in its solsadetion to substitute,
without the consent of the affected Participanamy holder or beneficiary of SARs, SARs settle@vares (or settled in shares or cash
in the sole discretion of the Committee) for outstiag Nonqualified Stock Options, provided thattki¢ substitution will not otherwise
result in a modification of the terms of any suabnyualified Stock Option, (ii) the number of Shaneslerlying the substituted SARs
will be the same as the number of Shares underbuieh Nonqualified Stock Options, and (iii) theil&rPrice of the substituted SARs
will be equal to the Exercise Price of such Nonifieal Stock Options. If, in the opinion of the Coamny's independent public auditors,
the foregoing provision creates adverse accoumtimgequences for the Company, such provision wittdnsidered null and void.

Article 8—Restricted Stock and Restricted Stock Uris

Grants of Restricted Stock and RSUsEach grant of Restricted Stock and Restricted Stouks will be made pursuant to the terms of
an Award Agreement (which Award Agreement needogothe same for each Participant). Each Restri8teck and Restricted Stock
Unit grant will be subject to the conditions settlicin the Plan and to such other conditions nobmsistent with the Plan as may be
reflected in the applicable Award Agreement.

Stockholder Rights.Subject to the restrictions set forth in this Adi8 and any Award Agreement, a Participant gehevall have the
rights and privileges of a stockholder as to Ret&d Stock, including without limitation the rigtat vote such Restricted Stock and to
receive any dividends payable on such shares dfigtesl Stock, except that any dividends payablswsh shares of Restricted Stock
will be held by the Company and delivered (withimiérest) to the Participant within 15 days follogithe date on which the
restrictions on such Restricted Stock lapse (irinlyidbut not limited to, restrictions related t@ ghassage of time and/or restrictions
related to performance conditions), and the rigtdrty such accumulated dividends will be forfeitipdn any forfeiture, or termination
or other failure to earn the Award, of the Res#iicStock to which such dividends relate. To themixthares of Restricted Stock are
forfeited, any stock certificates issued to thetiBigant evidencing such shares will be returnetheoCompany, and all rights of the
Participant to such shares and as a stockholdbrrespect thereto will terminate without furthefigéation on the part of the Company.

Vesting; Acceleration of Lapse of RestrictionsThe Restricted Period with respect to Restrictedisand Restricted Stock Units will
lapse in such manner and on such date or datgsoorsuch events as are set forth in the Plan dhgtextent not inconsistent therew
as determined by the Committee, and the Commitikel@termine the treatment of the unvested portbRestricted Stock and
Restricted Stock Units upon Termination of the iegrant granted the applicable Award, which mayuding accelerating vesting or
removing restrictions with respect to Restrictedc&tor Restricted Stock Units granted under the Rfahe Committee determines, in
its sole discretion, it is in the best interestshaf Company or other Service Recipient to do so.

Delivery of Restricted Stock and Settlement of Restted Stock Units.
€) Upon the expiration of the Restricted Period wéhpect to any shares of Restricted Stock, thaatstis set forth in this Plan
the applicable Award Agreement will be of no furtlfi@rce or effect with respect to such shares, pixas set forth in this Plan

the applicable Award Agreement. If an escrow areangnt is used, upon such expiration, the Compaltygeliver to the
Participant, or his or her beneficiary, without e the stock
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(b)

certificate (or, if applicable, a notice evidenca@ook entry notation) evidencing the shares atiided Stock which have not
then been forfeited and with respect to which tlestRcted Period has expired (rounded down to dzeeast full share).
Dividends, if any, that may have been withheld iy Committee and attributable to any particularesiod Restricted Stock will
be distributed to the Participant in cash or, atdble discretion of the Committee, in Shares lwpsifrair Market Value (on the
date of distribution) equal to the amount of sushdgnds, upon the release of restrictions on singlre and, if such share is
forfeited, the Participant will have no right tockudividends.

Unless otherwise provided in this Plan or by then@uottee in an Award Agreement, upon the expiratibthe Restricted Period
with respect to any outstanding Restricted StockdJthe Company will deliver to the Participant,his or her beneficiary,
without charge, one share of Common Stock (or atkeurities or other property, as applicable) fartesuch outstanding
Restricted Stock Unit granted pursuant to the apple Award Agreement, except that the Committeg, iinaits sole discretion,
elect to (i) pay cash or part cash and part Com8tonk in lieu of delivering only Shares in respefcsuch Restricted Stock
Units, or (ii) defer the delivery of Common Stock €ash or part Common Stock and part cash, asabemay be) beyond the
expiration of the Restricted Period if such extensiould not cause adverse tax consequences under &2ction 409A. If a
cash payment is made in lieu of delivering Sharesamount of such payment will be equal to the Mairket Value of the
Common Stock as of the date on which the Restrieexibd lapsed with respect to such RestrictedkStimits. To the extent
provided in this Plan or in an Award Agreement, tloéder of outstanding Restricted Stock Units Wwél entitled to be credited
with dividend equivalent payments (upon the paynigrtihe Company of dividends on Shares) eitheaghor, at the sole
discretion of the Committee, in Shares having a Mairket Value equal to the amount of such divide(ahd interest may, at t
sole discretion of the Committee, be credited @naimount of cash Dividend Equivalents at a ratesaifiject to such terms as
determined by the Committee), which accumulatedd®ivd Equivalents (and interest thereon, if appliepwill be payable at
the same time as the underlying Restricted Stodksldne settled following the release of restrici@mn such Restricted Stock
Units, and, if such Restricted Stock Units areditefd, the Participant will have no right to sudbidend equivalent payments.

