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Item 1.01. Entry into a Material Definitive Agreement.
 
On March 3, 2026, Hexcel Corporation (the “Company”) entered into a cooperation agreement (the “Cooperation Agreement”) with Vision One Fund, LP and
certain of its affiliates (the “Vision One Parties”).
 
Pursuant to the Cooperation Agreement, the Company agreed to (i) appoint Neal J. Keating to the Company’s Board of Directors (the “Board”) and the Audit
Committee of the Board (the “Audit Committee”) promptly after executing the Cooperation Agreement, (ii) nominate Mr. Keating for election to the Board at
the Company’s 2026 annual meeting of stockholders (“2026 Annual Meeting”) and (iii) not increase the size of the Board to more than (a) ten (10) directors
until the 2026 Annual Meeting and (b) nine (9) directors during the period following the 2026 Annual Meeting until the earlier to occur of (1) thirty (30) days
prior to the deadline for the submission of stockholder nominations for the 2027 annual meeting of stockholders pursuant to the Company’s bylaws and (2) one
hundred fifty (150) days prior to the one year anniversary of the date of the 2026 Annual Meeting (the “Expiration Date”); provided that the Board may
increase its size to ten (10) directors with the consent of the Vision One Parties (which consent shall not be unreasonably withheld or delayed). The
Cooperation Agreement provides that the Company and Vision One Parties will cooperate in good faith to select a mutually agreeable replacement director in
the event that Mr. Keating ceases to serve as a director before the Expiration Date.
 
Pursuant to the Cooperation Agreement, the Vision One Parties agreed to withdraw their nominees for the 2026 Annual Meeting and to abide by certain
customary standstill restrictions, mutual non-disparagement provisions, voting commitments, including supporting each director nominated and recommended
by the Board for election, and other obligations until the Expiration Date.
 
The foregoing description of the Cooperation Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the
Cooperation Agreement, a copy of which is attached hereto as Exhibit 10.1 and is incorporated by reference herein.
 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of

Certain Officers.
 
On March 3, 2026, Mr. Keating was appointed to the Board and the Audit Committee of the Board.
 
Mr. Keating, age 70, most recently served from January 2008 to August 2020 as Chairman, President, and Chief Executive Officer of Kaman Corporation
(“Kaman”), an aerospace company with a legacy of aviation innovation, and subsequently as Executive Chairman until April 2021. Prior to joining Kaman in
2007, Mr. Keating served as Chief Operating Officer of Hughes Supply, a $5.4 billion industrial distributor, and as Chief Executive Officer of GKN Aerospace,
a $1 billion aerospace subsidiary of GKN plc. Mr. Keating has served on the board of Hubbell Incorporated, a leading manufacturer of electrical and utility
solutions, since 2010, where he currently chairs the nominating and governance committee and serves on its compensation and executive committees.   He
formerly served as lead director of Triumph Group, Inc., a global aerospace supplier, from 2022 until its sale to Warburg Pincus and Berkshire Partners in July
2025, and Barnes Group Inc., from 2023 to 2025. Mr. Keating earned his Bachelor of Science degree in Electrical Engineering from the University of Illinois
and an MBA from the University of Chicago.
 
Except for the Cooperation Agreement described in Item 1.01 above, there were no arrangements or understandings pursuant to which Mr. Keating was
appointed to the Board, and since the beginning of the last fiscal year, there have been no related party transactions between the Company and Mr. Keating that
would be reportable under Item 404(a) of Regulation S-K.
 
Mr. Keating will participate in the Company’s non-employee director compensation program as described in the Director Compensation Program attached as
Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on December 5, 2024, including, effective upon the date of appointment, a pro-rated annual
equity grant of restricted stock units.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit No.   Description

 

10.1  
Cooperation Agreement, dated as of March 3, 2026, by and among Hexcel Corporation, Vision One Fund, LP, and the other persons party
thereto.

104.1   Cover Page Interactive Data File (embedded within the Inline XBRL document)
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Exhibit 10.1

COOPERATION AGREEMENT

This Cooperation Agreement (this “Agreement”), dated as of March 3, 2026 (the “Effective Date”), is made by and among Hexcel Corporation, a
Delaware corporation (the “Company”), and the persons set forth under the “Vision One Parties” caption in the signature pages hereto (collectively with their
Affiliates or Associates (as defined below), the “Vision One Parties”) (the Company and the Vision One Parties together, the “Parties” and each a “Party”).

WHEREAS, the Vision One Parties beneficially own an aggregate of 640,329 shares of common stock, par value $0.01 per share (the “Common
Stock”), of the Company issued and outstanding on the date hereof;

WHEREAS, the Vision One Parties and the Company have engaged in discussions concerning the Company and the Board of Directors of the
Company (the “Board”);

WHEREAS, on January 6, 2026, Vision One Fund, LP submitted a letter to the Company (the “Nomination Notice”), nominating certain director
candidates to be elected to the Board at the 2026 annual meeting of stockholders of the Company (the “2026 Annual Meeting”); and

WHEREAS, the Company and the Vision One Parties desire to enter into an agreement regarding the appointment of Neal J. Keating to the Board and
certain other matters, in each case, on the terms and subject to the conditions set forth herein.

