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This is in response to your letters dated December 21, 2015 and January 28, 2016

concerning the shareholder proposal submitted to Spirit Holdings by John Chevedden.

We also have received letters from the proponent dated January 6, 2016,

January 25, 2016, January 31, 2016, February 5, 2016 and February 9, 2016. Copies of

all of the correspondence on which this response is based will be made available on our

website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your

reference, a brief discussion of the Division's informal procedures regarding shareholder

proposals is also available at the same website address.

Sincerely,

Enclosure

cc: John Chevedden

Matt S. McNair
Senior Special Counsel

"* FISMA &OMB Memorandum M-07-16 "'



February 10, 2016

Response of the Office of Chief Counsel

Division of Corporation Finance

Re: Spirit AeroSystems Holdings, Inc.
Incoming letter dated December 21, 2015

The proposal requests that the board initiate the appropriate process to amend the

company's articles of incorporation and/or bylaws to provide that director nominees shall

be elected by the affirmative vote of the majority of votes cast at an annual meeting of

shareholders, with a plurality vote standard retained for contested director elections. The

proposal provides that a director who receives less than such a majority vote be removed

from the board immediately or as soon as a replacement director can be qualified on an

expedited basis.

There appears to be some basis for your view that Spirit Holdings may exclude

the proposal under rule 14a-8(i)(10). In this regard, we note your representation that

Spirit Holdings will provide shareholders at Spirit Holdings' 2016 annual meeting with

an opportunity to approve an amendment to Spirit Holdings' amended and restated

bylaws to implement a majority vote standard in uncontested elections of directors.

Accordingly, we will not recommend enforcement action to the Commission if Spirit

Holdings omits the proposal from its proxy materials in reliance on rule 14a-8(i)(10). In

reaching this position, we have not found it necessary to address the alternative basis for

omission upon which Spirit Holdings relies.

Sincerely,

Evan S. Jacobson
Special Counsel



DIVISION OF CORPORATION FINANCE

INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy

rules, is to aid those who must comply with the rule by offering informal advice and suggestions

and to determine, initially, whether or not it maybe appropriate in a particular matter to

recommend enforcement action to the Commission. In connection with a shareholder proposal

under Rule 14a-8, the Division's staff considers the information furnished to it by the Company

in support of its intention to exclude the proposals from the Company's proxy materials, as well

as any information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the

Commission's staff, the staff will always consider information concerning alleged violations of

the statutes administered by the Commission, including argument as to whether or not activities

proposed to be taken would be violative of the statute or rule involved. The receipt by the staff

of such information, however, should not be construed as changing the staff's informal

procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff s and Commission's no-action responses to

Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these

no-action letters do not and cannot adjudicate the merits of a company's position with respect to

the proposal. Only a court such as a U.S. District Court can decide whether a company is

obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary

determination not to recommend or take Commission enforcement action, does not preclude a

proponent, or any shareholder of a company, from pursuing any rights he or she may have

against the company in court, should the management omit the proposal from the company's

proxy material.



JOHN CHEVEDDEN

"* FISMA &OMB Memorandum M-07-16'*' "' FISMA &OMB Memorandum M-07-16 ̀**

February 9, 2016

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

# 6 Rulc 14a-8 Proposal
Spirit AeroSystems Hotdin.gs, Inc. (SPR)
Directors to be Elected by Majority Vote
Joan C6evedden

Ladies and Gentlemen:

This is in regard to the December 21, 2015 no-action request.

The company's toothless-tiger response to this rule 14a-8 proposal topic could result in a 201'
rule 14a-8 proposal to the company on the same topic as this proposal —perhaps with a modified
title:
Give Shareholders Final Say on Election of Directors

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2016 proxy.

Sincerely,

ohn Chevedden

cc: Joseph T. Boyle <joseph.t.boyle@spiritaera.com>



[SPR: Rule 14a-8 Proposal, October 19, 2015]
--- Proposal 4 —Directors to be Elected by Majority Vote

Resolved: Shareholders hereby request that our Board of Directors initiate the appropriate
process to amend our Company's articles of incorporation and/or bylaws to provide that dizector
nominees sha11 be elected by the affirmative vote of the majority of votes cast at an annual
meeting of shareholders, with a plurality vote standard retained far contested director elections,
that is, when the number of director nominees exceeds the number of board seats. This prapasal
includes that a director who receives less than such a majority vote be removed from the board
unmediately or as soon as a replacement director can be qualified on az~ expedited basis.

In order to provide shareholders a meaningful role in director elections, our Company's current
director election standard should be changed from a plurality vote standard to a majority vote
standard. The majority vote stauclard is the most appropriate voting standard for directax
elections where only board nominated candidates are •on the ballot.

This will establish a more meaningful vote standard for board nominees and could lead to
improved performance by individual directors and the entire board. Unger our Company's
current voting system, a director nominee can be elected with as little as one yes-vote. A
majority vote standard would require that a nominee receive a majority of the votes cast in order
to be elected. More than 77% of the companies in the S&P 500 have adopted majority voting for
uncontested elecstiona. Our company has an oppar~uniiy to join tha growing lis# of companies that

have already+ adopted this standard.