Legends on Restricted StockThe Company may, but will not be required to, issemificates with respect to Restricted Stock tgen
under the Plan. Each certificate representing Réstr Stock awarded under the Plan, if any, wiliibe legend substantially in the form
of the following, in addition to any other infornatt the Company deems appropriate, until the lapsd restrictions with respect to

such Common Stock:

TRANSFER OF THIS CERTIFICATE AND THE SHARES REPRB$HEED HEREBY IS RESTRICTED PURSUANT TO THE
TERMS OF THE SPIRIT AEROSYSTEMS HOLDINGS, INC. 200MNIBUS INCENTIVE PLAN. A COPY OF SUCH PLAN IS

ON FILE AT THE PRINCIPAL EXECUTIVE OFFICES OF SPIRAEROSYSTEMS HOLDINGS, INC.

Article 9—Cash-Based Awards and Other Stock-Basedwards

Grant of Cash-Based Awards.Subject to the terms and provisions of the Plam Gbmmittee, at any time and from time to time, may
grant Cash-Based Awards to Participants in suctuatsand upon such terms as the Committee mayndietrincluding, without
limitation, designating Cash-Based Awards as Peréoice Compensation Awards.
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Other Stock-Based Awards.The Committee may grant other types of equity-basezhuityrelated Awards not otherwise describec
the terms of this Plan in such amounts and subjesiich terms and conditions as the Committeedetérmine. Such Awards may
involve the transfer of actual Shares to Partidipaor payment in cash or otherwise of amountsdasghe value of Shares, and may
include, without limitation, Awards designed to quisnwith or take advantage of the applicable Ida®ls of jurisdictions other than the
United States.

Value of Casl-Based and Other Stoc-Based Awards.Each Cash-Based Award will specify a payment amoupgyment range as
determined by the Committee. Each Other Stock-Baseard will be expressed in terms of Shares oraubpétsed on Shares, as
determined by the Committee. The Committee maybstaPerformance Goals in its discretion. If then@nittee exercises its
discretion to establish Performance Goals, the murabd/or value of Cash-Based Awards or Other SBaded Awards that will be
paid out to the Participant will depend on the ekte which the Performance Goals are met.

Payment of Casl-Based Awards and Other Stoc-Based Awards.Payment, if any, with respect to a Cash-Based Awawh Other
Stock-Based Award will be made in accordance withterms of the Award, in cash or Shares as then@itiee determines.

Termination of Service. The Committee will determine the extent to whick Brarticipant will have the right to receive Casis&d
Awards or Other Stock-Based Awards following Teration. Such provisions will be determined in thiestiscretion of the
Committee, and such provisions may be includedingreement entered into with each Participantthmyt need not be uniform amc
all Awards of Cash-Based Awards or Other Stock-Baseards issued pursuant to the Plan, and mayctedistinctions based on the
reasons for Termination. In the absence of a dpamibvision in this Plan or in a Participant's Ada\greement, in the event of a
Participant's Termination for any reason, any utece€ash-Based Awards or Other Stock-Based Awawatged to such Participant
under this Plan will be forfeited upon such Terntiora

Article 10—Performance Compensation Awards

General. The Committee will have the authority, at or beftirve time of grant of any Award, to designate stetard as a Performance
Compensation Award intended to qualify as PerforreaBased Compensation. The Committee will also hiageuthority to make an
award of a cash bonus to any Participant and detguch Award as a Performance Compensation Awtmdded to qualify as
Performance-Based Compensation. Notwithstandinthary in the Plan to the contrary, if the Compaeyedmines that a Participant
who has been granted an Award designated as arfarioe Compensation Award is not (or is no longetpvered Employee, the
terms and conditions of such Award may be modiigtiout regard to any restrictions or limitatioret forth in this Article 10 (but
subject otherwise to the provisions of Article T4kl Plan).

Discretion of Committee with Respect to Performanc€ompensation Awards With regard to a particular Performance Period, the
Committee will have sole discretion to select #regth of such Performance Period, the type(s) dbReance Compensation Awards
to be issued, the Performance Measures that wilkske to establish the Performance Goal(s), thé(&jrand/or level(s) of the
Performance Goals(s) that is (are) to apply, ardPrformance Formula. Within the first 90 daya éferformance Period (or within
any other maximum period allowed under Code Sedt&#t(m)), the Committee will, with regard to thefldemance Compensation
Awards to be issued for such Performance Pericetcese its discretion with respect to each of tlatens enumerated in the
immediately preceding sentence and record the samgting.
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10.3 Performance MeasuresThe Performance Measures that will be used to ksttathe Performance Goal(s) will be limited to the
following, which may be determined in accordancthv@enerally Accepted Accounting Principles (GAAIPNn a non-GAAP basis:

(@)
(b)
()
(d)
(e)
(f)

(9)
(h)
0
(),
(k)
0
(m)
(n)
(0)
(P)
(@)
0]
(s)
(t)
(u)
(v)
(w)
()
v)

()

Net earnings or net income (before or after taxes);

Basic or diluted earnings per share (beforaftr taxes);

Net operating profit or income (before or atxes);

Gross profit or gross profit growth;

Return measures (including, but not limitedrédurn on investment, assets, capital, invesagital, equity, sales, or revenue);

Cash flow measures (including, but not limited operating cash flow, free cash flow, cash fleturn on equity, cash flow
return on capital, and cash flow return on invesithavhich may, but are not required to be, meatorea per share basis;

Earnings before interest and taxes (EBIT);

Earnings before, interest, taxes, depreciation,aandrtization (EBITDA);

Productivity ratios;

Share price (including, but not limited to, gromtieasures and total stockholder return);

Cost control,

Cost of capital, debt leverage year-end casditipn, or book value;

Margins (including, but not limited to, grossoperating margins);

Operating efficiency;

Market share;

Objective measures of customer satisfaction or eyea satisfaction;

Working capital targets;

Economic value added or EVA® (net operating prafier tax minus the sum of capital multiplied bg ttost of capital);
Market share;

Inventory control;

Enterprise value;

Sales or revenue (whether gross or net and inaydiat not limited to, growth in sales);

Timely completion of new product rollout;

Timely opening of new facilities;

Objective measures of personal targets, goalspmpletion of projects (including, but not lietl to, succession and hiring
projects, completion of specific acquisitions, disgions, reorganizations, or other corporate #atisns or capital-raising
transactions, expansions of specific business tpasa and meeting divisional or project budgets);

Strategic objectives, development of new produnetdj and related revenue, sales, and margin targets
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(aa) Financial controls;

(bb) Information technology;

(cc) Business development;

(dd) Financial structure;

(ee) Capital expenditures;

(ff)  Depreciation and amortization; or

(gg) Any combination of the foregoing.