NOW, THEREFORE, in consideration of and reliance upon the mutual covenants and agreements contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties hereto agree as follows:

1.           Company Board and Related Matters.

(a)                Board Composition.  Promptly (but in no event later than one (1) Business Day) following the Effective Date, the Board and all
applicable committees thereof shall take all such actions as are necessary to (i) increase the size of the Board by one (1) director to ten (10) directors
and (ii) appoint Neal J. Keating (the “New Director”) as a member of the Board with a term expiring at the 2026 Annual Meeting.   The Company
agrees that to the extent that the New Director is able and willing to continue to serve on the Board, the Company will include the New Director in the
Company’s slate of recommended nominees standing for election at the 2026 Annual Meeting and support and solicit proxies for the election of the
New Director at the 2026 Annual Meeting in the same manner as for the Company’s other nominees at the 2026 Annual Meeting.

(b)        New Director Agreements, Arrangements and Understandings.  The Vision One Parties represent, warrant, and agree that, none of
them nor any of their Affiliates  (i) have paid or will pay any compensation to the New Director in connection with such person’s service on the Board
or any committee thereof or (ii) have or will have any agreement, arrangement or understanding, written or oral, with the New Director regarding such
person’s service on the Board or any committee thereof, including, any agreement, arrangement or understanding with respect to (x) how such New
Director shall act or vote on any issue or question or (y) any direct or indirect compensation, reimbursement or indemnification in connection with
such New Director’s service on the Board or any committee thereof. For purposes of this Section 1(b), all references to “New Director” shall also
apply to any Replacement Director (as defined below), as applicable.



(c)          Size of Board.  Following the Effective Date and until the 2026 Annual Meeting, the size of the Board shall not exceed ten (10)
directors (which, for the avoidance of doubt, shall include the New Director).  Following the 2026 Annual Meeting and until the Expiration Date, the
size of the Board shall not exceed nine (9) directors (which, for the avoidance of doubt, shall include the New Director); provided that the Board may
increase its size to ten (10) directors with the prior written consent of the Vision One Parties (which consent shall not be unreasonably withheld or
delayed).  In furtherance thereof, the Company agrees that the Board shall nominate only nine (9) individuals for election to the Board at the 2026
Annual Meeting, including the New Director.

(d)          Replacement Rights.  If the New Director (or any Replacement Director, if applicable) is unable or unwilling to serve as a director
for any reason, resigns as a director or is removed as a director prior to the Expiration Date, and at such time the Vision One Parties have aggregate
beneficial ownership (as determined under Rule 13d-3 promulgated under the Securities Exchange Act of 1934, as amended, or the rules or
regulations promulgated thereunder (the “Exchange Act”)) representing at least 400,000 shares of Common Stock, subject to adjustment for stock
splits, reclassifications, combinations or similar adjustments (the “Minimum Ownership Threshold”), the Parties shall cooperate in good faith to
select, and the Company shall appoint, as promptly as practicable, a substitute person (any such replacement director shall be referred to as a
“Replacement Director”) mutually agreeable to the Vision One Parties and the Company to serve as a director of the Company (it being understood
that the Vision One Parties shall be entitled to continue to select potential replacement directors to present to the Company until such time as the
Vision One Parties and the Company mutually agree on an individual to serve as Replacement Director).  Any Replacement Director shall be required
to (i) qualify as “independent” under New York Stock Exchange (“NYSE”) listing standards and the rules and regulations of the SEC, (ii) satisfy the
guidelines and policies with respect to service on the Board applicable to all non-management directors (including providing the Onboarding
Documentation (as defined below)), and (iii) not have any agreement, arrangement, or understanding, written or oral, with any Vision One Party or
any Affiliate or Associate of a Vision One Party regarding such person’s service as a director of the Company.   Following the appointment of any
Replacement Director to replace the New Director (or any Replacement Director) in accordance with this Section 1(d), all references to the New
Director herein shall be deemed to include such Replacement Director (it being understood that this sentence shall apply whether or not references to
the New Director expressly state that they include such Replacement Director).   If the Vision One Parties’ aggregate beneficial ownership (as
determined under Rule 13d-3 promulgated under the Exchange Act) of the shares of Common Stock decreases to less than the Minimum Ownership
Threshold, the right of the Vision One Parties pursuant to this Section 1(d) to participate in the recommendation of a Replacement Director to fill the
vacancy caused by the resignation or removal of the New Director or any Replacement Director shall terminate.   Prior to the appointment of any
Replacement Director to the Board, the Replacement Director will submit to the Company the Onboarding Documentation. For the purpose of this
Agreement, the term “Onboarding Documentation” shall mean (A) a fully completed copy of the Company’s director and officer questionnaire and
other reasonable and customary director onboarding documentation required by the Company’s policies and procedures applicable to all other non-
management directors in connection with the appointment or election of new Board members (including, without limitation, a written consent to a
customary background check by a third party), (B) a written acknowledgement in substantially the form entered into by the other directors of the
Company that the Replacement Director agrees to be bound by all current policies, codes and guidelines applicable to all other non-management
directors of the Company, (C) information requested by the Company that is required to be disclosed in a proxy statement or other filing under
applicable law, stock exchange rules or listing standards or as may be requested or required by any regulatory or governmental authority having
jurisdiction over the Company, (D) information reasonably requested by the Company in connection with assessing eligibility, qualification,
independence, and other criteria applicable to directors or satisfying compliance and legal obligations and (E) such other information reasonably
requested by the Company, including such information as is necessary or appropriate for the Company or its agents to perform a background check in
the manner generally performed for non-management directors of the Company, including an executed consent to such background check.  Each of the
Company and the Vision One Parties agrees that, prior to being appointed to the Board in accordance with this Agreement, the New Director and any
Replacement Director, as applicable, shall have delivered to the Company the Onboarding Documentation.  Upon the appointment of a Replacement
Director to the Board, the Board and all applicable committees of the Board shall take all necessary actions to appoint such Replacement Director to
any applicable committee or sub-committee of the Board of which the replaced director was a member immediately prior to such director’s
resignation, retirement or removal, subject to the Replacement Director meeting the applicable standards and qualifications for service on such
committee or sub-committee, including under the applicable rules and regulations of the NYSE and the SEC.