Please vote to enhance shaareholder value:
Directors to be Elected by Majority Vote —Proposal 4



JOHN CHEVEDDEN

*" FISMA &OMB Memorandum M-07-16 "' *'* FISMA &OMB Memorandum M-07-16 *"

February 5, 2016

Uffice of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

# S Rufe 1.4a-8 Proposal
Spirit AeroSystems Moldings, Ine. (SPR)
Directors to be Elected by Majority Vote
John Chevedden

Ladies and Gentlemen:

This is in regard to the December 21, 2015 no-action request.

The company apparently emailed a letter to the Staff on Thursday, January 28, 2016 and then
emailed it to the proponent on late afternoon Sunday, January 31, 2016. The cozx~pany did not
advise whether a proponent copy was in the snail mait. The proponent has not received any snail
mail from the company yet of its January 28, 2016 letter to the Staff.

There should be a penalty for companies doing this.

There will ire at ]east one mare response to the company no action request.

This is to request that the Securities and exchange Commission allow this resolution to stand and
be voted upon in the 216 proxy.

Sincerely,
~~

ohn Chevedden

cc: 3oseph T. Boyle <joseph.t.boyle@spiritaero.com>



JOHN CHEVEDDEN

"' FISMA &OMB Memorandum M-07-16 "'
"" FISMA &OMB Memorandum M-07-16 *"

January 31, 2016

OfFice of Chief Counsel
Division of Corporation f finance
Securities and Exchange Commission
I00 F Street, NE
Washington, DC 20549

# 4 Role 14a-8 Proposal
Spirit AeroSystems Holdings, Inc, (SPR)
Directors to be Elected by Majority Vote
John Chevedden

Ladies and Gentlerr~en:

This is in regard to the Dece~r►ber 21, 2015 no-action request.

Attached is further evidence of companies seekzn.g unfair advantage by apparently emailing no
action related papers to the Staff axed delaying the proponent copy.

According to the attachment the company apparently emailed a letter to the Staff on Thuxsday,
3anuary 28, 2016 and then emailed it to the proponent on late afternoon Sunday, January 31,
2016. The company has not adv€sed whether a proponent copy is in the snazt mail.

There should be a penally for connpanies doing this.

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2016 proxy.

Sincerely,

~~ ' ohn Chevedden

cc: Joseph T. Boyle <joseph.t.boyle@spiritaero.com>



------ Forwarded Message
From: "Me eI, Da 'd" <David.Nienchell~kayescho[er.coxn>
Date: S , 31 Jan 20 23:37:18 +OOQO
To: John hevedd " FISMA &OMB Memorandum M-07-16 •••
Subject: F pplemental Letter Related to 12/2I/15 No-Acton Request (Shareholdez
Proposal)

Mr. Chevedden,

Attached please find the letter we submitted to the SEC on behalf of our client Spirit
AeroSystems Holdings, Inc.

David Menchel
Kaye Scholer LLP
25Q West 55th Street E New York, New York 10019-9710
T: (212) 836-8241 ~ F: (212) 836-6298
david.menchel cr,kayescholer.com (www.kayeschoier.com <http:J/www.kaveschaler.com>

From: Menchel D ~ -~--- ~ '`~
Sent: Thursday, uary 28, 201.6 :4S PM ~~ ° r ~ ~ ~ ~ ~ t
To: 'shareholde r is sec. '
Cc: 'Boyle, Joseph T ;Kingsley, Mark
Subject: Supplemental Letter Relatad to 12/21J15 No-Ac#ion Request (shareholder Proposal)

Dear Sir ar Madam:

Attached please find a supplemental letter that we are submitting on behalf of our client Spirit
AeroSystems Holdings, Inc. in connection with the no-actron request letter that we submitted on
December 21, 2015.

At your nearest convenience, kindly please acknowledge receipt of this submission.

Thank you,

David Menchel
Kaye Scholer LLP
250 West 55th Street ~ New York, New York 10019-9710
T: (212) 836-8241 ~ F: (212) 836-6248
david.menche~Ca~~cayesclioler.com ~ www.kayescholer.com <httt~://www.kavescholer.com>

End of Forwarded Message
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January 28;2016

VLA E-MAIL

Office of Chisf Course] ~`.
Division of Corporation Fin ce
Securities and Exchange Co ~ issi
1(}t~ F Street, NE
Washing#on, DC 2549

Re: Spirit AeroSystems Holdings, In
Shareholder Proposal of .Iohn Ch
Exchange Act of 1934 —Rule 14a-8

Ladies and Gentlemen:

250 West 55th Street
NewYoric, tVY 1019-971U
+1 212 836 8000 main

+1 212836 fi792 fax

This supplemental letter is being subm' ed t' the staff of the Division of Corporation
Finance {the "Staff') of the Securities an Exchan Commission by Spirit AeroSystems
Holdings, Inc. (the "Company"). The Co any submitt a request far naaction relief to the
Staff an December 21, 2015, a copy o hick is attache as Exhibit A (the "December 21St
Letter"}, relating to the Company's int t to sxciude from its oxy statement and form of proxy
for its 2016 Annual Meeting of S ckholders {collectively, e "201 b Proxy Materials"} a
shareholder proposal (the "Proposa' submitted by John Chevedd (the "Proponent'.