The Performance Measures may be based on the parioe of the Company and/or one or more Affiliatigsions, operational,
and/or business units, product lines, business setgnadministrative departments, or any combinatfcthe foregoing.

Any one or more of the Performance Measures magtdied as a percentage of another Performance keaswsed on an absolute or
relative basis, as the Committee may deem apptepoaany of the Performance Measures may be cadpa the performance of a
selected group of comparison companies, or a fhddier special index that the Committee, in ite stiécretion, deems appropriate.
The Committee also has the authority to provideafrmelerated vesting of any Award based on theegehient of Performance Goals
pursuant to the Performance Measures specifidusmitticle 10, but solely to the extent such aecation will not cause the Award to
cease to qualify as Performance-Based Compensation.

To the extent required under Code Section 162(me)Xommittee will, within the first 90 days of arfdemance Period (or, within any
other maximum period allowed under Code Sectior(rh$R define in an objective fashion the mannecaitulating the Performance
Measure(s) it selects to use for such Performarced

Modification of Performance Goals.In the event that applicable tax and/or securlées change to permit Committee discretion to
alter the governing Performance Measure(s) witlbtdining stockholder approval of such alteratidhe, Committee will have sole
discretion to make such alterations without obtajrstockholder approval. Unless otherwise deterdhinethe Committee at the time a
Performance Compensation Award is granted, the Gtieavwill, during the first 90 days of a PerfornsarPeriod (or, within any other
maximum period allowed under Code Section 162(or)#t any time thereafter to the extent the exerofssuch authority at such time
would not cause the Performance Compensation Avwgratged to any Participant for such Performanc@o®¢o fail to qualify as
Performance-Based Compensation, specify adjustneemedifications to be made to the calculatioa ¢ferformance Goal for such
Performance Period, based on and in order to agptely reflect the following events:

€)) Asset write-downs;

(b) Litigations, claims, judgments, or settlements

(c) Changes in tax laws, accounting principlesytber laws or regulatory rules affecting repontesults;
(d) Any reorganization and restructuring programs;

(e) Extraordinary nonrecurring items as descrinadanagement's discussion and analysis of finhooiadition and results of
operations appearing in the Company's annual répatbckholders for the applicable year;

)] Acquisitions or divestitures;
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(o)  Any other specific, unusual, or nonrecurring eveatobjectively determinable category thereof;

(h) Foreign exchange gains and losses;

0) Discontinued operations and nonrecurring charges;

@) A change in the Company's fiscal year;

(k) Accruals for payments to be made in respect oPthe or other specified compensation arrangemants,

)] Any other event described in Section 4.5.

Payment of Performance Compensation Awards.

(a) Unless otherwise provided in the applicable Awagteement, a Participant must be employed by thepgaosnon the last day
of a Performance Period to be eligible for paynieméespect of a Performance Compensation Awarddoh Performance
Period.

(b) Unless otherwise provided in the Plan or applicablard Agreement, a Participant will be eligiblerexeive payment in respe
of a Performance Compensation Award only to therexhat: (1) the Performance Goals for such paiedachieved; and (2)
or some of the portion of such Participant's Peneoice Compensation Award has been earned for tifierfdance Period based
on the application of the Performance Formula thsachieved Performance Goals.

(c) Following the completion of a Performance Perib&, Committee will review and certify in writing wither, and to what extent,
the Performance Goals for the Performance Perigd haen achieved and, if so, calculate and cartifyriting that amount of
the Performance Compensation Awards earned fquehied based upon the Performance Formula. The Giaemvill then
determine the amount of each Participant's Perfocex&ompensation Award actually payable for thédPerance Period and,
in so doing, may apply Negative Discretion.

(d) In determining the actual amount of an indirdtiParticipant's Performance Compensation Awara feerformance Period, the
Committee may reduce or eliminate the amount oPthdormance Compensation Award earned under ttierRance Formula
in the Performance Period through the use of Negdiscretion. Unless otherwise provided in theliapple Award Agreemer
the Committee will not have the discretion to (83rg or provide payment in respect of Performanem@ensation Awards for a
Performance Period if the Performance Goals foh fterformance Period have not been attained; an¢®ase a Performance
Compensation Award above the applicable limitatieeisforth in Article 4 of the Plan.

Timing of Award Payments.Unless otherwise provided in the applicable Awagte®ment, Performance Compensation Awards
granted for a Performance Period will be paid tdi€ipants as soon as administratively practicéblewing completion of the
certifications required by this Article 10. Any R@mance Compensation Award that has been deferitedot (between the date as of
which the Award is deferred and the payment daterease (i) with respect to a Performance Compiemsatvard that is payable in
cash, by a measuring factor for each fiscal yeaatgr than a reasonable rate of interest set bgdhemittee, or (ii) with respect to a
Performance Compensation Award that is payabléares, by an amount greater than the appreciatiarsibare of Common Stock
from the date such Award is deferred to the payrdaté. Any Performance Compensation Award thagferded and is otherwise
payable in Shares will be credited (during thequbetween the date as of which the Award is defieand the
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payment date) with Dividend Equivalents (in a maroansistent with the methodology set forth in et sentence of Section 8.4(b)).