(e)        Committee Appointments.  Effective upon the New Director’s appointment to the Board, the Board and all applicable committees
thereof shall take all necessary actions to appoint the New Director to the Audit Committee of the Board (the “Audit Committee”), subject to the New
Director meeting the applicable standards and qualifications for service on the Audit Committee, including under the applicable rules and regulations
of the NYSE and the SEC.   In accordance with the immediately preceding sentence, the Board and the Audit Committee thereof shall take all
necessary actions to maintain the New Director as a member of such committee until the Expiration Date; provided, that during such period the New
Director remains able, willing and eligible to serve on such committee under the applicable rules and regulations of the NYSE and the SEC.   In
addition, the Company agrees that the New Director shall be given the same due consideration for membership to each other committee of the Board
as any other independent director, including any new committee(s) or subcommittee(s) that may be established.
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(f)          Audit Committee Charter.  Concurrently with execution of this Agreement, the Board and all applicable committees thereof shall
take all necessary action to amend the Audit Committee Charter of the Company to provide that the Audit Committee shall review and oversee the
Company’s (i) capital allocation framework, including with respect to use or return of available cash and capital structure, in each case, subject to
applicable law and (ii) margin improvement efforts. Such amendments to the Audit Committee Charter shall not be modified prior to the expiration of
the Expiration Date, except with the written consent of the Vision One Parties.

(g)                    Voting.   Until the Expiration Date, the Vision One Parties shall, or shall cause their respective Affiliates, Associates or
representatives to, appear in person or by proxy at any annual meeting or special meeting and vote all shares of Common Stock, over which the Vision
One Parties, its Affiliates or Associates respectively have voting power in accordance with the Board’s recommendations at any annual meeting or
special meeting with respect to (i) the election or removal of directors and (ii) all other matters and proposals up for a stockholder vote; provided,
however, that in the event that Institutional Shareholder Services, Inc. (“ISS”) or Glass Lewis & Co., LLC (“Glass Lewis”) recommend otherwise than
the Board with respect to any proposal submitted by the Company or any of its stockholders (other than proposals relating to the election or removal
of directors), the Vision One Parties will be permitted to vote in accordance with the ISS or Glass Lewis recommendation in its discretion; provided,
further that the Vision One Parties and their Affiliates shall be permitted to vote in their sole discretion on any proposal with respect to an
Extraordinary Transaction.   The term “Extraordinary Transaction” shall mean any tender offer, exchange offer, merger, consolidation, acquisition,
scheme, arrangement, sale of all or substantially all assets, sale, spinoff, splitoff or other similar separation of one or more business units, business
combination, recapitalization, restructuring or reorganization, liquidation, dissolution or similar extraordinary transaction involving the Company
(including its subsidiaries and joint ventures or any of their respective securities or assets), in each case, for which a shareholder vote is sought by the
Company.

(h)                 Withdrawal of Nomination Notice and Solicitation.   Concurrently with and effective upon the execution of this Agreement, the
Vision One Parties hereby irrevocably withdraw the Nomination Notice, with this Agreement deemed to evidence such withdrawal, and any related
materials and notices submitted to the Company in connection therewith or related thereto. The Vision One Parties shall not take any further action in
connection with the solicitation of proxies in connection with the Nomination Notice (other than the withdrawal set forth in this Section 1(h)) or the
2026 Annual Meeting.
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(i)         Company Policies.  The Parties acknowledge and agree that the New Director and any Replacement Director will agree, concurrently
with his or her appointment to the Board, to abide by all Company policies and procedures applicable to members of the Board, including
confidentiality, conflicts of interest, related person transactions, fiduciary duties, codes of conduct, trading and disclosure policies, director resignation
policies, and other corporate governance guidelines and policies of the Company.

