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PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTU S

The documents containing the information specifieBart | of Form S-8 will be sent or given to emym@es as specified by Rule 428
(b)(1) promulgated under the Securities Act of 1,983amended (the “Securities Act”).

PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

The following documents filed or to be filed by tRegistrant with the Securities and Exchange Cosioris(the “Commission”) are
incorporated by reference into this Registraticst&Shent:

(a) The Annual Report on Form 10-K for the year endedddnber 31, 2013 filed by the Registrant with teen@ission on
February 19, 2014.

(b) All other reports filed pursuant to Section 13(a)l6(d) of the Securities Exchange Act of 1934 (thechange Act”) since
the end of the fiscal year covered by the Registtanument referred to in (a) above.

(c) The description of the Registrant’s Class A Comr8totk, which is contained in Amendment No. 1 toRegistration
Statement on Form S-1 filed under the SecuritieshBrge Act of 1934 (the “Exchange Act”) on May 2807, including
any amendment or report filed for the purpose afating such description.
(d) All documents filed by the Registrant pursuant ¢éztibns 13(a), 13(c), 14 and 15(d) of the Exchahefeprior to the filing
of a post-effective amendment that indicates thategurities offered pursuant to this Registrat8iatement have been sold
or which de-registers all securities then remainingold, shall be deemed to be incorporated byerée in this
Registration Statement and to be a part hereof fhendate of filing of such documents.
Item 4. Description of Securities.
Common Stock
Not Applicable.
Item 5. Interests of Named Experts and Counsel.
Not applicable.
Item 6. Indemnification of Directors and Officers
Delaware General Corporation Law
The Registrant is incorporated under the lawspasnaled, of the State of Delaware. Under Sectionof4lse Delaware General
Corporation Law, or the DGCL, a corporation mayeinmhify its directors, officers, employees and agamid its former directors, officers,
employees and agents and those who serve, atiperation’s request, in such capacities with ano#merprise, against expenses, including
attorneys’ fees, as well as judgments, fines atttbsgents in nonderivative lawsuits, actually asdsonably incurred in connection with the
defense of any action, suit or proceeding in whiy or any of them were or are made parties othaieatened to be made parties by reason
of their serving or having served in such capaditye DGCL provides, however, that
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such person must have acted in good faith andiarner such person reasonably believed to be mytaspposed to, the best interests of the
corporation and, in the case of a criminal actsuth person must have had no reasonable causketeelt@s or her conduct was unlawful. In
addition, the DGCL does not permit indemnificatioran action or suit by or in the right of the coration, where such person has been
adjudged liable to the corporation, unless, ang tmthe extent that, a court determines that @srkon fairly and reasonably is entitled to
indemnity for costs the court deems proper in ligfitability adjudication. Indemnity is mandatotty the extent a claim, issue or matter has
been successfully defended.

Certificate of Incorporation and By-Laws

The Registrans certificate of incorporation provides that nomé@odirectors shall be personally liable for bekaf fiduciary duty a
a director, except that they may be liable foa(iy breach of the director’'s duty of loyalty to fRegistrant or its stockholders, (ii) acts or
omissions not in good faith or which involve intental misconduct or a knowing violation of the lafii) the payment of unlawful dividends
and unlawful repurchase or redemption of the Reggiss capital stock prohibited by the DGCL, ang @ny transaction from which the
director derived any improper personal benefitsy Aepeal or modification of that provision shaltmalversely affect any right or protection,
or any limitation of the liability of, any of ouiliréctors existing at, or arising out of facts ceidents occurring prior to, the effective date of
such repeal or modification. Both the Registranésificate of incorporation and its by-laws proifbr the indemnification of the
Registrant’s directors and officers to the fullestent permitted by the DGCL.

Indemnification Agreements

Additionally, the Registrant has entered into indéination agreements with certain of its directarsl officers which may, in
certain cases, be broader than the specific inderation provisions contained in our certificateilmforporation and by-laws. The
indemnification agreements may require the Regiseenong other things, to indemnify such officend directors against certain liabilities
that may arise by reason of their status or segcdirectors, officers or employees of the Regigtand to advance the expenses incurred by
such parties as a result of any threatened clairpsoceedings brought against them as to which toeyd be indemnified.
Liability Insurance

The Registrant’s directors and officers are covéngdhsurance policies maintained by the Registagaiinst certain liabilities for
actions taken in their capacities as such, inclydlabilities under the Securities Act or the Exaba Act.

Item 7. Exemption from Registration Claimed.
Not applicable.

Item 8. Exhibits.

Exhibit No. Description

*4.1 Specimen Copy of the Registr’'s Class A Common Stock Certifice

5.1 Opinion of Kaye Scholer LLI

10.1 Spirit AeroSystems Holdings, Inc. 2014 Omnibus hioe Plan

23.1 Consent of PricewaterhouseCoopers |

23.2 Consent of Kaye Scholer LLP is contained in Exhibit to this Registratio

24.1 Power of Attorney is contained on the first sigmatpage of this Registration Statemt

* Incorporated by reference to the Registrant’s Amegrt No. 5 to Form S-1 (Commission File No. 3%5486) filed on November 1
2006.




Item 9. Undertakings.
(&) The Registrant hereby undertakes:

(1)  Tofile, during any period in which offers or sal® being made, a post-effective amendment tdRbggstration
Statement:

(i) Toinclude any prospectus required by Section IB)af the Securities Act;

(i) To reflect in the prospectus any facts or evensiray after the effective date of the RegistratBiatement (or the most
recent post-effective amendment thereof) whichividdally or in the aggregate, represent a fundaalaange in the information
set forth in the Registration Statement. Notwithdtag the foregoing, any increase or decreaselimwve of securities offered (if the
total dollar value of securities offered would eateed that which was registered) and any deviétton the low or high end of the
estimated maximum offering range may be refleateithé form or prospectus filed with the Commisgpamsuant to Rule 424(b) if,
in the aggregate, the changes in volume and pejmesent no more than a 20% change in the maxinggnegate offering price set
forth in the “Calculation of Registration Fee” talih the effective Registration Statement.

(i) Toinclude any material information with respecthe plan of distribution not previously disclosaedhe Registration
Statement or any material change to such informatidhe Registration Statement.

Provided, however, that:

Paragraphs (a)(1)(i) and (a)(1)(ii) of this Sectitinnot apply if the information required to belided in a post-effective amendment by
those paragraphs is contained in reports filed witfurnished to the Commission by the Registramspant to Section 13 or Section 15(d) of
the Exchange Act that are incorporated by referémtee Registration Statement;

(2)  That, for the purpose of determining any liabilityder the Securities Act, each such post-effe@mendment shall be
deemed to be a new Registration Statement reltditite securities offered therein, and the offenhguch securities at that time shall be
deemed to be the initilona fideoffering thereof;

(3) Toremove from registration by means of a postetiffe amendment any of the securities being regidtevhich remain
unsold at the termination of the offering.

(b) The Registrant hereby undertakes that, for purposdstermining any liability under the Securitigst, each filing of the Registrant’s
annual report pursuant to Section 13(a) or Sedtt{d) of the Exchange Act (and, where applicaldehdiling of an employee benefit plan’s
annual report pursuant to Section 15(d) of the Brge Act) that is incorporated by reference inRkgistration Statement shall be deemed to
be a new Registration Statement relating to thargtexs offered therein, and the offering of suebkgities at that time shall be deemed to be
the initialbona fideoffering thereof.

(c) Insofar as indemnification for liabilities arisingder the Securities Act may be permitted to dinesstofficers and controlling persons of
the Registrant pursuant to the provisions descrilmetbr “Item 6 - Indemnification of Directors andfiGers” or otherwise, the Registrant has
been advised that in the opinion of the Commissiach indemnification is against public policy apessed in the Securities Act and is,
therefore, unenforceable. In the event that a cfammdemnification against such liabilities (otitean the payment by the Registrant of
expenses incurred or paid by a director, officecantrolling person of the Registrant in the sustidsdefense of any action, suit or
proceeding) is asserted by such director, officaramtrolling person in connection with the sedastbeing registered, the Registrant will,
unless in the opinion of its counsel the matterlieen settled by controlling precedent, submit ¢owart of appropriate jurisdiction the
question whether such indemnification by it is agapublic policy as expressed in the Securitiesafd will be governed by the final
adjudication of such issue.




SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Forn8,Sand has duly caused this Registration Statetoédre signed on its behalf by the
undersigned, thereunto duly authorized, in the GitWichita, State of Kansas on May 7, 2014.

SPIRIT AEROSYSTEMS HOLDINGS, INC
By: /s| Sanjay Kapoa

Name: Sanjay Kapoo
Title:  Senior Vice President and Chief Financial Offi

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTSthat each person whose signature appears belowitates and appoints
SANJAY KAPOOR and LARRY A. LAWSON and both or eithene of them, his true and lawful attorney-in-fantl agent, with full power
of substitution and resubstitution for him or hadan his or her name, place and stead, in anyalirmpacities, to sign any and all
amendments (including post-effective amendment#)itoRegistration Statement, and to file the samith, all exhibits thereto and other
documents in connection therewith, with the Semgiand Exchange Commission, granting unto saidretys-in-fact and agents, and each of
them, full power and authority to do and perforroheand every act and thing requisite and nece$sdrg done in connection therewith, as
fully to all intents and purposes as he or she tigltould do in person, hereby ratifying and conifing all that said attorneys-in-fact and
agents, or either of them, or their or his sub#or substitute, may lawfully do or cause to teedby virtue hereof.

Pursuant to the requirements of the Securitiesthit,Registration Statement has been signed biptlosving persons in the
capacities and on the dates indicated.

Signature Title Date
/s/ LARRY A. LAWSC President, Chief Executive Officer and Director May 7, 2014
LARRY A. LAWSON (Principal Executive Officer)
/sl SANJAY KAPOO Senior Vice-President and Chief Financial Officer May 7, 2014
SANJAY KAPOOR (Principal Financial Officer)
/s MARK SUCHINSK Corporate Controller May 7, 2014
MARK SUCHINSKI (Principal Accounting Officer)
Director

CHARLES L. CHADWELL

Director
IVOR EVANS
Director
PAUL FULCHINO
/s RICHARD GEPHARD Director May 7, 2014

RICHARD GEPHARDT




/s/ ROBERT JOHNSO

ROBERT JOHNSOM

/s/ RONALD KADISH

RONALD KADISH

/s CHRISTOPHER E. KUBAS

CHRISTOPHER E. KUBASIK

TAWFIQ POPATIA

/s/ FRANCIS RABOR

FRANCIS RABORN

Director

Director

Director

Director

Director

May 7, 2014

May 7, 2014

May 7, 2014

May 7, 2014
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Exhibit 5.1

KAYE +1 212 836 office
SCHOL E R LLP @kayescholer.com

425 Park Avenue

New York, NY 1002-3598
+1 212 836 8000 main

+1 212 836 8689 fa

May 7, 2014

Spirit AeroSystems Holdings, Inc.
3801 South Oliver Street
Wichita, Kansas 67210

Re: Registration Statement on Form S-8
Spirit AeroSystems Holdings, Inc.
2014 Omnibus Incentive Plan

Ladies and Gentlemen:

This opinion is furnished to you in connection wathegistration statement on Form S-8 (thefjistration Statement "), filed with the
Securities and Exchange Commission (tti@dmmission ) under the Securities Act of 1933, as amendeel (tBecurities Act ), for the
registration of 8,500,000 shares of class A comstook, par value $0.01 per share (tfghéres”), of Spirit AeroSystems Holdings, Inc., a
Delaware corporation (tHeCompany ” ). The Shares are to be issued pursuant to thep&@ayts 2014 Omnibus Incentive Plan (thBlan

")

We have acted as counsel for the Company in coiomegith the proposed issuance of the Shareserdering the opinion set forth below,
we have examined originals or copies, certifiedtberwise identified to our satisfaction, of sudtdments, corporate records, certificates of
public officials and other instruments as we hagerded necessary or advisable for the purpose dérirg this opinion.