Article 11—Nonemployee Director Awards

The Board or Committee will determine and apprdi&waards to Nonemployee Directors. The terms aodditions of any grant of
Nonemployee Director Award will be set forth in Award Agreement

121

12.2

12.3

Article 12—Transferability of Awards and Shares

Transfer and Exercise of Awards Each Award will be exercisable only by a Participduring the Participant's lifetime, or, if
permissible under applicable law, by the Particijsdegal guardian or representative. No Award m@wyssigned, alienated, pledged,
attached, sold, or otherwise transferred or encuetbiey a Participant other than by will or by thev$ of descent and distribution and
any such purported assignment, alienation, pleai@shment, sale, transfer, or encumbrance wildig¢ and unenforceable against the
Company or an Affiliate, except that the designatid a beneficiary will not constitute an assigntatienation, pledge, attachment,
sale, transfer, or encumbrance.

Permitted Transferees.Notwithstanding the foregoing, the Committee mayits sole discretion, permit Awards (other thacelimtive
Stock Options) to be transferred by a Participaithout consideration, subject to such rules asdbmmittee may adopt consistent v
any applicable Award Agreement to preserve the gaap of the Plan, to: (A) any person who is a "kamiember" of the Participant,
such term is used in the instructions to Form Sw@en the Securities Act or any successor form gisteation statement promulgated by
the Securities and Exchange Commission (collegtitted "Immediate Family Members"); (B) a trust $pli®r the benefit of the
Participant and his or her Immediate Family Memp@Z3 a partnership or limited liability company @de only partners or stockhold
are the Participant and his or her Immediate FaM#éynbers; or (D) a beneficiary to whom donatioresligible to be treated as
“"charitable contributions" for federal income taxjposes (each transferee described in clause$BA)C), and (D) above is hereinat
referred to as a "Permitted Transferee"), so lantha Participant gives the Committee advanceewtiotice describing the terms and
conditions of the proposed transfer and the Conamnitiotifies the Participant in writing that suctniamsfer would comply with the
requirements of the Plan. The Committee's exeddisliscretion in permitting the transfer of an Adar Awards under this

Section 12.2 and setting the terms, conditions,rasttictions upon which any such transfer may oatay differ among Participants
and among Awards, there being no duty of consistanthe exercise of such discretion or the settihguch terms, conditions, or
restrictions, and no Participant for whom the Cottemnihas permitted a transfer of an Award will hamg right or expectation that any
transfer will be permitted with respect to any otAvard.

Terms Applicable to Permitted TransfereesThe terms of any Award transferred in accordanth ®ection 12.2 will apply to the
Permitted Transferee and any reference in the Blan,any applicable Award Agreement, to a Pgrtai will be deemed to refer to t
Permitted Transferee, except that (A) Permittech3ierees will not be entitled to transfer any Awartther than by will or the laws of
descent and distribution; (B) Permitted Transferedinot be entitled to exercise any transferrgatiGn unless there is in effect a
registration statement on an appropriate form dagehe Shares to be acquired pursuant to the isgeof such Option, if the
Committee determines, consistent with any apple#ard Agreement, that such a registration statémsenecessary or appropriate;
(C) the Committee or the Company will not be reedito provide any notice to a Permitted Transfesdmther or not such notice is or
would otherwise have been required to be givehédarticipant under the Plan or otherwise; andt{P)xonsequences of the
Termination of the Participant from the Companyor
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Affiliate under the terms of the Plan and the aggilie Award Agreement will continue to be appligthwespect to the Participant,
including, without limitation, that an Option wille exercisable by the Permitted Transferee ontlg¢@xtent, and for the periods,
specified in the Plan and the applicable Award &grent.

Restrictions on Share Transferability.Shares acquired by a Participant under the Pldrbe/isubject to such conditions and
restrictions on transfer (if any) as are set famtthe Company's certificate of incorporation agthtvs, as well as any stockholders
agreement and any other agreement entered inta@gfiect to such Shares. The Committee may impa$eaziditional restrictions on
any Shares acquired by a Participant under thed@ainmay deem advisable, including, without latittn, minimum holding period
requirements, restrictions under applicable fedezalrities laws, restrictions under the requireehany stock exchange or market
upon which such Shares are then listed or trade@strictions under any blue sky or state seagithws applicable to such Shares.
voluntary or involuntary sale, assignment, transberexchange of Shares acquired under the Plaffaitato satisfy or comply with any
applicable condition or restriction on such satssignment, transfer, or exchange will be void ahdooeffect and will not bind or be
recognized by the Company.

Article 13—Effect of Change in Control

Change in Control. Unless otherwise provided in an Award Agreemenirater the terms of this Plan, in the event of argkdn
Control, each Participant who is employed on the d&the closing of the Change in Control or whasvinvoluntarily terminated
without Cause during the 90-day period ending endéite of the closing of the Change in Control bdltreated as follows: (i) any
unvested Awards granted to the Participant will iediately vest, except that if the vesting or exsaility of any Award would
otherwise be subject to the achievement of perfanaaonditions, the portion that will become fullgsted and/or immediately
exercisable will be based on (x) actual performahoeugh the date of the Change in Control, asrdeted by the Committee, or (y) if
the Committee determines that measurement of ag&rdrmance cannot be reasonably assessed, teedsachievement of target
performance as determined by the Committee; ahdudh Participant will have the unqualified righitexercise any Options or SARs
that are outstanding as of the date of such Chian@entrol for a period of three years after su¢ta@ge in Control, except that in no
instance may the term of the Awards, as so exteredédnd beyond the end of the original term ofAleard Agreement. The
accelerated vesting of any Award will not affea thistribution date of any Award subject to Codetida 409A.