(j)         Director Benefits.  The Company agrees that the New Director shall receive (i) the same benefits of director and officer insurance,
and any indemnity and exculpation arrangements available generally to the directors of the Board and (ii) such other benefits on the same basis as all
other non-management directors on the Board.

2.          Standstill.  From the Effective Date until the earlier to occur of (i) thirty (30) days prior to the deadline for the submission of stockholder
nominations for the 2027 annual meeting of stockholders pursuant to the Amended and Restated Bylaws of the Company (the “Bylaws”), and (ii) one hundred
fifty (150) days prior to the one year anniversary of the date of the 2026 Annual Meeting (the “Expiration Date”) (provided that if the Expiration Date is
determined pursuant to clause (i) above, the Company shall deliver written notice to the Vision One Parties of the occurrence of the Expiration Date prior to
such date), so long as the Company has not breached any material provision of this Agreement and failed to cure such breach within five (5) days following the
receipt of written notice from the Vision One Parties specifying any such breach, the Vision One Parties will not, and will cause its respective Associates and
Affiliates not to, directly or indirectly:

(a)          solicit proxies, encourage or engage in any “solicitation” (as such term is used in the proxy rules in Rule 12b-2 promulgated by the
SEC under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) of proxies or written consents of stockholders with respect to, or
from the holders of, any shares of Common Stock or any other securities of the Company entitled to vote in the election of directors or securities
convertible into, or exercisable or exchangeable for, such shares or other securities, whether or not subject to the passage of time or other
contingencies (collectively, “Voting Securities”), or make, encourage or in any way participate in (other than by voting its shares of Voting Securities
in a way that does not violate this Agreement), any solicitation of any proxy, consent or other authority to vote any Voting Securities with respect to
the election or removal of directors or any other matter, otherwise conduct any nonbinding referendum with respect to the Company, or seek to advise
or encourage any person in, any proxy contest or any solicitation with respect to the Company not approved and recommended by the Board;

(b)                    except solely among the Vision One Entities, form, join or in any other way participate in a “partnership, limited partnership,
syndicate or other group” within the meaning of Section 13(d)(3) of the Exchange Act with any person with respect to any Voting Securities, or
deposit any Voting Securities in a voting trust or subject any Voting Securities to any voting agreement or other arrangement of similar effect (other
than to the named proxies included in the Company’s proxy card for the 2026 Annual Meeting);
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(c)                 seek to call, alone or in concert, a special meeting of the stockholders of the Company or seek to make, or make, a stockholder
proposal (whether pursuant to Rule 14a-8 under the Exchange Act or otherwise) at any meeting of the stockholders of the Company;

(d)        except as expressly contemplated by Section 1, (i) seek, alone or in concert with others, election or appointment to, or representation
on, the Board or nominate or propose the nomination of, or recommend the nomination of, any candidate to the Board or (ii) seek, alone or in concert
with others, the removal of any member of the Board;

(e)         advise, knowingly encourage, support, instruct or influence any person with respect to any of the matters covered by this Section 2 or
with respect to the voting or disposition of any securities of the Company at any annual or special meeting of stockholders, except in accordance with
Section 1 of this Agreement, or seek to do so;

(f)         institute, solicit or join any litigation, arbitration or other proceeding against or involving the Company or any of its subsidiaries, its
current or former directors or its officers (including derivative actions), each in their capacity as such, make any request for stock list materials or
other books and records of the Company or any of its subsidiaries under Section 220 of the Delaware General Corporation Law or any other statutory
or regulatory provisions providing for stockholder access to books and records of the Company or its Affiliates; provided, that for the avoidance of
doubt, the foregoing shall not prevent the Vision One Parties or any of their Affiliates from (i) any litigation, arbitration or other proceeding by the
Vision One Parties to enforce the provisions of this Agreement or (ii) making any counterclaims with respect to any litigation, arbitration or other
proceeding initiated by, or on behalf of, the Company against such Vision One Parties or their Affiliates.

(g)          enter into or maintain any economic, compensatory or pecuniary arrangements with the New Director, any individual proposed by
the Vision One Parties as a Replacement Director, any director of the Company or any nominee for director of the Company with respect to such
person’s role or service as a director of the Company;

(h)         make any request or submit any proposal to amend or waive any of the terms of this Agreement which would reasonably be expected
to result in a public announcement or public disclosure of such request or proposal or give rise to a requirement to so publicly announce or disclose
such request or proposal;

(i)         sell or agree to sell, directly or indirectly, through swap or hedging transactions or otherwise, any shares of Common Stock or any
derivatives relating to Common Stock to any third party that, to the knowledge of the Vision One Parties, has filed a Schedule 13D with respect to the
Company; provided that nothing herein shall restrict or limit the Vision One Parties’ ability to sell any shares of Common Stock or any derivatives
relating to Common Stock in an open market transaction (subject to applicable law, including federal securities laws);
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(j)          acquire, or offer or agree to acquire, by purchase or otherwise, or direct any third party in the acquisition of record or beneficial
ownership of or economic exposure to any Voting Securities or engage in any swap or hedging transactions or other derivative agreements of any
nature with respect to any Voting Securities, in each case, if such acquisition, offer, agreement or transaction would result in the Vision One Parties
(together with their Affiliates) having beneficial ownership of more than 4.9% of the Common Stock outstanding at such time;