The law covered by this opinion is limited to ther@ral Corporation Law of the State of Delaware.
Based on and subject to the foregoing, it is oumiop that, when the Registration Statement has ffitel with the Commission and the
Shares have been issued and distributed to thigipartts under the Plan in accordance with the,RlenShares will be duly authorized,

validly issued, fully paid and non-assessable.

We hereby consent to the use of this opinion agliib 1 to the Registration Statement. In givths opinion, we do not admit that we are
within the category of persons whose consent igired under Section 7 of the Securities Act orrtiles and regulations of the Commission
thereunder.

Very truly yours,

/sl Kaye Scholer LLP

: Chicago - Los Angeles = Shanghai
Frankfurt Mew York ::Washingtun,[}c
{ London  Palo Alto { West Palm Beach
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1.2
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Exhibit 10.1
Spirit AeroSystems Holdings, Inc. 2014 Omnibus Inagtive Plan
Article 1 — Establishment, Purpose, and Duration

Establishment. Spirit AeroSystems Holdings, Inc. (the “Company&réby establishes an incentive compensation plae taown
as the “Spirit AeroSystems Holdings, Inc. 2014 Gmasilncentive Plan” (the “Plan”). This Plan perntiis grant of Nonqualified
Stock Options, Incentive Stock Options, Stock Apjaton Rights, Restricted Stock, Restricted Stdoits, Cash-Based Awards,
and Other Stock-Based Awards, any of which maydsegmated as Performance Compensation Awards Plaimswill become
effective upon stockholder approval and will remiaieffect as provided in Section 1.3 hereof.

Purpose.The purpose of this Plan is to provide a meanautiitavhich the Company and its Affiliates may attrared retain key
personnel and to provide a means whereby diredffisers, employees, consultants, and advisote®fCompany and its Affiliates
can acquire and maintain an equity interest inGbmpany, or be paid incentive compensation, inalgdicentive compensation
measured by reference to the value of Common Sthekeby strengthening their commitment to the arelfof the Company and its
Affiliates and aligning their interests with thoskthe Company’s stockholders.

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 Awardsiously granted will remain outstanding in attzmce with their
applicable terms and conditions and this Planimiseaind conditions.

Article 2 — Definitions

When used in this Plan, the following terms will/eahe following meanings, unless the context tyeadicates otherwise:

2.1

2.2

2.3

“ Affiliate ” means, with respect to any Person, (a) any directexecutive officer of such Person; (b) any spopsrent, sibling,
descendant, or trust for the exclusive benefituahsPerson or his or her spouse, parent, siblindescendant (or the spouse, parent,
sibling or descendant of any director or executifficer of such Person); and (c) any other Perkah tirectly or indirectly, controls
or is controlled by or is under common control wstich Person. For the purpose of this definitigricontrol” (including with
correlative meanings, the terms “controlling,” “taniled by” and “under common control with”), asedlswith respect to any Person,
means the possession, directly or indirectly, efgbwer to direct or cause the direction of the agament and policies of such
Person, whether through the ownership of votingisees, status as a general partner, or by contraotherwise; and (ii) Onex shall
be deemed to control any Person controlled by @a&halSchwartz so long as Mr. Schwartz controls O@erporation.

“ 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, Incent®ck Options, Stoc
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 tihestef this Plan.
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2.4

2.5

2.6

2.7

2.8

2.9

2.10

2.11

“ Award Agreement ” means any of the following: (a) a written or elenic agreement entered into by the Company and a
Participant setting forth the terms and provisiapplicable to an Award granted under this Plarutting any amendment or
modification thereof; (b) a written or electrontatement issued by the Company to a Participartritksg the terms and provisions
of such Award, including any amendment or modifmathereof; or (c) a resolution or sub-plan addfig the Board or Committee
setting forth the terms and provisions applicablant Award or class of Awards that have been or beagranted to a Participant or
class of Participants under this Plan, including,rot limited to, a resolution or syban that authorizes the making of future Awe
under this Plan to a Participant or class of Pigditts upon terms and conditions set forth in &sslution or sulplan and in any ca
including any amendment or modification of suctoheon or sub-plan.

“ Beneficial Owner " or “ Beneficial Ownership” will have the meaning ascribed to such terms ireR@3d-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 payablasin or Shares or both, as described in Article 9.

“ Cause " means, unless an Award Agreement states otheravgeod faith determination of the Committee odisignee that

(A) the Company or an Affiliate has “cause” to lgriabout a Termination of a Participant’'s employnmrdervice, as defined in any
employment or consulting agreement between thécRemt and the Company or an Affiliate in effettlze time of such
Termination, or (B) any of the following has ocadrmwith respect to a Participant: (i) gross negiaeor willful misconduct in the
exercise of a Participant’s responsibilities; lfiach of fiduciary duty with respect to the Companan Affiliate; (iii) material
breach of any provision of an employment contractamsulting agreement; (iv) the commission oflarfg crime or crime involving
moral turpitude; (v) theft, fraud, misappropriatiam embezzlement (or reasonable suspicion ofdahee}; (vi) willful violation of an
federal, state, or local law (except traffic viadas and other similar matters not involving mdtapitude); or (vii) refusal to obey
any resolution or direction of the Participant’ pswisor or the Board.

“ Change in Control ” means (i) a transaction pursuant to which a Pexsomore than one Person acting as a group (iereitise,
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 cdigstion involving the Company in which the Compdsayot the surviving entity;
or (iii) a transaction that is a sale or transfealbor substantially all of the assets of the Qamy or Spirit AeroSystems, Inc. to a
Person other than Onex or an Affiliate of Onexlifor substantially all of the proceeds from streinsaction are distributed to the
stockholders of the Company.

“ Code " means the Internal Revenue Code of 1986, as amédraadime to time or any successor thereto. Foppses of this
Plan, references to sections of the Code will vt to include references to any applicable réigakaor other interpretative
guidance under such sections and any amendmestEogssor provisions to such sections, regulat@mngyidance.

“ Committee ” means the Compensation Committee of the Boardsabaommittee thereof (including without limitatiany
subcommittee used to comply with Code Section 1§2fmespect of Awards), or any other committedglested by the Board to
administer this Plan. If no




2.12

2.13

2.14

2.15

2.16

2.17

2.18

2.19

2.20

221

such committee or subcommittee exists or has besighted by the Board, the Committee will mearBibard. The members of t
Committee will be appointed from time to time bydamill serve at the discretion of the Board. TheaBbmay take any action under
the Plan that would otherwise be the responsibilitthe Committee.

“Common Stock” means the common stock of the Company and any stoather securities into which such Common Stoely m
be converted or into which it may be exchanged.

“Company " means Spirit AeroSystems Holdings, Inc., a Delawarporation, and any successor thereto as prowidadicle 15.

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

“Detrimental Activity” means a good faith determination by the Committatsaesignee that a Participant has engagedyimfin
the following: (i) the breach of any covenants tiaigto disclosure of confidential or proprietanfarmation, noncompetition,
nonsolicitation, non-disparagement, or other sinméstrictions on conduct contained in any agredrbetween a Participant and the
Company or its Affiliates (including any Award Agmaent) or any written policies of the Company srAffiliates; or (ii) any
activity, including fraud or other conduct contrilmg to financial restatement or accounting irregities, that the Committee
determines in good faith is appropriate to inclidany incentive compensation clawback policy addgiy the Committee and as 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 designatethéyBoard or the Committee from time to time.

“ Director ” means any individual who is a member of the Bodrdicectors.

“ Disability ” means, unless in the case of a particular Awarcdpipdicable Award Agreement states otherwise, the@any or an
Affiliate having cause to terminate a Participamtsployment or service on account of “disabilitg’@efined in any then-existing
employment, consulting, or other similar agreeniattveen the Participant and the Company or aniatilor, in the absence of
such an employment, consulting, or other similaeament, a condition entitling the Participantdoaive benefits under a long-term
disability plan of the Company or an Affiliate, @m,the absence of such a plan, a Participantlsiibato 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, fmnéinuous period of twelve (12) months or longery determination of whether
Disability exists will be made by the Committedtgisole discretion.

“Dividend Equivalents” means a credit, made at the discretion of the Cataejito the account of a Participant in an ameaquotl
to the cash dividends paid on one Share for eaaheSkpresented by an Award held by such Partitipan

“ Effective Date " means the date the Company'’s stockholders apphevElan.
“Eligible Person” means (i) any Employee of the Company or an Atgligii) any director or officer of the Companyam Affiliate;

(iiif) a consultant or advisor to the Company orAdfiliate who may be offered securities registrapleésuant to a registration
statement on Form S-8 under




2.22

2.23

2.24

2.25

2.26

2.27

the Securities Act; or (iv) any prospective Empleyedirectors, officers, consultants, or advisdne Wwave accepted offers of
employment, consultancy, or service from the Comgparits Affiliates (and would satisfy the provisi® of clauses (i) through

(iii) above once he or she begins employment witproviding services to the Company or its Affigaxt Solely for purposes of this
definition of “Eligible Person,” an “Affiliate’will be limited to (1) a Subsidiary, (2) any pareetrporation of the Company within t
meaning of Code Section 424(e) (“Parent3), &ny corporation, trade, or business 50% or mbthe combined voting power of st
entity’s outstanding securities is directly or ireditly controlled by the Company or any Subsidiaryarent, (4) any corporation,
trade, or business that directly or indirectly colst 50% or more of the combined voting power &f tlutstanding securities of the
Company, and (5) any other entity in which the Camypor any Subsidiary or Parent has a materiakginterest and which is
designated as an “Affiliate” by the Committee.

“ Employee " means any individual performing services for thenpany or an Affiliate and designated as an emplajeke
Company or Affiliate on the payroll records theredh individual will not cease to be an Employedtie case of: (a) any approved
leave of absence, or (b) transfers between locatbthe Company or between the Company and ariliadéf Neither service as a
Director nor payment of a Director’s fee by the @amy will be sufficient to constitute “employmertty the Company.

“Employment” or “employment” means, without any inference for federal and otéepurposes, 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 amdefindm time to time, or any successor act thereto.
“Exercise Price” has the meaning given such term in Section 6.Be@ffan.

“ Extraordinary ltems " means (a) extraordinary, unusual, and/or nonretyitems of gain or loss; (b) gains or losses @n th
disposition of a business; (c) changes in tax ooawting regulations or laws; or (d) the effecaaherger or acquisition.

“ Fair Market Value ” or“ FMV” means:

€) If the Shares are listed or admitted to tradin@@®curities exchange registered under the Exchactgéhe “Fair Market
Value” of a Share as of a specified date will mdanper Share closing price of the Shares for #te ds of which Fair
Market Value is being determined (or, if there waseported closing price on such date, on thepiasteding date on whi
the closing price was reported) on the principaliséies exchange on which the Shares are listedioritted to trading.

(b) If the Shares are not listed or admitted to tradingany such exchange but are listed as a natioadet security on the
NASDAQ Stock Market, Inc. (‘“NASDAQ"), traded in thever-the-counter market or listed or traded ongimjlar system
then in use, the Fair Market Value of a Share bélthe last sales price for the date as of whietFdir Market Value is
being determined (or if there was no reported salsuch date, on the last preceding date on whigheported sale
occurred) reported on such system. If the Shaeesatrlisted or admitted to trading on any suchherge, are not listed a:
national market security on NASDAQ and are notérhth the over-the-counter market or listed oréchdn any similar
system then in use, but are quoted on NASDAQ or any
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2.33

2.34

2.35

2.36

2.37

2.38

2.39

2.40

similar system then in use, the Fair Market Valtia 8hare will be the average of the closing highamd low asked
guotations on such system for the Shares on tleeidauestion.

(c) In the event Shares are not publicly traded atithe a determination of their value is requiredéomade hereunder, the
price of a Share as determined by the Committés sole discretion by application of a reasonafaleation method. The
Committee may, in its sole discretion, seek théaalef outside experts in connection with any sdetermination.