Article 14—Amendment and Termination

Amendment and Termination of the Plan.The Board may amend, alter, suspend, discontimuteyminate the Plan or any portion
thereof at any time, except that no such amendra#iatation, suspension, discontinuation, or teatiam will be made without
stockholder approval if (i) such approval is neaeg$o comply with any regulatory requirement agglile to the Plan (including,
without limitation, as necessary to comply with anles or regulations of any securities exchangater-dealer quotation system on
which the securities of the Company may be listequmted) or for changes in GAAP to new accounsitamdards, or (i) it would
materially modify the requirements for participatio the Plan. Except as provided in Sections #453, 15.9, or 15.19, any amendm
alteration, modification, suspension, discontingrme termination that would materially and advirsdfect the rights of any
Participant or any holder or beneficiary of any Advéheretofore granted will not, to that extentdffective without the consent of the
affected Participant, holder, or beneficiary.
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15.2

Notwithstanding the foregoing, no amendment wilhigde to the last sentence of Section 14.2 (rgladirirepricing™) without
stockholder approval.

Amendment of Award Agreements The Committee may, to the extent consistent wightéims of any applicable Award Agreement,
waive any conditions or rights under, amend anys$eof, or alter, suspend, discontinue, cancekmninate, any Award theretofore
granted or the associated Award Agreement, prosgeécor retroactively (including after a Particigs Termination from the
Company), except that any such waiver, amendmbatation, suspension, discontinuance, cancellatotermination that would
materially and adversely affect the rights of amytieipant with respect to any Award theretoforarged will not, to that extent, be
effective without the consent of the affected Rgtint. Without stockholder approval, except agotlise permitted under Section 4.5
of the Plan, (i) no amendment or modification megiuce the Exercise Price of any Option or the &tfikice of any SAR, (i) the
Committee may not cancel any outstanding Optio8AIR and replace it with a new Option or SAR (witloaer Exercise Price or
Strike Price, as the case may be) or other Awahsh payment that is greater than the value afaheelled Option or SAR, and

(i) the Committee may not take any other actidmich is considered a "repricing” for purposes @&f stockholder approval rules of any
securities exchange or inter-dealer quotation syste which the securities of the Company are listeguoted.

Amendment to Conform to Law. Notwithstanding any other provision of this Plarttie contrary, the Board or Committee may amen
the Plan or an Award Agreement to take effect asrel necessary or advisable for the purpose obowirig the Plan or an Award
Agreement to any present or future law relatingléms of this or similar nature and to the admiaiste regulations and rulings
promulgated thereunder. By accepting an Award utidserPlan, a Participant agrees to any amendmadermursuant to this

Section 14.3 to any Award granted under the Plahowt further consideration or action.

Article 15—General Provisions

Award Agreements.An Award under the Plan may be evidenced by an Awagreement delivered to the Participant and spegjf

the terms and conditions of the Award and any rafgsicable thereto, including without limitatiaie effect on such Award of the
death, Disability, or Termination of the Participaor of such other events as may be determinegtidofCommittee. For purposes of the
Plan, an Award Agreement may be in any such fornitteém or electronic) as determined by the Comnaifiacluding, without
limitation, a Board or Committee resolution, an émgment agreement, a notice, a certificate ortafpevidencing the Award. An
Award Agreement need not be signed by the Partitipaa duly authorized representative of the Campa

Dividends and Dividend Equivalents The Committee in its sole discretion may provideaaticipant as part of an Award with
dividends or Dividend Equivalents, payable in c&lares, other securities, other Awards or othapeaty, on a current or deferred
basis, on such terms and conditions as may bendied by the Committee in its sole discretion, uiaithg without limitation, payment
directly to the Participant, withholding of such @amts by the Company subject to vesting of the Awarreinvestment in additional
Shares, Restricted Stock, or other Awards, ex¢gtrto dividends or Dividend Equivalents will beyghle in respect of outstanding
(i) Options or SARs, or (ii) unearned Performancenpensation Awards or other unearned Awards sutjgmtrformance conditions
(other than or in addition to the passage of timmhough dividends and Dividend Equivalents mapbeumulated in respect of
unearned Awards and paid within 15 days after \whrds are earned and become payable or distrileutab

A-24




Table of Contents

15.3 Tax Withholding. A Participant will be required to pay to the Compan any Affiliate, and the Company or any Affikatvill have the
right and is hereby authorized to withhold, frony @ash, Shares, other securities or other progieltyerable under any Award or from
any compensation or other amounts owing to a Raati¢, the amount (in cash, Common Stock, othaur#iées, or other property) of
any required withholding taxes in respect of an Ady#s exercise, or any payment or transfer uadefAward or under the Plan and to
take such other action as may be necessary impiheo of the Committee or the Company to satisfphligations for the payment of
such withholding and taxes.

Without limiting the generality of the foregoindnet Committee may, in its sole discretion, permitemuire a Participant to satisfy, in
whole or in part, the foregoing withholding lialyliby any of the following methods (or any combiaatof the following methods):
(A) delivering Shares (which are not subject to pledge or other security interest) owned by thei¢?pant having a Fair Market
Value equal to such withholding liability; (B) hag the Company withhold from the number of Shatberwise issuable or deliverat
pursuant to the exercise or settlement of the Awandmber of shares with a Fair Market Value etmalich withholding liability,
except that with respect to shares withheld purstgathis clause (B), the number of such shares moayrave a Fair Market Value
greater than the minimum required statutory withina liability; (C) requiring the Participant, acandition precedent to transfer or
release of the Shares, to make a payment to théolyerpn an amount equal to the amount of the vatllimgs or reductions; or

(D) such other method or combination of methodhasCommittee deems appropriate, in its sole disecre

The Committee will have the right, in its sole dit@n, to require, as a condition precedent tardesfer or release of any Shares
awarded under this Plan, that the transferee eeecpbwer of attorney or such other agreement anrdent as the Committee deems
necessary or appropriate to facilitate, directlynolirectly, the withholding of taxes with respéatan Award under this Plan.