(k)        make or submit any proposal, announcement, statement or request regarding:  (i) controlling, changing or influencing the Board or
management of the Company, including proposals to change the number or term of directors or to fill any vacancies on the Board, (ii) any tender offer,
exchange offer, merger, consolidation, acquisition, scheme, arrangement, sale of all or substantially all assets or sale, spinoff, splitoff or other similar
separation of one or more business units, business combination, recapitalization, restructuring, reorganization liquidation, dissolution, extraordinary
dividend, share repurchase or similar extraordinary transaction involving the Company (including its subsidiaries and joint ventures or any of their
respective securities or assets) or exploration thereof (it being understood that this clause 3(k)(ii) shall not restrict the Vision One Parties from
tendering shares, receiving payment for shares or otherwise participating in any such transaction on the same basis as other stockholders of the
Company, or from participating in any such transaction that has been approved by the Board) or (iii) any other material change in the Company’s or
any of its subsidiaries’ operations, business, securities, assets, its governing documents (including the Restated Certificate of Incorporation of the
Company and the Bylaws), corporate strategy, corporate structure, capital structure or allocation, or share repurchase or dividend policies;

(l)        enter into any negotiations, arrangements, understandings or agreements (whether written or oral) with, or advise, finance, assist, seek
to persuade or knowingly encourage, any third party to take any action or make any statement in connection with any of the foregoing, or make any
investment in or enter into any arrangement with any other person that engages, or offers or proposes to engage, in any of the foregoing, or otherwise
take or cause any action or make any statement inconsistent with any of the foregoing (other than to communicate that the Vision One Parties are
restricted from the foregoing);

(m)         initiate, encourage or participate in any “withhold” or similar campaign with respect to any meeting of stockholders;

(n)          take any action challenging the validity or enforceability of this Section 2 or this Agreement, or make or in any way advance any
request or proposal that the Company or Board amend, modify or waive any provision of this Agreement; provided, that the Vision One Parties may
make confidential requests to the Board to amend, modify or waive any provision of this Section 2, which the Board may accept or reject in its sole
discretion, so long as any such request is not publicly disclosed by the Vision One Parties and is made by the Vision One Parties in a manner that does
not require the public disclosure thereof by the Company, the Vision One Parties or any other person; or
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(o)          enter into any agreements or undertakings with any person with respect to the foregoing.

Notwithstanding anything set forth herein to the contrary, nothing set forth in this Agreement shall be deemed to (i) prevent the Vision One Parties
from communicating privately with the Board or any of the Company’s senior executive officers regarding any matter, so long as such communications would
not reasonably be expected to require the Company or its Affiliates, the Vision One Parties or its Affiliates, or any third party to make public disclosure with
respect thereto, (ii) prevent the Vision One Parties from purchasing shares of Common Stock representing up to 4.9% of the then-outstanding Common Stock,
(iii) prevent the Vision One Parties or its representatives from making any factual statement as required by applicable subpoena, legal process or other legal
requirement from any governmental authority with competent jurisdiction over the party from whom information is sought (so long as such requirement did not
arise as a result of action by the Vision One Parties), or (iv) subject to Section 4(b), prevent the Vision One Parties from making any public or private statement
or announcement with respect to any Extraordinary Transaction that is publicly announced by the Company or the counterparty to such Extraordinary
Transaction.

3.           Additional Agreements.

(a)         The Vision One Parties will cause its Affiliates and Associates to comply with the terms of this Agreement and shall be responsible
for any breach of this Agreement by any such Affiliate or Associate.  As used in this Agreement, (i) the terms “Affiliate” and “Associate” shall have
the respective meanings set forth in Rule 12b-2 promulgated by the Exchange Act and shall include all persons or entities that at any time during the
term of this Agreement become Affiliates or Associates of any person or entity referred to in this Agreement and (ii) a breach of this Agreement by an
Affiliate or Associate of any member of the Vision One Parties, if such Affiliate or Associate is not a party hereto, shall be deemed to occur if such
Affiliate or Associate engages in conduct that would constitute a breach of this Agreement if such Affiliate or Associate was a party hereto to the same
extent as the Vision One Parties.

(b)                 During the term of this Agreement, upon written request from the Company, the Vision One Parties will promptly provide the
Company with information regarding the amount of Common Stock then beneficially or economically owned by the Vision One Parties.
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4.           Public Filings; Non-Disparagement.

(a)         Public Filings.  The Parties agree that following the execution and delivery of this Agreement by the Parties, the Company will file
with the SEC a Current Report on Form 8-K in respect of this Agreement and attach a copy of this Agreement as an exhibit to the Form 8-K, and prior
to the filing thereof, the Company shall provide the Vision One Parties and its counsel a reasonable opportunity to review and comment on such Form
8-K.