“ Grant Date " means the date an Award is granted to a Particjparsuant 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 untele/s to an Employee and that is
designated as an Incentive Stock Option that enhed to meet the requirements of Code SectiorodaRy successor provision.

“Indemnifiable Person” has the meaning set forth in Section 3.5 of tha.Pla

“Insider ” will mean an individual who is, on the relevantejan officer or Director of the Company, or a Biagia Owner of
more than 10% of any class of the Company’s eqgtyurities that is registered pursuant to Sectibafthe Exchange Act, as
determined by the Board in accordance with Sect®nof the Exchange Act.

“Negative Discretion” means the discretion authorized by the Plan tqppéet by the Committee to eliminate or reducesize of
a Performance Compensation Award consistent witteCRection 162(m).

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

“ Nonemployee Director Award ” means any Award granted to a Participant who isaeihployee Director pursuant to such
applicable terms, conditions, and limitations asBwoard or Committee may establish in accordande this Plan.

“ Nonqualified Stock Option " means an Option that is not intended to meet theirements of Code Section 422, or that other
does not meet such requirements.

“NYSE” means the New York Stock Exchange.

“Onex” means Onex Partners LP, Onex Corporation, or afillad of Onex Partners or Onex Corporation, imidhg, for purposes
of this Plan, (a) any Person which has grantedriexdartners, Onex Corporation, or any of theijpeetive Affiliates the right to
vote or dispose of such Person’s Shares; and gh¢@ployee, officer, or director of Onex Corporatio

“Option ” means an Incentive Stock Option or a Nonqualifiemts Option, as described in Article 6.
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“Option Period” has the meaning given such term in Section 6.3(tjeoPlan.
“ Option Price ” means the price at which a Share may be purchasadPhrticipant pursuant to an Option.
“ Other Stock-Based Award " means an equity-based or equity-related Award gdaptirsuant to Article 9.

“ Participant ” means any Eligible Person who has been selectéteb@ommittee to participate in the Plan and teikeran
Award pursuant to the Plan.

“ Performance-Based Compensation 'means compensation under an Award that is intetaledtisfy the requirements of Code
Section 162(m) for certain performance-based cosgten paid to Covered Employees. Notwithstandiregforegoing, nothing in
this Plan will be construed to mean that an Awaat tloes not satisfy the requirements for Perfooed@ased Compensation does
not constitute performance-based compensationtf@r @urposes, including Code Section 409A.

“Performance Compensation Award” means any Award designated by the Committee asfar@nce Compensation Award
pursuant to Article 10 of the Plan.

“Performance Formula” means, for a Performance Period, the one or mgeetke formulae applied against the relevant
Performance Goal to determine, with regard to tiddPmance Compensation Award of a particular Bigaint, whether all, some
portion but less than all, or none of the PerforoceaBompensation Award has been earned for the iRefce Period.

“Performance Goals” will mean, for a Performance Period, the one oraxgwals established by the Committee for the Padarce
Period based upon the Performance Measures.

“ Performance Measures "mean measures as described in Article 10 on whielpérformance goals are based and which are
approved by the Company'’s stockholders pursuatttisdPlan in order to qualify Awards as PerformaBesed Compensation.

“ Performance Period ” means the one or more periods of time of not less 12 months, as the Committee may select, ovishwh
the attainment of one or more Performance Goalse@imeasured for the purpose of determining adizaht’s right to, and the
payment of, a Performance Compensation Award.

“Permitted Transferee” has the meaning set forth in Section 12.2 of tlaa Pl

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

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

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

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

6




2.56

2.57

2.58

2.59

2.60

261

2.62

2.63

2.64
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“ Restricted Stock " means an Award granted to a Participant pursuafittiole 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 Rapgant remain continuously employ
or provide continuous services for a specifiedqueof time), granted under Article 8 of the Plan.

“SAR Period” has the meaning given such term in Section 7.3(tgeoPlan.
“SEC” means the United States Securities and Exchangenizsion.

“Securities Act” means the Securities Act of 1933, as amended, mnducessor thereto. Reference in the Plan tsactjon of (o
rule promulgated under) the Securities Act willdeemed to include any rules, regulations, or atiterpretative guidance under
such section or rule, and any amendments or sumcpssvisions to such section, rules, regulatiamguidance.

“Service Recipient” means, with respect to a Participant holding argievard, either the Company or an Affiliate of tBempany
by which the original recipient of such Award is.following a Termination was most recently, pripaily employed or to which
such original recipient provides, or following arfiénation was most recently providing, servicesapglicable.

“ Share " means a share of Class A Common Stock of the Compan

“Special Qualifying Director” means a person who is (i) a “non-employee directattiin the meaning of Rule 16b-3 under the
Exchange Act, (ii) an “outside director” within theeaning of Code Section 162(m), and (iii) an “ipeledent director” under the
rules of the NYSE or any other securities exchasrgater-dealer quotation system on which the Comi@tock is listed or quoted,
or a person meeting any similar requirement undgrsaiccessor rule or regulation.

“ Stock Appreciation Right ” or“ SAR” means an Award, designated as an SAR, pursuam tetms of Article 7.
“Strike Price” has the meaning given such term in Section 7.BePian.

“ Subsidiary ” means, with respect to a Person, including, butimited to, the Company, (i) any corporation, asaton, or other
business entity, whether domestic or foreign, ofclwimore than 50% of the total voting power of gsanf such entity’s voting
securities (without regard to the occurrence of @emytingency and after giving effect to any votagyeement or stockholders
agreement that effectively transfers voting poviegt the time owned or controlled, directly orinedtly, by that Person or one or
more of the other Subsidiaries of that Person @rabination thereof); and (ii) any partnership4ay comparable foreign entity)

(A) the sole general partner (or functional equewalthereof) or the managing general partner otk such Person or a Subsidiary

of such Person, or (B) the only general partnarsufectional equivalents thereof) of which are tRarson or one or more
Subsidiaries of that Person (or any combinationethi.

“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 purpogeeomitting the
offering of Awards to employees of certain




2.69

3.1

3.2

Designated Foreign Subsidiaries or otherwise oeitgid United States of America, with each suchah-designed to comply with
local laws applicable to offerings in such forejgrisdictions. Although any Sub Plan may be dedigth@ separate and independent
plan from the Plan in order to comply with applialwcal laws, the maximum number of Shares avklahder this Plan will apply
in the aggregate to the Plan and any Sub Plan eddwereunder.

“Termination” means the termination of a Participant’s employnoerservice, as applicable, with the Service Recipfor any
reason, including, but not limited to, due to deatiDisability.

Article 3 — Administration

Administration by the Committee. The Committee will be responsible for administerihg Plan. With respect to an Award that is
intended to comply with the provisions of Rule I®promulgated under the Exchange Act (if the fudbBBl is not acting as the
Committee under the Plan) or the exception ford?arhnceBased Compensation, as applicable, each memblee @dmmittee will
at the time he or she takes any action with regpesitich Award, be a Special Qualifying Directoowver, the fact that a
Committee member fails to qualify as a Special @iaf Director will not invalidate any Award graed by the Committee that is
otherwise validly granted under the Plan.

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

(a) To designate Participants or otherwise determiom ftime to time which Eligible Persons will be giech Awards, when
and how each Award will be granted, what type onbimation of types of Awards will be granted, threypsions of each
Award granted (which need not be identical), inalgdthe time or times when a person will be pemuitio receive Shares
pursuant to an Award and the number of Shares cufgj@n Award.

(b) To construe and interpret the Plan and Awards gcanhder it. The Committee, in the exercise of ploiwer, may interpre
administer, or reconcile any inconsistency in, ectriany defect in, or supply any omission fromRen and any instrument
or agreement relating to, or Award granted undher,Rlan in a manner and to the extent the Comnitteens necessary or
appropriate.

(c) To establish, amend, suspend, or waive any rulesgulations and appoint such agents as the Coaerdtems necessary
or appropriate for the proper administration of tan.

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

(e) To determine Fair Market Value of a Share.

() To amend the Plan or any Award Agreement, as peavid the Plan.

(9) To adopt Sub Plans applicable to stock awards a¢ggiby the laws of a jurisdiction other than aotbinle of the United

States. Such Sub Plans may take precedence over
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other provisions of the Plan, but unless otherwiggerseded by the terms of such Sub Plans, thésfmos of the Plan will
govern.

(h) To authorize any person to execute on behalf o€Cthimpany any instrument required to effect the goda stock award
previously granted by the Committee or the Board.

0] To determine whether Awards will be settled in ¢&ares, other securities, other Awards, othgugnty, or any
combination thereof, or canceled, forfeited, ompgmsled and the method or methods by which Awardsheasettled,
exercised, canceled, forfeited, or suspended.

)] To determine whether Awards will be adjusted foviBénd Equivalents, except that Options and SARg nod be adjuste
for Dividend Equivalents.

(k) To determine whether, to what extent, and undett wineumstances the delivery of cash, Common Stottler securities,
other Awards, other property, or other amounts pbeyaith respect to an Award may or must be deteregher
automatically or at the election of the Participanbf the Committee.

)] To authorize a program permitting eligible Partigifs to surrender outstanding Awards in exchangedwly granted
Awards.
(m) To impose such restrictions, conditions, or linitas as it determines appropriate as to the tiraimymanner of any resa

by a Participant or other subsequent transferfi&yarticipant of any Shares, including, withootidation: (i) restrictions
under an insider trading policy, and (ii) restiacis as to the use of a specified brokerage firnsdich resales or other
transfers.

(n) To provide, either at the time an Award is grardety subsequent action, that an Award will contsra term thereof, a
right, either in tandem with the other rights unther Award or as an alternative thereto, of thai€pant to receive, without
payment to the Company, a number of Shares, cashca@mbination thereof, the amount of which isd®ined by
reference to the value of Shares.

(0) To make any other determination and take any atbton that the Committee deems necessary or tésiiar the
administration of the Plan.

Delegation by the CommitteeExcept to the extent prohibited by applicable lawhe applicable rules and regulations of any
securities exchange or inter-dealer quotation syste which the securities of the Company are listetladed, the Committee may
allocate all or any portion of its responsibilit&sd powers to any one or more of its members amddalegate all or any part of its
responsibilities and powers to any Person or Perselected by it. Any such allocation or delegatiay be revoked by the
Committee at any time. Without limiting the genéyabf the foregoing, the Committee may delegaterie or more officers of the
Company or any Affiliate or Subsidiary the authptid act on behalf of the Committee with respedarig matter, right, obligation,
election which is the responsibility of or whichallocated to the Committee herein, and which nagddelegated as a matter of
law, except for grants of Awards to persons (i) vane members of the Board, (ii) who are subje&dotion 16 of the Exchange Act,
or (iii) who are, or who are reasonably expectedepCovered Employees.
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3.4

3.5

3.6

Decisions and Actions are FinalUnless otherwise expressly provided in the Pldrdedignations, determinations, interpretations,
and other decisions and actions under or with igpethe Plan or any Award or any documents exdatenAwards granted pursue
to the Plan will be within the sole discretion bétCommittee, may be made at any time, and wifidag, conclusive, and binding on
all Persons or entities, including, without limitat, the Company, any Affiliate, any Participantydolder or beneficiary of any
Award, and any stockholder of the Company.