15.4 No Claim to Awards; No Rights to Continued Employmat; Waiver. No employee of the Company or an Affiliate, or atherson,
will have any claim or right to be granted an Awardler the Plan or, having been selected for thetgf an Award, to be selected fc
grant of any other Award. There is no obligationdaiformity of treatment of Participants or holder beneficiaries of Awards. The
terms and conditions of Awards and the Committ@eterminations and interpretations with respeatetiteneed not be the same with
respect to each Participant and may be made sadgcéimong Participants, whether or not such Hpdids are similarly situated.
Neither the Plan nor any action taken hereundémsiconstrued as giving any Participant any rigtie retained in the employ or
service of the Company or an Affiliate, nor willkié construed as giving any Participant any rigihtsontinued service on the Board.
The Company or any of its Affiliates may at anyeidismiss a Participant from employment or discargiany consulting relationship,
free from any liability or any claim under the Plamless otherwise expressly provided in the Ptaamg Award Agreement. By
accepting an Award under the Plan, a Participatthareby be deemed to have waived any claim tdinoed exercise or vesting of an
Award or to damages or severance entitlement cetateon-continuation of the Award beyond the p&poovided under the Plan or
any Award Agreement, except to the extent of amyigion to the contrary in any written employmeahtract or other agreement
between the Company and its Affiliates and thei€lpent, whether any such agreement is executeatdeadn, or after the Grant Date.

15.5 International Participants. With respect to Participants who reside or worksilé of the United States of America and who ate no

(and who are not expected to be) Covered Employlees;ommittee may in its sole discretion amendéehms of the Plan or Sub-Plans
or outstanding Awards with respect to such Pagicip in order to conform such terms with the rezqugnts
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15.9

of local law or to obtain more favorable tax orathreatment for a Participant, the Company, oAffdiates.

Designation and Change of BeneficiaryEach Participant may file with the Committee a teritdesignation of one or more persons a:
the beneficiary(ies) who will be entitled to reaithe amounts payable with respect to an Awahyf due under the Plan upon his or
her death. A Participant may, from time to timejale or change his or her beneficiary designatidhaut the consent of any prior
beneficiary by filing a new designation with ther@mittee. The last such designation received byCinamittee will be controlling,
except that no designation, or change or revocdtiereof, will be effective unless received by @@mmittee prior to the Participant's
death and in no event will it be effective as afage prior to such receipt. If no beneficiary dastipn is filed by a Participant, or if a
beneficiary designation previously filed is invatidno longer effective, the beneficiary will beedged to be the Participant's surviving
spouse to whom the Participant was lawfully martieder the laws of any state or jurisdiction attilres of the Participant's death or, if
the Participant is unmarried at the time of detith,Participant's estate.

Termination. Except as otherwise provided in an Award Agreememigss determined otherwise by the Committee yapaint
following such event: (i) neither a temporary altgefrom employment or service due to illness, viacabr leave of absence (includi
without limitation, a call to active duty for midity service through a Reserve or National Guart) nor a transfer from employment or
service with one Service Recipient to employmergaswice with another Service recipient (or vicesa will be considered a
Termination; and (ii) if a Participant undergoebeamination of employment, but such Participanttoares to provide services to the
Company and its Affiliates in a non-employee cafyasiuch change in status will not be considerg@érnination for purposes of the
Plan. Further, unless otherwise determined by thamBittee, in the event that any Service Recipieases to be an Affiliate of the
Company (by reason of sale, divestiture, sgiin-or other similar transaction), unless a Pgrtint's employment or service is transfel
to another entity that would constitute a ServiegiRient immediately following such transactionglsdParticipant will be deemed to
have suffered a Termination hereunder as of the afathe consummation of such transaction.

No Rights as a StockholderExcept as otherwise specifically provided in tharPbr any Award Agreement, no person will be esditl
to the privileges of ownership in respect of Shavbich are subject to Awards hereunder until su@res have been issued or delivere
to that person.

Government and Other RegulationsThe obligation of the Company to settle Awards lrai®s or other consideration will be subject
to all applicable laws, rules, and regulations msluch approvals by governmental agencies as magduired. Notwithstanding any
terms or conditions of any Award to the contrahg €ompany will be under no obligation to offesadl or to sell, and will be
prohibited from offering to sell or selling, any&bs pursuant to an Award unless such Shares legvedvoperly registered for sale
pursuant to the Securities Act with the Securitied Exchange Commission or unless the Companyelsas/ed an opinion of counsel
(if the Company has requested such an opiniorisfaetory to the Company, that such Shares mayffieesd or sold without such
registration pursuant to an available exemptioneinem and the terms and conditions of such exemngiave been fully complied wit
The Company will be under no obligation to regidtersale under the Securities Act any of the Shéode offered or sold under the
Plan. The Committee will have the authority to pdevthat all Shares or other securities of the Camypor any Affiliate delivered und
the Plan will be subject to such stop transfer ar@@d other restrictions as the Committee may deavisable under the Plan, the
applicable Award Agreement, the Federal securities, or the rules, regulations, and other requireis of the Securities and Excha
Commission, any securities exchange or inter-depletation system on which the securities of then@any are listed or quoted, and
any
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15.12

other applicable Federal, state, local, or non-laBs, rules, regulations, and other requiremeartd, without limiting the generality of
Article 8 of the Plan, the Committee may causegamel or legends to be put on certificates reprasg®hares or other securities of the
Company or any Affiliate delivered under the Plamtake appropriate reference to such restrictiomsay cause such Shares or other
securities of the Company or any Affiliate delivérender the Plan in book-entry form to be held sabjo the Company's instructions
or subject to appropriate stop-transfer orderswitbstanding any provision in the Plan to the cantr the Committee reserves the right
to add any additional terms or provisions to anyafavgranted under the Plan that it, in its soleréison, deems necessary or advisable
in order that such Award complies with the legajuieements of any governmental entity to whoses{ligtion the Award is subject.