(b)        Non-Disparagement.  From the Execution Date until the Expiration Date, (i) so long as the Company has not breached any material
provision of this Agreement and failed to cure such breach within five (5) days following the receipt of written notice from the Vision One Parties
specifying any such breach, no member of the Vision One Parties or any of its respective agents, subsidiaries, affiliates, successors, assigns, officers,
partners, key employees or directors (including any persons holding substantially similar positions however titled) shall in any way, make, or cause to
be made (including, without limitation, by press release or similar public statement, including to the press or media (including social media), or in an
SEC or other public filing), any statement or announcement that constitutes an ad hominem attack on, or that otherwise disparages, slanders, impugns,
criticizes, calls into disrepute, or otherwise defames or slanders or is reasonably likely to damage the reputation of the Company or the Company’s
respective current or former officers or directors, stockholders, agents, attorneys or representatives, or any of the Company’s businesses, products or
services and (ii) so long as neither the Vision One Parties nor the New Director (or Replacement Director, as applicable) has breached any material
provision of this Agreement and failed to cure such breach within five (5) days following the receipt of written notice from the Company specifying
any such breach, neither the Company nor any of its subsidiaries (including such persons’ officers, directors and persons holding substantially similar
positions however titled) shall in any way, make, or cause to be made (including, without limitation, by press release or similar public statement,
including to the press or media (including social media), or in an SEC or other public filing), any statement or announcement that constitutes an ad
hominem attack on, or that otherwise disparages, slanders, impugns, criticizes, calls into disrepute, or otherwise defames or slanders or is reasonably
likely to damage the reputation of any member of the Vision One Parties or its respective Affiliates or any of its respective current or former officers
or directors, stockholders, agents, attorneys or representatives, or any of the Vision One Parties’ businesses or services.  The foregoing shall not (A)
restrict the ability of any Party to this Agreement to comply with any subpoena or other legal process or respond to a request for information from any
governmental authority with jurisdiction over such party from whom information is sought, (B) restrict the ability of the Company to make any
ordinary course communications with Company constituencies, including employees, customers, suppliers, investors and stockholders, so long as such
ordinary course communications are consistent with this Section 4, (C) apply to any private communications among the Vision One Parties and their
Affiliates or Associates (in their respective capacities as such), (D) apply to any private communications among the Company and its Affiliates or
Associates (in their respective capacities as such), or (E) apply to any private communications between any of the persons listed in clause (C) above,
on the one hand, and the persons listed in clause (D), on the other hand.
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5.         Representations of the Company.  The Company represents and warrants to the Vision One Parties that (a) the Company has the corporate
power and authority to execute and deliver this Agreement and to bind it hereto, (b) this Agreement has been duly and validly authorized, executed and
delivered by the Company, constitutes a valid and binding obligation and agreement of the Company, and is enforceable against the Company in accordance
with its terms (subject to applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer and other similar laws affecting creditors’ rights
generally and to general principles of equity, regardless of whether considered in a proceeding in equity or at law) and (c) the execution, delivery and
performance of this Agreement by the Company does not and will not (i) violate or conflict with any law, rule, regulation, order, judgment or decree applicable
to the Company, or (ii) result in any breach or violation of or constitute a default (or an event which with notice or lapse of time or both could constitute such a
breach, violation or default) under or pursuant to, or result in the loss of a material benefit under, or give any right of termination, amendment, acceleration or
cancellation of, any organizational document, agreement, contract, commitment, understanding or arrangement to which the Company is a party or by which it
is bound.

6.           Representations of the Vision One Parties.  The Vision One Parties represent and warrant to the Company that (a) the Vision One Parties have
the power and authority to execute and deliver this Agreement and to bind themselves hereto (and Vision One Parties have the power and authority to execute
and deliver this Agreement and to bind themselves to this Agreement), (b) this Agreement has been duly and validly authorized, executed and delivered by the
Vision One Parties, constitutes a valid and binding obligation and agreement of the Vision One Parties, and is enforceable against the Vision One Parties in
accordance with its terms (subject to applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer and other similar laws affecting
creditors’ rights generally and to general principles of equity, regardless of whether considered in a proceeding in equity or at law), and (c) the execution,
delivery and performance of this Agreement by the Vision One Parties does not and will not (i) violate or conflict with any law, rule, regulation, order,
judgment or decree applicable to the Vision One Parties, or (ii) result in any breach or violation of or constitute a default (or an event which with notice or lapse
of time or both could constitute such a breach, violation or default) under or pursuant to, or result in the loss of a material benefit under, or give any right of
termination, amendment, acceleration or cancellation of, any organizational document, agreement, contract, commitment, understanding or arrangement to
which the Vision One Parties is a party or by which it is bound.