Indemnification. No member of the Board or the Committee or any Eyg® or agent of the Company or any Affiliate or
Subsidiary (each such person an “Indemnifiable d¥&jswill be liable for any action taken or omittéalbe taken or any
determination made with respect to the Plan orfAamgsrd hereunder (unless constituting fraud or dfwbitriminal act or omission).
Each Indemnifiable Person will be indemnified amdblrharmless by the Company against and from ass; ost, liability, or
expense (including attorneys’ fees) that may beoised upon or incurred by such Indemnifiable Pensaonnection with or
resulting from any action, suit, or proceeding tuieh such Indemnifiable Person may be a party evhiich such Indemnifiable
Person may be involved by reason of any actiomtakemitted to be taken or determination made utitePlan or any Award
Agreement and against and from any and all amaquaitsby such Indemnifiable Person with the Compsuayiproval, in settlement
thereof, or paid by such Indemnifiable Person tis&ection of any judgment in any such action, solitproceeding against such
Indemnifiable Person, and the Company will advaocguch Indemnifiable Person any such expensespgihpopon written request,
which request must include an undertaking by tliemmnifiable Person to repay the amount of suchratvd it is ultimately
determined, as provided below, that the Indemrigid&®erson is not entitled to be indemnified. Thenpany will have the right, at i
own expense, to assume and defend any such astibngr proceeding, and once the Company givasaof its intent to assume
the defense, the Company will have sole controt sueh defense with counsel of the Company’s chdibe foregoing right of
indemnification will not be available to an Indeifigidle Person to the extent that a final judgmerdtber final adjudication (in
either case not subject to further appeal) bindipgn such Indemnifiable Person determines thaa¢k®or omissions or
determinations of such Indemnifiable Person givisg to the indemnification claim resulted from lsuiedemnifiable Person’s fraud
or willful criminal act or omission or that suclght of indemnification is otherwise prohibited lay or by the Compang’Certificate
of Incorporation or Bylaws. The foregoing rightinflemnification will not be exclusive of or othesei supersede any other rights of
indemnification to which such Indemnifiable Persamsy be entitled under the Company’s Certificatéhobrporation or Bylaws, as
a matter of law, individual indemnification agreerher contract, or otherwise or any other powet tha Company may have to
indemnify such Indemnifiable Persons or hold thenmiiess.

Action by the Board. Notwithstanding anything to the contrary contaiirethe Plan, the Board may, in its sole discretatrany
time and from time to time, grant Awards and adst#i the Plan with respect to such Awards. In arth £ase, the Board will have
and may exercise all the authority granted to them@ittee under the Plan. However, any such actigrtte Board will be subject"
the applicable rules of the NYSE or any other séegrexchange or inter-dealer quotation systerwlbich the Common Stock is
listed or quoted.
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Article 4 — Shares Subject to the Plan

4.1 Number of Shares Authorized and Available for Award. The number of Shares authorized and available feards under this
Plan will be determined in accordance with thedeihg provisions:

(a) Subject to Section 4.5 of the Plan, the maximum lmemof Shares available for issuance under the Wilhbe 8,500,000
Shares.
(b) Subject to Section 4.5 of the Plan, the maximum lmemof Shares that may be issued pursuant to 18@aruhe Plan will

be 8,500,000 Shares.

4.2 Share UsageShares covered by an Award will be counted as wsithl 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) anakd expires or remains unexercised after thetldege on which exercise may
occur; (iii) an Award is forfeited; (iv) an Award terminated; or (v) an Award is not settled (ebgcause Performance Goals are not
achieved or the Award otherwise fails to be earn€lg following Shares will count against the maximnumber of Shares
available for issuance under the Plan, notwithstanthat the Shares may not be issued or delivieradParticipant: (a) Shares not
issued or delivered as a result of the net settiémiean Option or SAR; (b) Shares used to payettercise price of an Option or
SAR; (c) Shares withheld in satisfaction of a tathtwlding obligation related to an Award; and 8hares purchased with the
proceeds of an Option exercise price. Shares detiviey the Company in settlement of Awards mayuibaized and unissued
Shares, Shares held in the treasury of the Com&rares purchased on the open market or by pixathase, or any combination
of the foregoing.

4.3 Substitute Awards. Awards may, in the sole discretion of the Committeegranted under the Plan in assumption of, or in
substitution for, outstanding awards previouslynggd by an entity directly or indirectly acquiregthe Company or with which the
Company combines (“Substitute Awards”). Substiteards will not count against the maximum numbeBbéres available for
issuance under the Plan, except that Substitutedsnasued in connection with the assumption ofn ubstitution for, outstanding
options intended to qualify as “incentive stockiops” within the meaning of Code Section 422 williot against the aggregate
number of Shares available for Awards of Incenf8teck Options under the Plan. Subject to applicatidek exchange requirements,
available shares under a stockholder approvedgilan entity directly or indirectly acquired by tB®@mpany or with which the
Company combines (as appropriately adjusted tecethe acquisition or combination transaction) raysed for Awards under t
Plan and will not reduce the number of Shares alklIfor delivery under the Plan.

4.4 Annual Award Limits. The following limits (each an “Annual Award Limitind, collectively, “Annual Award Limits”), as adjeasl
pursuant to Sections 4.5, will apply to grantsuaftsAwards under this Plan:

€) Options and SARs.The maximum aggregate number of Shares subjegptio®® 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 subjeatdtriBted Stock and
Restricted Stock Units granted to any one Partitipaany one Plan Year will be 750,000.
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4.5

(c) Cash-Based AwardsThe 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.

(d) Other Stock-Based AwardsThe maximum aggregate amount awarded or creditddrespect to Other Stock-Based
Awards to any one Participant in any one Plan Yeay not exceed 750,000 Shares, determined as Grdrg Date.

(e) Nonemployee Director Awards Notwithstanding the foregoing, with respect to Nmpéoyee Director Awards, the
following Annual Award Limits will apply: (i) the mximum aggregate number of Shares subject to Cptod SARs
granted to any one Nonemployee Director in any®lae Year will be 80,000; (i) the maximum aggregatmber of
Shares subject to Restricted Stock and Restridtmzk ®Jnits granted to any one Nonemployee Direitt@ny on Plan Year
will be 40,000; (iii) the maximum aggregate amoawarded or credited with respect to Cash-Based dsviar any one
Nonemployee Director in any one Plan Year will enteed $500,000, determined as of the Grant Datk(ia) the
maximum aggregate amount awarded or credited wiheact to Other Stock-Based Awards to any one Nplwme
Director in any one Plan Year will not exceed 40,@hares, determined as of the Grant Date.

Changes in Capital Structure and Similar Events In the event of (i) any dividend (other than reguash 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 Comp#syance of warrants or other rights to acquisgeshof Common Stock or otl
securities of the Company, or other similar corp®teansaction or event (including, without limitett, a Change in Control) that
affects the shares of Common Stock, or (ii) unusuaonrecurring events (including, without limitat, a Change in Control)
affecting the Company or any Affiliate or changespplicable rules, rulings, regulations, or otfeguirements of any governmental
body or securities exchange or inter-dealer qumtagystem, accounting principles, or law, such ifn&ither case an adjustment is
determined by the Committee in its sole discret®dhe necessary or appropriate (e.g., in orderagagnt dilution or enlargement of
Participants’ rights under this Plan), then the @uttee will make any such adjustments in such maasét may deem equitable,
including without limitation, any or all of the folwing:

€) Adjusting any or all of (1) the maximum number bages available for issuance under the Plan, oo#mr limit applicabl
under the Plan with respect to the number of Awardish may be granted hereunder, (2) the numbehafes of Common
Stock or other securities of the Company (or nunaper kind of other securities or other propertyt timay be delivered in
respect of Awards or with respect to which Awards/rbe granted under the Plan (including, withamitition, adjusting
any or all of the limitations under this Article,4nd (3) the terms of any outstanding Award, idtig, without limitation,
(A) the number of Shares or other securities ofGbenpany (or number and kind of other securitiestber property)
subject to outstanding Awards or to which outstagd\wards relate, (B) the Exercise Price or StRkiee with respect to
any Award, or (C) any applicable performance mezs(including, without limitation, Performance Meess and
Performance Goals).

(b) Providing for a substitution or assumption of Awa(dr awards of an acquiring company), acceleratiegexercisability
of, lapse of restrictions on, or termination of,
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5.1

5.2

Awards or providing for a period of time (which lilot be required to be more than 10 days) fori€tpants to exercise
outstanding Awards prior to the occurrence of semdnt (and any such Award not so exercised withbeate upon the
occurrence of such event).

(c) Cancelling any one or more outstanding Awards aning to be paid to the holders holding vested is/éincluding any
Awards that would vest as a result of the occumarfcsuch event but for such cancellation) the ausuch Awards, if
any, as determined by the Committee (which if ajgtlie may be based upon the price per share of @onStock received
or to be received by other stockholders of the Caomgpin such event), including without limitation, the case of an
outstanding Option or SAR, a cash payment in anusanequal to the excess, if any, of the Fair Makka&ue (as of a date
specified by the Committee) of the shares of Com®imtk subject to such Option or SAR over the agmpesExercise Pri
or Strike Price of such Option or SAR, respectii@yeing understood that, in such event, any @ptr SAR having a per
share Exercise Price or Strike Price equal ton @xicess of, the Fair Market Value of a share oh@on Stock subject
thereto may be canceled and terminated withoupagynent or consideration therefor).

Any adjustment in ISOs under this Section 4.5 (othan any cancellation of ISOs) will be made dwolyhe extent not constituting a
“modification” within the meaning of Code SectioB4h)(3). Further, any adjustments under this $acti5 will be made in a
manner that does not (i) adversely affect the exiemgprovided pursuant to Rule 16b-3 under the Brde Act, or (i) result in a
prohibited acceleration or otherwise cause aduwarsseonsequences under Code Section 409A. Any adicistment will be
conclusive and binding for all purposes.

Payments to holders pursuant to clause (c) abolv®evimade in cash or, in the sole discretion ef@ommittee, in the form of such
other consideration necessary for a Participarédeive property, cash, or securities (or combametirereof) as such Participant
would have been entitled to receive upon the oecee of the transaction if the Participant had beemediately prior to such
transaction, the holder of the number of Sharegi@l/by the Award at such time (less any applicBlkrcise Price or Strike 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 Ppeidis Awards, (ii) bear such Participant’s prarshare of any post-closing
indemnity obligations and be subject to the sanmst-plmsing purchase price adjustments, escrow tesffeet rights, holdback terms,
and similar conditions as the other holders of Kt(@) deliver customary transfer documentatiaraasonably determined by the
Committee, and (iv) satisfy any applicable tax Wilding obligations.

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

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

Participation. Subject to the provisions of this Plan, the Comeeitinay, from time to time, select from all Eligitflersons those
individuals to whom Awards will be granted and will
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6.1

6.2

6.3

determine, in its sole discretion, the nature gf and all terms permissible by law and the amotieach Award.
Article 6 — Stock Options

Grants of Options. Each Option granted under the Plan will be eviddrimean Award Agreement. Each Option so grantethail
subject to the conditions set forth in this Artiéleand to such other conditions not inconsistdtit the Plan as may be reflected in
the applicable Award Agreement. All Options granteder the Plan will be Nonqualified Stock Optiamdess the applicable Award
Agreement expressly states that the Option is dedno be an ISO. 1SOs will be granted only to iBlyPersons who are employees
of the Company and its Affiliates, and no ISO vl granted to any Eligible Person who is ineligiioleeceive an ISO under the
Code. No Option will be treated as an 1ISO unlessPlan has been approved by the stockholders @dhgpany in a manner
intended to comply with the stockholder approvaluieements of Code Section 422(b)(1). Any Opticerinied to be an 1ISO will not
fail to be effective solely on account of a failtoeobtain such approval, but rather such Optidhbei treated as a Nonqualified
Stock Option unless and until such approval isiobth In the case of an ISO, the terms and conditad such grant will be subject
to and comply with such rules as may be presciilye@ode Section 422. If for any reason an Optiderided to be an ISO (or any
portion thereof) does not qualify as an ISO, therthe extent of such nonqualification, such Optoportion thereof will be
regarded as a Nonqualified Stock Option approgyigeanted under the Plan.

Exercise Price Except as otherwise provided by the Committee énciiise of Substitute Awards, the exercise pricgdftise
Price™) per Share for each Option will not be ldsmn 100% of the Fair Market Value of such Shaetgjenined as of the Grant
Date), except that in the case of an IncentivelS@gtion granted to an employee who, at the timiefgrant of such Option, owns
stock representing more than 10% of the voting pafall classes of stock of the Company or anyiligte, the Exercise Price per
Share will be no less than 110% of the Fair Makkaltie per share on the Grant Date.

Vesting and Expiration.