The Committee may cancel an Award or any porti@nebf if it determines, in its sole discretion,ttiegal or contractual restrictions
and/or blockage and/or other market consideratiomdd make the Company's acquisition of Shares fifmrpublic markets, the
Company's issuance of Shares to the Participam®#inticipant's acquisition of Shares from the Camypand/or the Participant's sale
Shares to the public markets, illegal, impractieabk inadvisable. If the Committee determinesaiacel all or any portion of an Award
in accordance with the foregoing, the Company pay to the Participant an amount in cash equdldekcess of (A) the aggregate |
Market Value of the Shares subject to such Awardastion thereof canceled (determined as of thdiegdgle exercise date or the date
that the Shares would have been vested or delivaseapplicable), over (B) the aggregate Exercigm Pr Strike Price (in the case of
an Option or SAR, respectively) or any amount péyak a condition of delivery of Shares (in theecaany other Award). Such
amount will be delivered to the Participant as sasmpracticable following the cancellation of séehkard or portion thereof.

Section 83(b) Electionslf a Participant, in connection with the acquisitiof Shares under the Plan or otherwise, makeeatian

under Code Section 83(b), the Participant will fyatie Company of such election within ten dayéilofg notice of the election with

the Internal Revenue Service or other governmettiority, in addition to any filing and notificati required pursuant to Code
Section 83(b) or other applicable provision. The&im@ of any such election will be in the sole dettn of any such Participant, except
that the Committee may provide in an Award Agreeintlieat an Award is conditioned upon the Participaaking or refraining from
making an election with respect to the Award ur@ede Section 83(b). Neither the Company nor anysisidry or Affiliate will have
any liability or responsibility relating to or aiig out of the filing or failure to file of any Stan 83(b) election.

Payments to Persons Other Than Participantdf the Committee determines that any person to waagnamount is payable under-
Plan is unable to care for his or her affairs beeaaf illness or accident, or is a minor, or h&sldthen any payment due to such persor
or his or her estate (unless a prior claim therbfs been made by a duly appointed legal reprasantenay, if the Committee so
directs the Company, be paid to his or her spatlsl, relative, an institution maintaining or hagicustody of such person, or any
other person deemed by the Committee to be a prepigient on behalf of such person otherwise ledtito payment. Any such
payment will be a complete discharge of the ligpitif the Committee and the Company therefor.

Nonexclusivity of the Plan.Neither the adoption of this Plan by the Board thersubmission of this Plan to the stockholderthef

Company for approval will be construed as creaging limitations on the power of the Board to adapth other incentive arrangeme
as it may deem desirable, and such arrangementbeneiyher applicable generally or only in spedifises.
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15.15

15.16

15.17

15.18

15.19

No Trust or Fund Created. Neither the Plan nor any Award will create or bastoued to create a trust or separate fund of ardyder &
fiduciary relationship between the Company or affflidte, on the one hand, and a Participant oeotherson or entity, on the other
hand. No provision of the Plan or any Award wiljuére the Company, for the purpose of satisfying @loligations under the Plan, to
purchase assets or place any assets in a trudteremtity to which contributions are made or offige to segregate any assets, nor wil
the Company maintain separate bank accounts, boedards, or other evidence of the existence efgacgated or separately
maintained or administered fund for such purpoBasticipants will have no rights under the Plareotihan as unsecured general
creditors of the Company, except that insofar ag thay have become entitled to payment of additicompensation by performance
of services, they will have the same rights asrotheployees under general law.

Reliance on ReportsEach member of the Committee and each member ddhed will be fully justified in acting or failingp act, as
the case may be, and will not be liable for haxsogcted or failed to act in good faith, in reliangpon any report made by the
independent public accountant of the Company andffiliates and/or any other information furnishiedconnection with the Plan by
any agent of the Company or the Committee or ther@ather than himself.

Relationship to Other Benefits.No payment under the Plan will be taken into actdudetermining any benefits under any pension,
retirement, profit sharing, group insurance, oreothenefit plan of the Company except as otherggeeifically provided in such other
plan.

Governing Law. The Plan will be governed by and construed in ataoce with the internal laws of the State of Del@napplicable to
contracts made and performed wholly within the StdtDelaware, without giving effect to the confflaf laws provisions thereof.

Severability. If any provision of the Plan or any Award or Awakgreement is or becomes or is deemed to be invillédal, or
unenforceable in any jurisdiction or as to any persr entity or Award, or would disqualify the Planany Award under any law
deemed applicable by the Committee, such provisidirbe construed or deemed amended to conforrhaapplicable laws, or if it
cannot be construed or deemed amended withoutgidd@termination of the Committee, materially altgthe intent of the Plan or the
Award, such provision will be construed or deemieidlieen as to such jurisdiction, person or entityAwvard and the remainder of the
Plan and any such Award will remain in full foraedeeffect.

Obligations Binding on SuccessorsThe obligations of the Company under the Plan mélbinding upon any successor corporation or
organization resulting from the merger, consoligatior other reorganization of the Company or ugiay successor corporation or
organization succeeding to substantially all ofdkeets and business of the Company.

Code Section 409ANotwithstanding any provision of the Plan to thateary, it is intended that the provisions of tRlan comply witt
Code Section 409A, and all provisions of this Rlalhbe construed and interpreted in a manner ctest with the requirements for
avoiding taxes or penalties under Code Section 482&h Participant is solely responsible and lidtehe satisfaction of all taxes and
penalties that may be imposed on or in respeatdi farticipant in connection with this Plan or atlyer plan maintained by the
Company (including any taxes and penalties undeleCRection 409A), and neither the Company nor dfiliske will have any
obligation to indemnify or otherwise hold such Rapgant (or any beneficiary) harmless from any lboasuch taxes or penalties. With
respect to any Award that is considered "defermdpmensation” subject to Code Section 409A, refaemt the Plan to Termination
(and substantially similar phrases) will mean "sapan from service" within the meaning of Code t8et409A. For purposes of Code
Section 409A, each of the payments that may be nmade
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respect of any Award granted under the Plan iggdeséd as separate payments, unless otherwisesskppeovided in an Award
Agreement.