7.                    Terms.   Unless otherwise mutually agreed in writing by each Party and except as otherwise provided in this Agreement, each Party’s
obligations under this Agreement will extend until the Expiration Date; provided that no expiration or termination of this Agreement will relieve any Party
hereto from any liability for a breach of this Agreement prior to such expiration or termination.  Notwithstanding anything in this Agreement to the contrary,
this Section 7 and Section 8 through Section 17 shall survive the termination of this Agreement.

8.           Fiduciary Duties.  Notwithstanding anything in this Agreement to the contrary, nothing contained herein shall require any director to violate
his or her fiduciary duties.
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9.           Expenses.  Each Party shall be responsible for its own fees and expenses in connection with, any discussions prior to the date hereof and the
negotiation and execution of this Agreement and the transactions contemplated hereby; provided, however, that the Company shall reimburse the Vision One
Parties for their reasonable and documented out-of-pocket fees and expenses, including legal expenses, arising out of or related to the negotiation and execution
of this Agreement and all other matters related to the Vision One Parties’ nomination of directors, in an amount not to exceed the amount specified in the email
from Wachtell, Lipton, Rosen and Katz to Proskauer Rose LLP with the subject line, “Expense Cap”.

10.             Counterparts.   This Agreement may be executed in counterparts, each of which shall be deemed to be an original, but both of which shall
constitute the same agreement.  Signatures to this Agreement transmitted by facsimile transmission, by electronic mail in “portable document format” (.pdf)
form or by any other electronic means intended to preserve the original graphic and pictorial appearance of a document, will have the same effect as physical
delivery of the paper document bearing the original signature.  For the avoidance of doubt, no Party shall be bound by any contractual obligation to the other
party until all counterparts to this Agreement have been duly executed by each of the Parties and delivered to the other Party (including by means of electronic
delivery).

11.        Specific Performance.  Each Party acknowledges and agrees that irreparable injury to the other Parties would occur in the event that any of the
provisions of this Agreement were not performed in accordance with their specific terms or were otherwise breached and that money damages may not be an
adequate remedy for such a breach.  It is accordingly agreed that each Party may be entitled to seek specific enforcement of, and injunctive relief to prevent any
violation of, the terms hereof.  Each Party agrees to waive any bonding requirement under any applicable law in the case any other Party seeks to enforce the
terms by way of equitable relief.

12.               APPLICABLE LAW AND JURISDICTION.  THIS AGREEMENT WILL BE GOVERNED BY, AND ENFORCED IN ACCORDANCE
WITH, THE LAWS OF THE STATE OF DELAWARE WITHOUT GIVING EFFECT TO CHOICE OR CONFLICT OF LAWS, PRINCIPLES OR RULES
(WHETHER OF THE STATE OF DELAWARE OR ANY OTHER JURISDICTION) THAT WOULD CAUSE THE APPLICATION OF LAWS OF ANY
OTHER JURISDICTION.  EACH OF THE PARTIES IRREVOCABLY AGREES THAT ANY LEGAL ACTION OR PROCEEDING TO ENFORCE THIS
AGREEMENT OR PROCEEDING ARISING OUT OF THIS AGREEMENT WILL BE BROUGHT EXCLUSIVELY IN ANY STATE COURT WITHIN THE
STATE OF DELAWARE (OR, IF SUCH COURTS DECLINE TO ACCEPT JURISDICTION, ANY FEDERAL COURT WITHIN THE STATE OF
DELAWARE).   EACH OF THE PARTIES IRREVOCABLY WAIVES THE RIGHT TO TRIAL BY JURY IN ANY SUCH ACTION OR PROCEEDING. 
EACH OF THE PARTIES HEREBY IRREVOCABLY SUBMITS TO THE PERSONAL JURISDICTION OF THE AFORESAID COURTS, AND
IRREVOCABLY WAIVES ANY ARGUMENT THAT SUCH COURTS ARE AN INCONVENIENT OR IMPROPER FORUM.  EACH PARTY CONSENTS
TO SERVICE OF PROCESS BY A REPUTABLE OVERNIGHT DELIVERY SERVICE, SIGNATURE REQUESTED, TO THE ADDRESS OF SUCH
PARTY’S PRINCIPAL PLACE OF BUSINESS OR AS OTHERWISE PROVIDED BY APPLICABLE LAW.
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13.          Notice.  All notices and other communications hereunder shall be in writing and shall be deemed delivered, given and received if (a) given
by email, when transmitted (with written confirmation of completed transmission other than any automated reply), (b) given by a nationally recognized
overnight carrier (with written confirmation of delivery), three (3) business days after being sent or (c) given by any other means, when actually received
during normal business hours, to the parties hereto at the following addresses (or to such other address as such party may have specified in a written notice
given to the other parties); provided, that any notice delivered pursuant to clauses (b) or (c) of this Section 13 is also contemporaneously delivered to the email
address of such party set forth below (for the avoidance of doubt, such email shall not in and of itself be deemed delivered, given and received of such
communications and legal process):

If to the Company:

Hexcel Corporation
281 Tresser Blvd 16th Floor
Stamford, CT 06901

  Attention: Gail Lehman
  Email: Gail.Lehman@hexcel.com

With a copy (which shall not constitute notice) to:

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York  10019

  Attention: Andrew J. Nussbaum
    Elina Tetelbaum  
  Email: AJNussbaum@WLRK.com
    ETetelbaum@WLRK.com  

If to the Vision One Parties:

Vision One Fund, LP
c/o Vision One Management Partners, LP
800 Brickell Avenue #601

  Miami, Florida 33131    
  Attention: Courtney R. Mather
  Email: Courtney@visiononefund.com
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With a copy (which shall not constitute notice) to:

Proskauer Rose LLP
Eleven Times Square
New York, NY 10036

  Attention: Joshua Apfelroth
    Louis Rambo  
  Email: Japfelroth@proskauer.com
    Lrambo@proskauer.com  

14.                 Entire Agreement; Amendment.   This Agreement, including exhibits and schedules attached to this Agreement, contains the entire
understanding of the Parties with respect to the subject matter hereof.   This Agreement may be amended only by an agreement in writing executed by the
Parties, and no waiver of compliance with any provision or condition of this Agreement and no consent provided for in this Agreement shall be effective unless
evidenced by a written instrument executed by the Party against whom such waiver or consent is to be effective.  No failure or delay by a Party in exercising
any right, power or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or further exercise
thereof or the exercise of any right, power or privilege hereunder.

15.         Severability.  If at any time subsequent to the date of this Agreement, any provision of this Agreement shall be held by any court of competent
jurisdiction to be illegal, void or unenforceable, such provision shall be of no force and effect, but the illegality or unenforceability of such provision shall have
no effect upon the legality or enforceability of any other provision of this Agreement.   Each Party agrees to use its commercially reasonable best efforts to
agree upon and substitute a valid and enforceable term, provision, covenant or restriction for any of such that is held invalid, void or unenforceable by a court
of competent jurisdiction.

16.         No Third-Party Beneficiaries; Assignment.  This Agreement is solely for the benefit of the Parties and is not binding upon or enforceable by
any other persons.   No Party may assign its rights or delegate its obligations under this Agreement, whether by operation of law or otherwise, and any
assignment in contravention hereof shall be null and void.  Nothing in this Agreement, whether express or implied, is intended to or shall confer any rights,
benefits or remedies under or by reason of this Agreement on any persons other than the Parties, nor is anything in this Agreement intended to relieve or
discharge the obligation or liability of any third persons to any Party.

17.        Interpretation and Construction.  Each Party acknowledges that it has been represented by independent counsel of its choice throughout all
negotiations that have preceded the execution of this Agreement, and that it has executed the same with the advice of said independent counsel.  Each Party and
its counsel cooperated and participated in the drafting and preparation of this Agreement and the documents referred to herein, and any and all drafts relating
thereto exchanged among the Parties shall be deemed the work product of all of the Parties and may not be construed against any Party by reason of its drafting
or preparation.  Accordingly, any rule of law or any legal decision that would require interpretation of any ambiguities in this Agreement against any Party that
drafted or prepared it is of no application and is hereby expressly waived by each Party, and any controversy over any interpretation of this Agreement shall be
decided without regard to events of drafting or preparation.  The section headings contained in this Agreement are for reference purposes only and shall not
affect in any way the meaning or interpretation of this Agreement.  In this Agreement, (i) the word “including” (in its various forms) means “including, without
limitation,” (ii) the words “hereunder,” “hereof,” “hereto” and words of similar import are references to this Agreement as a whole and not to any particular
provision of this Agreement and (iii) the word “or” is not exclusive.

[Signature Pages Follow]
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If the terms of this Agreement are in accordance with your understanding, please sign below and this Agreement will constitute a binding agreement
among us.

  HEXCEL CORPORATION
     
  By:  /s/ Thomas C. Gentile III
  Name: Thomas C. Gentile III
  Title: Chairman, CEO and President



Acknowledged and agreed to as of the date first written above:

VISION ONE PARTIES

VISION ONE FUND, LP

By: /s/ Courtney R. Mather  
Name: Courtney R. Mather
Title: CEO
 
VISION ONE MANAGEMENT PARTNERS, LP
  
By: /s/ Courtney R. Mather  
Name: Courtney R. Mather
Title: CEO

VISION ONE FUND PARTNERS, LP
  
By: /s/ Courtney R. Mather  
Name: Courtney R. Mather
Title: CEO

 
VISION ONE ONSHORE FUND, LP

By: /s/ Courtney R. Mather  
Name: Courtney R. Mather
Title: CEO
   
VISION ONE OFFSHORE FUND, LP
  
By: /s/ Courtney R. Mather  
Name: Courtney R. Mather
Title: CEO

 
VISION ONE MANAGEMENT PARTNERS HOLDINGS, LP

By: /s/ Courtney R. Mather  
Name: Courtney R. Mather
Title: CEO

 
VISION ONE MANAGEMENT PARTNERS GP, LLC

By: /s/ Courtney R. Mather  
Name: Courtney R. Mather
Title: CEO