€) Options will vest and become exercisable in suchmeaand on such date or dates or upon such edetgsnined by the
Committee and will expire after such period, noéxaeed 10 years, as may be determined by the Gteenithe “Option
Period”), except that if the Option Period (otheari in the case of an Incentive Stock Option) waxlplire at a time when
trading in the shares of Common Stock is prohibitedhe Company’s insider trading policy (or Compamposed
“blackout period”), the Option Period will be autatitally extended until the 30th day following tiepiration of such
prohibition. In no event will the Option Period exd five years from the Grant Date in the casendheentive Stock
Option granted to a Participant who on the Grarte@avns stock representing more than 10% of thegqgower of all
classes of stock of the Company or any Affiliate.

(b) Unless otherwise provided by the Committee, inethent of (i) a Participant’s Termination by the Gany for Cause, all
outstanding Options granted to such Participartiminediately terminate and expire; (ii) a Partanip's Termination due t
death or Disability, after taking into account atcelerated vesting under the terms of the PlaheoAward Agreement,
each outstanding unvested Option granted to suditipant will immediately terminate and expire damach outstanding
vested Option
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6.4

6.5

6.6

will remain exercisable for one year thereaftert founo event beyond the expiration of the Opti@ni®d); and (iii) a
Participant’s Termination for any other reasongrafaking into account any accelerated vesting utideterms of the Plan
or the Award Agreement, each outstanding unvesfgib@granted to such Participant will immediatiyminate and
expire, and each outstanding vested Option willaienexercisable for 90 days thereafter (but invengébeyond the
expiration 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 tbenfany and the Participant has paid to the Compargmount equal to any
Federal, state, local, and non-U.S. income and @mnpgnt taxes required to be withheld. Options wiialie become exercisable
may be exercised by delivery of written or elecicamtice of exercise to the Company (or telephamitructions to the extent
provided by the Committee) in accordance with #rens of the Option accompanied by payment of therdige Price. The Exercise
Price will be payable (i) in cash, check, cash egjent, and/or Shares valued at the Fair Marketi®ak the time the Option is
exercised (including, pursuant to procedures amatdy the Committee, by means of attestation ofesshnip of a sufficient number
of Shares in lieu of actual delivery of such shaoethe Company), so long as such Shares are hjgctio any pledge or other
security interest; (i) if there is a public marlet the Shares at such time, by means of a bragsisted “cashless exercise” pursuant
to which the Company is delivered (including telepically to the extent permitted by the Committaejopy of irrevocable
instructions to a stockbroker to sell the Shareemtise deliverable upon the exercise of the Opdiwch to deliver promptly to the
Company an amount equal to the Exercise Pricaiioby such other method as the Committee may jtamits sole discretion,
including without limitation: (A) in other propertyaving a fair market value on the date of exeretpgal to the Exercise Price, or
(B) a “net exercise” procedure effected by withladdthe minimum number of Shares otherwise delivieran respect of an Option
that are needed to pay the Exercise Price and ithienom amount of statutorily required withholdiraxes. Any fractional Shares
will be settled 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 vidflageSarbanes-Oxley Act of 2002, or any other applie law or the applicable
rules and regulations of the Securities and Exch&@mgmmission 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.

(a) An Incentive Stock Option may only be granted td=tigible Person who is considered an employeg@imposes of
Treasury Regulation § 1.421-1(h) with respect e®e@ompany or any Affiliate that qualifies as a ‘grarcorporation” with
respect to the Company within the meaning of Coeldi@n 424(e) or a “subsidiary corporation” witlspect to the
Company 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 stufche Company and any parent corporation or siigryi corporation
with respect to which other Incentive Stock Optians exercisable for the first time by a holdeaoflSO during any
calendar year under all plans of the Company anH parent and subsidiary corporations exceeds 8200such Options
shall be treated as Nonqualified
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7.1

7.2

7.3

Stock Options. For purposes of the preceding seat@Dptions shall be taken into account in the oirdevhich they were
granted, and the Fair Market Value of the Share#l bk determined as of the time the Option or otheentive Stock
Option is granted.

(c) No Incentive Stock Options may be granted more tharyears after the earlier of: (i) adoption a$thlan by the Board, ¢
(ii) the Effective Date.

(d) Each Participant awarded an Incentive Stock Optiwater the Plan will notify the Company in writingrinediately after th
date he or she makes a disqualifying dispositioangf Common Stock acquired pursuant to the exeatisach Incentive
Stock Option. A disqualifying disposition is anysposition (including, without limitation, any salef)such Common Stock
before the later of (A) two years after the Graatéof the Incentive Stock Option, or (B) one yafier the date of exercise
of the Incentive Stock Option. The Company mageifermined by the Committee and in accordance pvithedures
established by the Committee, retain possessicagest for the applicable Participant, of any Comr8tock acquired
pursuant to the exercise of an Incentive Stockdptintil the end of the period described in thepding sentence, subject
to complying with any instructions from such Pdpamnt as to the sale of such Common Stock.

(e) No ISO granted under this Plan may be sold, traresiepledged, assigned, or otherwise alienatdryypothecated, other
than by will or by the laws of descent and disttitw, except that, at the discretion of the Comaeittan ISO may be
transferred to a grantor trust under which thei€lpent making the transfer 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 idgect
to the conditions set forth in this Article 7, atodsuch other conditions not inconsistent with e as may be reflected in the
applicable Award Agreement. Any Option granted urttle Plan may include tandem SARs. The Committeeraay award SARs
to Eligible Persons independent of any Option.

Strike Price. Except as otherwise provided by the Committee énclise of Substitute Awards, the strike price (KBtPrice”) per
Share for each SAR will not be less than 100% efRhir Market Value of such Share (determined deefrant Date).
Notwithstanding the foregoing, a SAR granted irdam with (or in substitution for) an Option prevityigranted will have a Strike
Price equal to the Exercise Price of the corresipgn@ption.

Vesting and Expiration.

€) A SAR granted in connection with an Option will bete exercisable and will expire according to theesa&esting schedt
and expiration provisions as the corresponding@pth SAR granted independent of an Option willtveesd become
exercisable and will expire in such manner andumi slate or dates or upon such events determin#dteb@ommittee and
will expire after such period, not to exceed teargeas may be determined by the Committee (thdR*8Ariod”). If the
SAR Period would expire at a time when tradinghi@ shares of Common Stock is prohibited by the Gomis insider
trading policy or a Company-imposed “blackout pdridhe SAR Period will be automatically extendedilthe 30th day
following the expiration of such prohibition.
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7.4

7.5

7.6

8.1

8.2

(b) Unless otherwise provided by the Committee, inethent of (i) a Participant’s Termination by the Guany for Cause, all
outstanding SARs granted to such Participant withiediately terminate and expire; (ii) a Participgiiermination due to
death or Disability, after taking into account atcelerated vesting under the terms of the PlaheoAward Agreement,
each outstanding unvested SAR granted to suctcianit will immediately terminate and expire, asete outstanding
vested SAR will remain exercisable for one yeardhéer (but in no event beyond the expirationhef 8AR Period); and
(iii) a Participant’s Termination for any other sea, after taking into account any acceleratedmnvgsinder the terms of the
Plan or the Award Agreement, each outstanding uedeSAR granted to such Participant will immediaterminate and
expire, and each outstanding vested SAR will rerea@rcisable for 90 days thereafter (but in no ebegond the expiratic
of the SAR Period).

Method of Exercise. SARs which have become exercisable may be exerbiséeélivery of written or electronic notice of ezise
to the Company in accordance with the terms oftivard, specifying the number of SARs to be exertizad the 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 bydkeess, if any, of the Fair Market Value of onerefa Common Stock on the
exercise date over the Strike Price, less an amemurdl! to the minimum amount of Federal, stateglla@nd non-U.S. statutory
income and employment taxes withholding liabilithhe Company will pay such amount in cash, in Sheaésed at Fair Market
Value, or any combination thereof, as determinethkyCommittee. Any fractional Shares will be settin cash.

Substitution of SARs for Nonqualified Stock Options The Committee will have the authority in its soleatdetion to substitute,
without the consent of the affected Participanmy holder or beneficiary of SARs, SARs settle@vares (or settled in shares or
cash in the sole discretion of the Committee) ftstanding Nonqualified Stock Options, provided tijethe substitution will not
otherwise result in a modification of the termsaaf such Nonqualified Stock Option, (ii) the numb&éBhares underlying the
substituted SARs will be the same as the numb8&hafes underlying such Nonqualified Stock Optiamsl (iii) the Strike Price of
the substituted SARs will be equal to the Exer&igee of such Nonqualified Stock Options. If, ire thpinion of the Company’s
independent public auditors, the foregoing provisiceates adverse accounting consequences foothealy, such provision will
be considered null and void.

Article 8 — Restricted Stock and Restricted Stock dits

Grants of Restricted Stock and RSUsEach grant of Restricted Stock and Restricted Sthuks will be made pursuant to the ter
of an Award Agreement (which Award Agreement neetloe the same for each Participant). Each RestriStock and Restricted
Stock Unit grant will be subject to the conditia®t forth in the Plan and to such other conditiootsinconsistent with the Plan as
may be reflected in the applicable Award Agreement.

Stockholder Rights.Subject to the restrictions set forth in this Ai® and any Award Agreement, a Participant gehevall have
the rights and privileges of a stockholder as tetR&ed Stock, including without limitation theyht to vote such Restricted Stock
and to receive any dividends payable on such shdiRsstricted Stock, except that any dividendsapés/on such shares of
Restricted Stock will be held by the Company anld/deed (without interest) to the Participant withi5 days following the date on
which the restrictions on such
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8.3

8.4

Restricted Stock lapse (including, but not limitedrestrictions related to the passage of timéarméstrictions related to
performance conditions), and the right to any samtumulated dividends will be forfeited upon ansfdiure, or termination or oth
failure to earn the Award, of the Restricted Staxkvhich such dividends relate. To the extent shafeRestricted Stock are forfeit:
any stock certificates issued to the Participardencing such shares will be returned to the Compand all rights of the Participa
to such shares and as a stockholder with respeatthwill terminate without further obligation time 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 datepon such events as are set forth in the Rlaio ¢he extent not inconsistent
therewith, as determined by the Committee, andChamittee will determine the treatment of the uteegportion of Restricted
Stock and Restricted Stock Units upon Terminatibthe Participant granted the applicable Award,cliinay including acceleratii
vesting or removing restrictions with respect tefReted Stock or Restricted Stock Units grantedeurthe Plan, if the Committee
determines, in its sole discretion, it is in thathaterests of the Company or other Service Reotb do so.

Delivery of Restricted Stock and Settlement of Restted Stock Units.

(@)

(b)

Upon the expiration of the Restricted Period wéhpect to any shares of Restricted Stock, thaatstis set forth in this
Plan or the applicable Award Agreement will be offarther force or effect with respect to such skaexcept as set forth
this Plan or the applicable Award Agreement. leaorow arrangement is used, upon such expiratienCompany will
deliver to the Participant, or his or her benefigjavithout charge, the stock certificate (or, fifpéicable, a notice evidencing
a book entry notation) evidencing the shares ofriRésd Stock which have not then been forfeited aith respect to whic
the Restricted Period has expired (rounded dowhemearest full share). Dividends, if any, thayrmave been withheld by
the Committee and attributable to any particularsiof Restricted Stock will be distributed to Berticipant in cash or, at
the sole discretion of the Committee, in Sharesrigpa Fair Market Value (on the date of distribn)iequal to the amount
of such dividends, upon the release of restrictmmsuch share and, if such share is forfeitedPtiréicipant will have no
right to such dividends.