Notwithstanding anything in the Plan to the contréfra Participant is a "specified employee" withhe meaning of Code Section 409A
(a)(2)(B)(i), no payments in respect of any Awatttlst are "deferred compensation” subject to Coati®@e409A and which would
otherwise be payable upon the Participant's "séiparcom service" (as defined in Code Section 4p@#l be made to such Participe
prior to the date that is six months after the dditeuch Participant's "separation from service'ifagarlier, the Participant's date of
death. Following any applicable six month delaysath delayed payments will be paid in a singtegisum on the earliest date
permitted under Code Section 409A that is alsosiness day.

Unless otherwise provided by the Committee, inedent that the timing of payments in respect of Amard (that would otherwise be
considered "deferred compensation” subject to Gedtion 409A) would be accelerated upon the ocnoeef (A) a Change in
Control, no such acceleration will be permittedassithe event giving rise to the Change in Costtitfies the definition of a change
the ownership or effective control of a corporationa change in the ownership of a substantiaiqgoof the assets of a corporation
pursuant to Code Section 409A and any Treasury Reéguos promulgated thereunder, or (B) a Disahility such acceleration will be
permitted unless the Disability also satisfiesdbénition of "Disability" pursuant to Code SectidA9A and any Treasury Regulations
promulgated thereunder.

Notwithstanding any provision of the Plan or anyakd/ Agreement to the contrary, if one or more efplayments or benefits to be
received by a Participant pursuant to an Award daoihstitute deferred compensation subject to Gmtion 409A and would cause
the Participant to incur any penalty tax or intetesder Code Section 409A, the Committee may refiwerPlan and/or Award
Agreement to comply with the requirements of Codeti®n 409A and to the extent practicable maintfagnoriginal intent of the Plan
and/or Award Agreement. By accepting an Award undisrPlan, a Participant agrees to any amendntente Award made pursuant
to this Section 15.19 without further consideratioraction.

15.20 Clawback or Forfeiture. Notwithstanding anything to the contrary contaihedein, an Award Agreement may provide that the
Committee may in its sole discretion cancel suchaflnf the Participant, without the consent of @@mpany, while employed by or
providing services to the Company or any Affiliateafter Termination, has engaged in or engagasyrDetrimental Activity. The
Committee may also provide that if the Participathierwise has engaged in or engages in any Dettah&ativity, the Participant will
forfeit any gain realized on the vesting or exex@$ such Award and must repay the gain to the GompTlhe Committee may also
provide that if the Participant receives any amaounrmxcess of what the Participant should haveivedaunder the terms of the Award
for any reason (including without limitation by ssa of a financial restatement, mistake in caldoret or other administrative error),
then the Participant will be required to repay angh excess amount to the Company. Without limitivegforegoing, all Awards will k
subject to reduction, cancellation, forfeiturerecoupment to the extent necessary to comply vahieable law or any Company poli
on the recovery of compensation, as it exists noasdater adopted and as amended and in effeuttfroe to time.

15.21 Expenses; Gender; Titles and HeadingThe expenses of administering the Plan will be bdmypthe Company and its Affiliates.
Masculine pronouns and other words of masculinelgewill refer to both men and women. The titled &eadings of the sections in
the Plan are for convenience of reference only,iarkle event of any conflict, the text of the Rleather than such titles or headings
will control.
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The Board of Directors recommends a vote AGAINST Proposal 4.
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NOTICE OF 2014 ANNUAL MEETING OF STOCKHOLDERS

Time: Place; Who May Vote:

11:00 AM. Eastern Time on Mandarin Oriental You may vole if you were &

Wednesday, April 30, 2014 Azalia Room stockholder of record at the
3376 Peachiree Rd. NE close of business on
Allanta, Georgia 30326 March 7, 2014.

By onder of the Board of Directors
Jon D. Lammers, General
Counsel and Secretary

Important Notice Regarding the Internet Availability of Proxy Materials for Spirit AeroSystems Holdings, Inc.'s
2014 Annual Meeting of Stockholders. The Proxy Statement and the 2013 Annual Report are available al.
www.edocumentview.comlispr
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PROXY | VOTING INSTRUCTIONS SOLICITED BY THE BOARD OF DIRECTORS
SPIRIT AEROSYSTEMS HOLDINGS, INC.
2014 ANNUAL MEETING OF STOCKHOLDERS — APRIL 30, 2014

Each signalory on the reverse side hereby appoints Jon D. Larmers and Tawfiq Popatia, and each of them, with the power of substitufion, proxies for the
undersigned and authorizes. them to represent and vote all of the shares of stock of Spint AeroSystems Holdings, Inc. which the undersigned may be entifled
to vole at the Annual Mesling of Siockholders 1o be held on Wednesday, April 30, 2014 {the "Meeting”), and at any adjournment thereof, with respect to all
of the proposals indicaled on the reverse side of this card, and with discrefionary authority as to any other maltters thal may properly come before the
Meeting, in accordance with and as described in the Notice and Proxy Statemant for the Meeting.

This proxy, when properly executed, will be voted as directed or, f no direction is given, will be voted in accordance with the recemmendations
of the Board of Directors of Spirit AeroSystems Holdings, Inc. on all the proposals referred to on the reverss side and in the discretion of the
proxies on any other matters as may properly come before the Meeting,

IMPORTANT. PLEASE MARK, SIGN AND DATE THIS PROXY ON THE REVERSE SIDE.
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