Unless otherwise provided in this Plan or by then@attee in an Award Agreement, upon the expiratibthe Restricted
Period with respect to any outstanding RestrictediSUnits, the Company will deliver to the Paniant, or his or her
beneficiary, without charge, one share of CommantiS{or other securities or other property, as iapple) for each such
outstanding Restricted Stock Unit granted purstmtite applicable Award Agreement, except thatGbenmittee may, in
its sole discretion, elect to (i) pay cash or pagh and part Common Stock in lieu of deliverinty @hares in respect of
such Restricted Stock Units, or (ii) defer the dmty of Common Stock (or cash or part Common Stk part cash, as the
case may be) beyond the expiration of the Restrieeriod if such extension would not cause adv@rseonsequences
under Code Section 409A. If a cash payment is nratleu of delivering Shares, the amount of suchnpant will be equal
to the Fair Market Value of the Common Stock athefdate on which the Restricted Period lapsed reithect to such
Restricted Stock Units. To the extent providechis Plan or in an Award Agreement, the holder détanding Restricted
Stock Units will be entitled to be credited withvidiend equivalent payments (upon the payment byCtmapany of
dividends on Shares) either in cash or, at the sole
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8.5

9.1

9.2

9.3

9.4

9.5

discretion of the Committee, in Shares having a Mairket Value equal to the amount of such divide(ahd interest may,
at the sole discretion of the Committee, be creldite the amount of cash Dividend Equivalents @t@ and subject to such
terms as determined by the Committee), which actated Dividend Equivalents (and interest therebapplicable) will be
payable at the same time as the underlying RestiriBtock Units are settled following the releaseesfrictions on such
Restricted Stock Units, and, if such Restrictecttdnits are forfeited, the Participant will have mght to such dividend
equivalent payments.

Legends on Restricted StockThe Company may, but will not be required to, isserificates with respect to Restricted Stock
granted under the Plan. Each certificate reprasgmestricted Stock awarded under the Plan, if aill/pear a legend substantially
in the form of the following, in addition to anyhar information the Company deems appropriate| theilapse of all restrictions
with respect to such Common Stock:

TRANSFER OF THIS CERTIFICATE AND THE SHARES REPRB$HED HEREBY IS RESTRICTED PURSUANT TO THE
TERMS OF THE SPIRIT AEROSYSTEMS HOLDINGS, INC. 200MNIBUS INCENTIVE PLAN. A COPY OF SUCH PLAN I
ON FILE AT THE PRINCIPAL EXECUTIVE OFFICES OF SPIRAEROSYSTEMS HOLDINGS, INC.

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

Grant of Cash-Based AwardsSubject 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 anobunts and upon such terms as the Committee ataynaine, including,
without limitation, designating Cash-Based Award$arformance Compensation Awards.

Other Stock-Based AwardsThe Committee may grant other types of equity-basestuity-related Awards not otherwise
described by the terms of this Plan in such amoamtissubject to such terms and conditions as timen@ttee will determine. Such
Awards may involve the transfer of actual ShareBddicipants, or payment in cash or otherwisenodiants based on the value of
Shares, and may include, without limitation, Awaddsigned to comply with or take advantage of fiy@ieable local laws of
jurisdictions other than the United States.

Value of Cash-Based and Other Stock-Based AwardEach Cash-Based Award will specify a payment amoupayment range
as determined by the Committee. Each Other Stode®award will be expressed in terms of Sharesis bbased on Shares, as
determined by the Committee. The Committee maybistaPerformance 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 Cash-Based Awards and Other Stock-Basédvards. Payment, if any, with respect to a Cash-Based Awaih
Other Stock-Based Award will be made in accordamitie the terms of the Award, in cash or Sharehhasommittee determines.

Termination of Service.The Committee will determine the extent to whicé Barticipant 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
among all Awards of Cash-Based Awards or OtherlSBased Awards
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issued pursuant to the Plan, and may reflect distins based on the reasons for Termination. Iratigence of a specific provision
this Plan or in a Participant’'s Award Agreementtha event of a Participant’s Termination for aeggon, any unvested Cash-Based
Awards or Other Stock-Based Awards granted to Radtticipant under this Plan will be forfeited umarch Termination.

Article 10 — Performance Compensation Awards

10.1 General. The Committee will have the authority, at or beftre time of grant of any Award, to designate séelard as a
Performance Compensation Award intended to quabfiPerformance-Based Compensation. The Committealsa have the
authority to make an award of a cash bonus to aniydipant and designate such Award as a Perforem@atpensation Award
intended to qualify as Performance-Based Compemsdtiotwithstanding anything in the Plan to thetcany, if the Company
determines that a Participant who has been grame&vard designated as a Performance CompensatiandAs not (or is no
longer) a Covered Employee, the terms and conditidrsuch Award may be modified without regardng eestrictions or
limitations set forth in this Article 10 (but subjeotherwise to the provisions of Article 14 of tRkan).

10.2 Discretion of Committee with Respect to Performanc€ompensation Awards.With regard to a particular Performance Period,
the Committee will have sole discretion to seleetlength of such Performance Period, the typd(Bedormance Compensation
Awards to be issued, the Performance Measuresvihdite used to establish the Performance Goatfg)kind(s) and/or level(s) of
the Performance Goals(s) that is (are) to applg,tha Performance Formula. Within the first 90 dafya Performance Period (or
within any other maximum period allowed under C&getion 162(m)), the Committee will, with regardhe Performance
Compensation Awards to be issued for such Perfocen®eriod, exercise its discretion with respeetach of the matters enumere
in the immediately preceding sentence and recarddme in writing.

10.3 Performance Measures The Performance Measures that will be used to kstaihe Performance Goal(s) will be limited to the
following, which may be determined in accordancthv@enerally Accepted Accounting Principles (GAAIPon a nonsAAP basis

€) Net earnings or net income (before or after ta»

(b) Basic or diluted earnings per share (before or &dbees);

(c) Net operating profit or income (before or afterds

(d) Gross profit or gross profit growt

(e) Return measures (including, but not limited touneton investment, assets, capital, invested daptaity, sales, or
revenue)

() Cash flow measures (including, but not limiteddperating cash flow, free cash flow, cash flow meton equity, cash flow
return on capital, and cash flow return on investtpevhich may, but are not required to be, meatorea per share bas

(9) Earnings before interest and taxes (EB

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

0] Productivity ratios

)] Share price (including, but not limited to, growtieasures and total stockholder retu
(k) Cost control

()] Cost of capital, debt leverage y-end cash position, or book valt

(m)  Margins (including, but not limited to, gross orepgting margins)
(n) Operating efficiency
(0) Market share
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10.4

(p) Objective measures of customer satisfaction or ey satisfactior
(@) Working capital targets

n Economic value added or EV® (net operating profit after tax minus the sum ofipnultiplied by the cost of capital
(s) Market share
® Inventory control;

(u) Enterprise value

(v) Sales or revenue (whether gross or net and inajdiat not limited to, growth in sale:

(w) Timely completion of new product rollot

x) Timely opening of new facilities

) Objective measures of personal targets, goalsgroptetion of projects (including, but not limiteal succession and hiring
projects, completion of specific acquisitions, disitions, reorganizations, or other corporate tatiens or capital-raising
transactions, expansions of specific business tipesa and meeting divisional or project budge

(2) Strategic objectives, development of new produnetdj and related revenue, sales, and margin ta

(aa) Financial controls

(bb)  Information technology

(cc)  Business developmer

(dd)  Financial structure

(ee) Capital expenditure:

() Depreciation and amortization;

(gg) Any combination of the foregoini

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 satgnadministrative departments, or any combinaticthe foregoing.

Any one or more of the Performance Measures mastdied as a percentage of another Performance Measwsed on an absolute
or relative basis, as the Committee may deem apptepor any of the Performance Measures may bigaced to the performance
of a selected group of comparison companies, ablighed or special index that the Committee,srsile discretion, deems
appropriate. The Committee also has the autharityrdvide for accelerated vesting of any Award dame the achievement of
Performance Goals pursuant to the Performance Messpecified in this Article 10, but solely to #ndent such acceleration will
not cause the Award to cease to qualify as Perfocerd8ased Compensation.

To the extent required under Code Section 162(m)Xommittee will, within the first 90 days of arféemance Period (or, within
any other maximum period allowed under Code Sedt&#(m)), define in an objective fashion the maroferalculating the
Performance Measure(s) it selects to use for sedoiance Period.

Modification of Performance Goals.In the event that applicable tax and/or securli@s change to permit Committee discretio
alter the governing Performance Measure(s) witlbtdining stockholder approval of such alteratidhe, Committee will have sole
discretion to make such alterations without obtajrétockholder approval. Unless otherwise deterdhinethe Committee at the tir
a Performance Compensation Award is granted, then@itiee will, during the first 90 days of a Perf@nce Period (or, within any
other maximum period allowed under Code Sectior(rh§R or at any time thereafter to the extent thereise of such authority at
such time would not cause the Performance Comgensatvards granted to any Participant
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10.5

for such Performance Period to fail to qualify @sfBrmance-Based Compensation, specify adjustnoenteodifications to be made
to the calculation of a Performance Goal for suelfd®mance Period, based on and in order to apiatepyr reflect the following

events:

(a)
(b)
(c)
(d)
()

()
(9)
(h)

Asset write-downs;

Litigations, claims, judgments, or settlements;

Changes in tax laws, accounting principles, or olé&s or regulatory rules affecting reported resul
Any reorganization and restructuring programs;

Extraordinary nonrecurring items as described inagament’s discussion and analysis of financiatlt@mm and results of
operations appearing in the Company’s annual reépatockholders for the applicable year;
Acquisitions or divestitures;

Any other specific, unusual, or nonrecurring eveatobjectively determinable category thereof;
Foreign exchange gains and losses;

Discontinued operations and nonrecurring charges;

A change in the Company'’s fiscal year;

Accruals for payments to be made in respect oPlhe or other specified compensation arrangemants,
Any other event described in Section 4.5.

Payment of Performance Compensation Awards.

(@)

(b)

(c)

(d)

Unless otherwise provided in the applicable Awagiteement, a Participant must be employed by thepgaomon the last
day of a Performance Period to be eligible for pagtmn respect of a Performance Compensation Afaarsiuch
Performance Period.

Unless otherwise provided in the Plan or applic#ard Agreement, a Participant will be eligiblerexeive payment in
respect of a Performance Compensation Award onflgg@xtent that: (1) the Performance Goals fohgesiod are
achieved; and (2) all or some of the portion ofrsBarticipant’s Performance Compensation Awarddezs earned for the
Performance Period based on the application oP#réormance Formula to such achieved PerformaneésGo

Following the completion of a Performance Peribé, Committee will review and certify in writing wifieer, and to what
extent, the Performance Goals for the Performaec®®have been achieved and, if so, calculatecartdy in writing that
amount of the Performance Compensation Awards ddorehe period based upon the Performance Forritla
Committee will then determine the amount of eadtti€®pant’s Performance Compensation Award actuadlyable for the
Performance Period and, in so doing, may apply Neg®iscretion.

In determining the actual amount of an individuaftigipants Performance Compensation Award for a Perform®ec®d
the Committee may reduce or eliminate the amouthi@Performance Compensation Award earned unddPenformance
Formula in the Performance Period through the fiséegative Discretion. Unless otherwise providedhia applicable
Award Agreement, the Committee will not have thecdétion to (1) grant or provide payment in respé@erformance
Compensation Awards for a Performance Period ifPtedormance Goals for such Performance Period
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have not been attained; or (2) increase a Perfaren@ompensation Award above the applicable linoitetiset forth in
Article 4 of the Plan.

10.6 Timing of Award Payments.Unless otherwise provided in the applicable Awagteement, Performance Compensation Awards
granted for a Performance Period will be paid tdi€ipants as soon as administratively practicébliewing completion of the
certifications required by this Article 10. Any Ramance Compensation Award that has been deferitedot (between the date as
of which the Award is deferred and the payment)datzease (i) with respect to a Performance Corsgion Award that is payable
in cash, by a measuring factor for each fiscal geeater than a reasonable rate of interest s#tdbommittee, or (ii) with respect
a Performance Compensation Award that is payalhares, by an amount greater than the appreciefiarshare of Common
Stock from the date such Award is deferred to thaent date. Any Performance Compensation Awartddhdeferred and is
otherwise payable in Shares will be credited (dythe period between the date as of which the Augadéferred and the payment
date) with Dividend Equivalents (in a manner caiesiswith the methodology set forth in the lastteane of Section 8.4(b)).

Article 11 — Nonemployee Director Awards

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

Article 12 — Transferability of Awards and Shares

12.1 Transfer and Exercise of Awards.Each Award will be exercisable only by a Particippduring the Participant’s lifetime, or, if
permissible under applicable law, by the Particijglegal guardian or representative. No Award magdstgned, alienated, pledg
attached, sold, or otherwise transferred or encuetbley a Participant other than by will or by thev$ of descent and distribution
and any such purported assignment, alienationgpleattachment, sale, transfer, or encumbrancéeiloid and unenforceable
against the Company or an Affiliate, except thatdlesignation of a beneficiary will not constitateassignment, alienation, pledge,
attachment, sale, transfer, or encumbrance.

12.2 Permitted Transferees.Notwithstanding the foregoing, the Committee mayits sole discretion, permit Awards (other than
Incentive Stock Options) to be transferred by ai€ipant, without consideration, subject to suclesuas the Committee may adopt
consistent with any applicable Award Agreementrsprve the purposes of the Plan, to: (A) any pevdw is a “family member”
of the Participant, as such term is used in thigungons to Form S-8 under the Securities Actror successor form of registration
statement promulgated by the Securities and Exeh&uwgnmission (collectively the “Immediate Family iMleers”); (B) a trust
solely for the benefit of the Participant and hider Immediate Family Members; (C) a partnershifinoited liability company
whose only partners or stockholders are the Ppatidiand his or her Immediate Family Members; graDeneficiary to whom
donations are eligible to be treated as “charitabl&ributions” for federal income tax purposescfeaansferee described in clauses
(A), (B), (C), and (D) above is hereinafter referte as a “Permitted Transferee”), so long as #mtid?pant gives the Committee
advance written notice describing the terms andlitimms of the proposed transfer and the Committgdies the Participant in
writing that such a transfer would comply with tiegjuirements of the Plan. The Committee’s exemishscretion in permitting the
transfer of an Award or Awards under this Secti@rRland setting the terms, conditions, and regiristupon which any such
transfer may occur may differ among Participants @among Awards, there being no duty of consistémelie exercise of such
discretion or the setting of
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such terms, conditions, or restrictions, and ndi€?pant for whom the Committee has permitted agfar of an Award will have any
right or expectation that any transfer will be p#tad with respect to any other Award.

Terms Applicable to Permitted TransfereesThe terms of any Award transferred in accordancth ®ection 12.2 will apply to the
Permitted Transferee and any reference in the Btan,any applicable Award Agreement, to a Pgrtiat will be deemed to refer to
the Permitted Transferee, except that (A) Permifieshsferees will not be entitled to transfer arwaid, other than by will or the
laws of descent and distribution; (B) Permittedribfarees will not be entitled to exercise any timmed Option unless there is in
effect a registration statement on an appropriat® fcovering the Shares to be acquired pursuahetexercise of such Option, if t
Committee determines, consistent with any apple#ard Agreement, that such a registration stamemsenecessary or
appropriate; (C) the Committee or the Company moll be required to provide any notice to a Permhifteansferee, whether or not
such notice is or would otherwise have been reduwée given to the Participant under the Plaotberwise; and (D) the
consequences of the Termination of the Particiframt the Company or an Affiliate under the termghaf Plan and the applicable
Award Agreement will continue to be applied witlspect to the Participant, including, without lintiten, that an Option will be
exercisable by the Permitted Transferee only teettient, and for the periods, specified in the Riad the applicable Award
Agreement.

Restrictions on Share Transferability.Shares acquired by a Participant under the Pldrbe/igubject to such conditions and
restrictions on transfer (if any) as are set famtthe Company’s certificate of incorporation andaws, as well as any stockholders
agreement and any other agreement entered inta@ggect to such Shares. The Committee may impa$eagiditional restrictions
on any Shares acquired by a Participant underlthed3 it may deem advisable, including, withonmitation, minimum holding
period requirements, restrictions under applicéddieral securities laws, restrictions under theliregnents of any stock exchange or
market upon which such Shares are then listechdett, or restrictions under any blue sky or stagarsties laws applicable to such
Shares. Any voluntary or involuntary sale, assigmimeansfer, or exchange of Shares acquired uhéePlan that fails to satisfy or
comply with any applicable condition or restriction such sale, assignment, transfer, or exchangbewoid and of no effect 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 Agreementrater the terms of this Plan, in the event of ar@kan
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 baltreated as follows: (i) any
unvested Awards granted to the Participant will iedimately vest, except that if the vesting or exsaility of any Award would
otherwise be subject to the achievement of perfonaa&onditions, the portion that will become fullysted 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 measuremeactfal performance cannot be reasonably asseabseassumed achievement of
target performance as determined by the Commidtee(ii) such Participant will have the unqualifigght to exercise any Options
or SARs that are outstanding as of the date of &ln@nge in Control for a period of three yearsrafteh Change in Control, except
that in no instance may the term of the Awardscsxtended, extend beyond the end of the origgmad of the Award Agreement.
The accelerated vesting of any Award will not afffédse distribution date of any Award subject to €&kction 409A.
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Article 14 — Amendment and Termination

Amendment and Termination of the Plan.The Board may amend, alter, suspend, discontimteyminate 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 exchangeter-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 #4353, 15.9, or 15.19, any
amendment, alteration, modification, suspensiogcatitinuance, or termination that would materialhygl adversely affect the rights
of any Participant or any holder or beneficiaryaaly Award theretofore granted will not, to thatemtt be effective without the
consent of the affected Participant, holder, orfierary. Notwithstanding the foregoing, no amendineill be made to the last
sentence of Section 14.2 (relating to “repricingfhout stockholder approval.

Amendment of Award Agreements.The Committee may, to the extent consistent wightéims of any applicable Award
Agreement, waive any conditions or rights undereadhany terms of, or alter, suspend, discontinalecel, or terminate, any Award
theretofore granted or the associated Award Agreénpeospectively or retroactively (including afeeParticipant’s Termination
from the Company), except that any such waiver,raiment, alteration, suspension, discontinuancesetition, or termination that
would materially and adversely affect the right@an§ Participant with respect to any Award themtefgranted will not, to that
extent, be effective without the consent of theettfd Participant. Without stockholder approvatept as otherwise permitted under
Section 4.5 of the Plan, (i) no amendment or meaifon may reduce the Exercise Price of any Opiiaihe Strike Price of any
SAR, (ii) the Committee may not cancel any outstagption or SAR and replace it with a new OptwrSAR (with a lower
Exercise Price or Strike Price, as the case mapibether Award or cash payment that is greatar tha value of the cancelled
Option or SAR, and (iii) the Committee may not take other action which is considered a “repricifm”’purposes of the
stockholder approval rules of any securities exgbhaor inter-dealer quotation system on which tloeisées of the Company are
listed or quoted.

Amendment to Conform to Law . Notwithstanding any other provision of this Plarttie contrary, the Board or Committee may
amend the Plan or an Award Agreement to take effecteemed necessary or advisable for the purfesmfmrming the Plan or an
Award Agreement to any present or future law refato plans of this or similar nature and to thmendstrative regulations and
rulings promulgated thereunder. By accepting anwwender this Plan, a Participant agrees to anyndment made pursuant 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 Awareement delivered to the Participant and spigj
the terms and conditions of the Award and any rafgslicable thereto, including without limitatiaie effect on such Award of the
death, Disability, or Termination of the Participaor of such other events as may be determingtidoCommittee. For purposes of
the Plan, an Award Agreement may be in any suah {evritten or electronic) as determined by the Catiga (including, without
limitation, a Board or Committee resolution, an émgment agreement, a notice, a certificate ortadpevidencing the Award. An
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Award Agreement need not be signed by the Partitipaa duly authorized representative of the Camgpa

Dividends and Dividend EquivalentsThe 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 bendietd by the Committee in its sole discretion, uigithg without limitation,
payment directly to the Participant, withholdingsoich amounts by the Company subject to vestirigeoAward or reinvestment in
additional Shares, Restricted Stock, or other Awagscept that no dividends or Dividend Equivalevitsbe payable in respect of
outstanding (i) Options or SARs, or (ii) unearnedfrmance Compensation Awards or other unearneardsvsubject to
performance conditions (other than or in additiothte passage of time), although dividends anddeivil Equivalents may be
accumulated in respect of unearned Awards andvpitlith 15 days after such Awards are earned andrhegayable or
distributable.

Tax Withholding. A Participant will be required to pay to the Comypan any Affiliate, and the Company or any Affikatvill have
the right and is hereby authorized to withholdpfrany cash, Shares, other securities or other gyogeliverable under any Award
or from any compensation or other amounts owing Rarticipant, the amount (in cash, Common Stadtiersecurities, or other
property) of any required withholding taxes in resipof an Award, its exercise, or any paymentamgfer under an Award or under
the Plan and to take such other action as may ¢essary in the opinion of the Committee or the Camypto satisfy all obligations
for the payment of such withholding and taxes.

Without limiting the generality of the foregoindgnet Committee may, in its sole discretion, permiteuire 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 Shatkesrwise issuable or
deliverable pursuant to the exercise or settleraktite Award a number of shares with a Fair Makkaiue equal to such withholdii
liability, except that with respect to shares wélthpursuant to this clause (B), the number of slares may not have a Fair Market
Value greater than the minimum required statutaithlvolding liability; (C) requiring the Participards a condition precedent to
transfer or release of the Shares, to make a payméme Employer in an amount equal to the amo@ittie withholdings or
reductions; or (D) such other method or combinatibmethods as the Committee deems appropriatts, gole discretion.

The Committee will have the right, in its sole det@on, to require, as a condition precedent tardesfer or release of any Shares
awarded under this Plan, that the transferee ezecpbwer of attorney or such other agreement anrdent as the Committee dee
necessary or appropriate to facilitate, directlynalirectly, the withholding of taxes with respégtan Award under this Plan.

No Claim to Awards; No Rights to Continued Employmat; Waiver. No employee of the Company or an Affiliate, or athe
person, will have any claim or right to be grandéedAward under the Plan or, having been selectethéogrant of an Award, to be
selected for a grant of any other Award. Therei®bligation for uniformity of treatment of Pargeints or holders or beneficiaries
Awards. The terms and conditions of Awards anddbemittee’s determinations and interpretations wépect thereto need not be
the same with respect to each
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Participant and may be made selectively amongdiaatits, whether or not such Participants are antyikituated. Neither the Plan
nor any action taken hereunder will be construegidaag any Participant any right to be retainedhia employ or service of the
Company or an Affiliate, nor will it be construesl giving any Participant any rights to continued/ee on the Board. The Compa
or any of its Affiliates may at any time dismis®articipant from employment or discontinue any cudtingg relationship, free from
any liability or any claim under the Plan, unlefiseswise expressly provided in the Plan or any Alvagreement. By accepting an
Award under the Plan, a Participant will therebydeemed to have waived any claim to continued éear vesting of an Award or
to damages or severance entitlement related tacootinuation of the Award beyond the period prodideder the Plan or any
Award Agreement, except to the extent of any piiowi$o the contrary in any written employment cantror other agreement
between the Company and its Affiliates and thei€lpent, whether any such agreement is executeatdedn, or after the Grant
Date.

International Participants. With respect to Participants who reside or worlsiwlé of the United States of America and who atte no
(and who are not expected to be) Covered Employees;ommittee may in its sole discretion amendéhms of the Plan or Sub-
Plans or outstanding Awards with respect to suctidjzants in order to conform such terms with thguirements of local law or to
obtain more favorable tax or other treatment fBaaticipant, the Company, or its Affiliates.

Designation and Change of BeneficiaryEach Participant may file with the Committee a teritdesignation of one or more pers
as the beneficiary(ies) who will be entitled tog®e the amounts payable with respect to an Awaedhy, due under the Plan upon
his or her death. A Participant may, from timeimog, revoke or change his or her beneficiary dedign without the consent of any
prior beneficiary by filing a new designation wittre Committee. The last such designation receiyetthdo Committee will be
controlling, except that no designation, or chaogeevocation thereof, will be effective unlessaiged by the Committee prior to t
Participant’s death and in no event will it be effee as of a date prior to such receipt. If nodimmary designation is filed by a
Participant, or if a beneficiary designation prealy filed is invalid or no longer effective, thereficiary will be deemed to be the
Participant’s surviving spouse to whom the Paréinipwas lawfully married under the laws of anyestat jurisdiction at the time of
the Participant’s death or, if the Participantisnarried at the time of death, the Participanttates

Termination. Except as otherwise provided in an Award Agreemamigss determined otherwise by the Committee vapamt
following such event: (i) neither a temporary altsefrom employment or service due to illness, viacabr leave of absence
(including, without limitation, a call to active tufor military service through a Reserve or NasibGuard unit) nor a transfer from
employment or service with one Service Recipiergrtgoloyment or service with another Service recipfer vice-versa) will be
considered a Termination; and (ii) if a Participantiergoes a Termination of employment, but suctidizant continues to provide
services to the Company and its Affiliates in a+eomployee capacity, such change in status wilbeotonsidered a Termination for
purposes of the Plan. Further, unless otherwiseraéted by the Committee, in the event that anyiSeiRecipient ceases to be an
Affiliate of the Company (by reason of sale, diviese, spin-off, or other similar transaction), es$ a Participant’'s employment or
service is transferred to another entity that waddstitute a Service Recipient immediately follogvsuch transaction, such
Participant will be deemed to have suffered a Teatidn hereunder as of the date of the consummafisach transaction.
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No Rights as a StockholderExcept as otherwise specifically provided in tharPRbr any Award Agreement, no person will be
entitled to the privileges of ownership in respgtEhares which are subject to Awards hereundeérsuth shares have been issued
or delivered 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 regafegiand to such approvals by governmental ageasiesay be required.
Notwithstanding any terms or conditions of any Asvéw the contrary, the Company will be under nagatiion to offer to sell or to
sell, and will be prohibited from offering to sell selling, any Shares pursuant to an Award urdash Shares have been properly
registered for sale pursuant to the Securitieswiitt the Securities and Exchange Commission orasnflee Company has receivel
opinion of counsel (if the Company has requesteth sun opinion), satisfactory to the Company, th@hsShares may be offered or
sold without such registration pursuant to an anél exemption therefrom and the terms and comditad such exemption have b
fully complied with. The Company will be under nbligation to register for sale under the Securifiesany of the Shares to be
offered or sold under the Plan. The Committee malle the authority to provide that all Shares bepsecurities of the Company or
any Affiliate delivered under the Plan will be seitijto such stop transfer orders and other resmmigtas the Committee may deem
advisable under the Plan, the applicable Award Agrent, the Federal securities laws, or the ruéggjlations, and other
requirements of the Securities and Exchange Cononisany securities exchange or inter-dealer gigmtatystem on which the
securities of the Company are listed or quoted,aarydother applicable Federal, state, local, orldd. laws, rules, regulations, and
other requirements, and, without limiting the gedigr of Article 8 of the Plan, the Committee mause a legend or legends to be
put on certificates representing Shares or otharrggees of the Company or any Affiliate deliveredder the Plan to make
appropriate reference to such restrictions or naayse such Shares or other securities of the Conquaanyy Affiliate delivered undt
the Plan in book-entry form to be held subjecti® €ompany’s instructions or subject to appropsade-transfer orders.
Notwithstanding any provision in the Plan to thattary, the Committee reserves the right to addaaddjtional terms or provisions
to any Award granted under the Plan that it, irsd@fe discretion, deems necessary or advisabladigr that such Award complies
with the legal requirements of any governmentaitetd whose jurisdiction 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 ftoenpublic markets, the
Company’s issuance of Shares to the ParticipagtP#rticipant’s acquisition of Shares from the Camyp and/or the Participant’'s
sale of Shares to the public markets, illegal, safticable, or inadvisable. If the Committee detemsito cancel all or any portion of
an Award in accordance with the foregoing, the Canypwill pay to the Participant an amount in cagha to the excess of (A) the
aggregate Fair Market Value of the Shares subjestith Award or portion thereof canceled (deterohia® of the applicable exerc
date or the date that the Shares would have bestadver delivered, as applicable), over (B) theregate Exercise Price or Strike
Price (in the case of an Option or SAR, respectjvet any amount payable as a condition of delivadrghares (in the case of any
other Award). Such amount will be delivered to Braticipant as soon as practicable following thece#ation of such Award or
portion thereof.

Section 83(b) Electionslf a Participant, in connection with the acquigitiof Shares under the Plan or otherwise, makeseatian
under Code Section 83(b), the Participant will fyatie Company of such election within ten dayéilofg notice of the election wit
the Internal Revenue Service or other governmenitority, in addition to any filing and notificati required pursuant to Code
Section 83(b) or other applicable provision. The&img of any such
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election will be in the sole discretion of any surdrticipant, except that the Committee may proinden Award Agreement that an
Award is conditioned upon the Participant makingedraining from making an election with respecttie Award under Code
Section 83(b). Neither the Company nor any Subsidia Affiliate will have any liability or responility relating to or arising out ¢
the filing or failure to file of any Section 83(b)ection.

Payments to Persons Other Than Participantdf the Committee determines that any person to waagnamount is payable under
the Plan is unable to care for his or her affagsause of illness or accident, or is a minor, ardiad, then any payment due to such
person or his or her estate (unless a prior clagmefor has been made by a duly appointed legadseptative) may, if the
Committee so directs the Company, be paid to higospouse, child, relative, an institution mamitay or having custody of such
person, or any other person deemed by the Comntittee a proper recipient on behalf of such pemtberwise entitled to payment.
Any such payment will be a complete discharge efligbility of the Committee and the Company theref

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
arrangements as it may deem desirable, and sumhg@ments may be either applicable generally oriordpecific cases.

No Trust or Fund Created. Neither the Plan nor any Award will create or baestoued to create a trust or separate fund of any/ k
or a fiduciary relationship between the Compangroy Affiliate, on the one hand, and a Participamtber person or entity, on the
other hand. No provision of the Plan or any Awailll igquire the Company, for the purpose of satigfyany obligations under the
Plan, to purchase assets or place any assetsustat other entity to which contributions are maal otherwise to segregate any
assets, nor will the Company maintain separate baokunts, books, records, or other evidence oéxistence of a segregated or
separately maintained or administered fund for quaiposes. Participants will have no rights untlerRlan other than as unsecured
general creditors of the Company, except that arsa$ they may have become entitled to paymerddifianal compensation by
performance of services, they will have the samlketsias other employees under general law.

Reliance on ReportsEach member of the Committee and each member &dhed will be fully justified in acting or failingp act,
as the case may be, and will not be liable foringgio acted or failed to act in good faith, inaetie upon 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 oBtberd, other than himself.

Relationship to Other Benefits.No payment under the Plan will be taken into actaudetermining any benefits under any
pension, retirement, profit sharing, group insuegroe other benefit plan of the Company excepttasraise specifically provided in
such other plan.

Governing Law. The Plan will be governed by and construed in atamace with the internal laws of the State of Delanagpplicabl
to contracts made and performed wholly within ttet&of Delaware, without giving effect to the daotfof laws provisions thereof.

Severability. If any provision of the Plan or any Award or Awakgreement is or becomes or is deemed to be invliédal, 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
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Committee, such provision will be construed or dedramended to conform to the applicable laws, ibrcéinnot be construed or
deemed amended without, in the determination ovamittee, materially altering the intent of tHarPor the Award, such
provision will be construed or deemed strickencasuch jurisdiction, person or entity or Award dhd remainder of the Plan and
any such Award will remain in full force and effect

Obligations Binding on Successorslhe obligations of the Company under the Plan pélbinding upon any successor corporation
or organization resulting from the merger, consatiwh, or other reorganization of the Company asrupny successor corporatior
organization succeeding to substantially all ofdkeets and business of the Company.

Code Section 409ANotwithstanding any provision of the Plan to thatcary, it is intended that the provisions of tRisn comply
with Code Section 409A, and all provisions of tlan will be construed and interpreted in a maoesistent with the requireme
for avoiding taxes or penalties under Code Sectl®A. Each Participant is solely responsible aabldé for the satisfaction of all
taxes and penalties that may be imposed on ospe of such Participant in connection with tHenRor any other plan maintained
by the Company (including any taxes and penaltieleuCode Section 409A), and neither the Companyany Affiliate will have
any obligation to indemnify or otherwise hold sudrticipant (or any beneficiary) harmless from angll of such taxes or penalti
With respect to any Award that is considered “defdrcompensation” subject to Code Section 409/regices in the Plan to
Termination (and substantially similar phrases) miéan “separation from service” within the meanifigCode Section 409A. For
purposes of Code Section 409A, each of the payntleatsnay be made in respect of any Award grantettuthe Plan is designated
as separate payments, unless otherwise expressiigled in an Award Agreement.

Notwithstanding anything in the Plan to the contréfra Participant is a “specified employee” wittthe meaning of Code

Section 409A(a)(2)(B)(i), no payments in respecaimy Awards that are “deferred compensation” sultige€ode Section 409A and
which would otherwise be payable upon the Partidipd'separation from serviceaé defined in Code Section 409A) will be mac
such Participant prior to the date that is six rherdfter the date of such Participant’s “separdtiom service” or, if earlier, the
Participant’s date of death. Following any applleadix month delay, all such delayed paymentslvélpaid in a single lump sum on
the earliest date permitted under Code Section 4884is also a business day.

Unless otherwise provided by the Committee, inethent that the timing of payments in respect of Amard (that would otherwise
be considered “deferred compensation” subject eCection 409A) would be accelerated upon theroeece of (A) a Change in
Control, no such acceleration will be permittedassithe event giving rise to the Change in Costitisfies the definition of a
change in the ownership or effective control obgporation, or a change in the ownership of a suttistl portion of the assets of a
corporation pursuant to Code Section 409A and aepdury Regulations promulgated thereunder, orn(Bisability, no such
acceleration will be permitted unless the Disapiilso satisfies the definition of “Disability” pgwant to Code Section 409A 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 Gmtrion 409A and would
cause the Participant to incur any penalty taxtarest under Code Section 409A, the Committee nef@ym the Plan and/or Award
Agreement to comply with the requirements of Codeti®n 409A and to the extent practicable maintiagoriginal intent of the
Plan and/or Award Agreement. By accepting
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an Award under this Plan, a Participant agreesysamendments to the Award made pursuant to tligd®el5.19 without further
consideration or action.

Clawback or Forfeiture. Notwithstanding anything to the contrary contaihedein, an Award Agreement may provide that the
Committee may in its sole discretion cancel suctadnf 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 oreegise of such Award and must repay the gain t@Cbrmpany. The Committee may
also provide that if the Participant receives ampant in excess of what the Participant should liegeived under the terms of the
Award for any reason (including without limitatidmy reason of a financial restatement, mistake ioutations or other
administrative error), then the Participant willdfeguired to repay any such excess amount to thep@oy. Without limiting the
foregoing, all Awards will be subject to reducti@ancellation, forfeiture, or recoupment to theeakinecessary to comply with
applicable law or any Company policy on the recgwdrcompensation, as it exists now or as latepsstband as amended and in
effect from time to time.

Expenses; Gender; Titles and Headingd-he expenses of administering the Plan will be bdoyithe Company and its Affiliates.
Masculine pronouns and other words of masculinelgewill refer to both men and women. The titled Aradings of the sections
the Plan are for convenience of reference only,iarke event of any conflict, the text of the Rleather than such titles or headings
will control.
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Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-8 ofreport dated February 19, 2014 relating
to the financial statements, financial statemehéedale and the effectiveness of internal contre@rdinancial reporting, which appears in
Spirit AeroSystems Holdings, Inc.’s Annual Repartkorm 10-K for the year ended December 31, 2013

/sl PricewaterhouseCoopers L
PricewaterhouseCoopers LI
Kansas City, Missoul

May 7, 2014