In the Decembar 21st tter, the Company indicated that i Baard of Direc#ors (the
`Board") would be present with proposed bylaw amendments t would substantially
implement the Proposal and at it would fie a supplemental letter ~~ith th Staff if and when the
proposed bylaw amendm is were approved by the Board. This letter is eing submitted to
inform the Staff that the oard approved the amended bylaws on January 27, 416, in the form
set forth in Exk~ibit C t the December 215̀  Letter.

To address e timing requarer~aents of Rule 14a-8(j), we subnnitted the Uei~mber 215L
Letter subsequeu o action by the Corporate Governance and Nominating Committee a~~roving
the commence ent of a process to amend the Company's bylaws, but in advance of the ̀$oard
meeting sche ied to consider and adopt such amended bylaws. The Staff has consistehtly
granted no- Lion requests under R~ie 14a-8(1)(10) when a company's initial request indicated
that the mpany intended to recommend to its board that it take action substantially

~g the stockholder proposal, followed by supplemental notification to the Staff
that the board has taken the action describett. See, e.g., NETGEAR, Inc. (avail.
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MarB~i 31, 20I5); Medivation, lnc. (avail. March I3, 201x5); 3D Systems Corporation (avail.
January 21, 2Q15); Visa Inc. (avail. November t4, 20 ), Hewlett-Packard Company (avail.
Decemt~er l9, 2013), Starbucks Core. (a~~ail. N~very~ber 27, 2012) and DIRCCTV {avail.
Febntaryr,22, 2011). fir'

Pu s'~ant to Section {i.9 of the Staff I,eg~ ulletir~ Na. i 4 (1uly 13, 2011), we have
concurrEntly~ent copies of this carrespondence the Proponent.

We woul'be happy to provide you wit~'any additional informa#ion and answer any
questions that you ay have regarding this s jest. Correspondence regarding this lever should
be sent to joseph.t.byle@spiritaero.com~ an mark.kingsiey~a,3cayescholer.com. If we can be of
any further assistance n this mater, pleas .do not hesitate to call me at (212) $36-7092 or Joseph
Boyle, the Company's eputy General C unsel and Assistant Secretary, at (316) 523-4655.

Sincerely,

<' l~ .~ . I

Mark S. Kingsley
Kaye Seholer LLP

cc: Joseph Boyce, Dep ty General Caunscl, irrt AeroSystems Holdings, Inc.
.tohn Chevedden



JOHN CREVEDDEN

"' FISMA &OMB Memorandum M-07-16 "' '*' FISMA &OMB Memorandum M-07-16 "`

January 31, 2016

Office of Chief Counsel
Division of Corpozation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

# 3 Rule 14a•8 Praposa!
Spirit AeroSystems Haidings, Iuc. (SPR)
Directors to be Elected by Majority Vote
John Chevedden

Ladies and Gentlemen:

This is in regard to the Decembex 21, 2015 no-action request.

There is no notice or details of the assurned January 27, 2016 board action.

If the company belatedly gives notice, it is requested that the proponent have 7-days to respond
since this is a busy time in the 2016 no action season.

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2016 proxy.

Sincerely,

_ ,___

ohn Chevedden

cc: Joseph T. Boyle <josep~.t.boyle@spiritaero.com>



KAYE I 250 West 55th Street
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New York, NY 10019-9710

+1 212 836 5000 main

+1 212 836 6792 fax

January 28, 2016

VIA E-MAIL

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

Re: SpiritAeroSystems Holdings, Inc.
Shareholder Proposal of John Chevedden
Exchange Act of 1934 —Rule 14a-8

Ladies and Gentlemen:

This supplemental letter is being submitted to the staff of the Division of Corporation
Finance (the "Staff') of the Securities and Exchange Commission by Spirit AeroSystems
Holdings, Inc. (the "Company"). The Company submitted a request for no-action relief to the
Staff on December 21, 2015, a copy of which is attached as Exhibit A (the "December 21S̀
Letter"), relating to the Company's intent to exclude from its proxy statement and form of proxy
for its 2016 Annual Meeting of Stockholders (collectively, the "2016 Proxy Materials") a
shareholder proposal (the "Proposal") submitted by John Chevedden (the "Proponent").

In the December 21st Letter, the Company indicated that its Board of Directors (the
"Board") would be presented with proposed bylaw amendments that would substantially
implement the Proposal and that it would file a supplemental letter with the Staff if and when the
proposed bylaw amendments were approved by the Board. This letter is being submitted to
inform the Staff that the Board approved the amended bylaws on January 27; 2016, in the form
set forth in Exhibit C to the December 21St Letter.

To address the timing requirements of Rule 14a-8(j), we submitted the December 21St

Letter subsequent to action by the Corporate Governance and Nominating Committee approving
the commencement of a process to amend the Company's bylaws, but in advance of the Board
meeting scheduled to consider and adopt such amended bylaws. The Staff has consistently
granted no-action requests under Rule 14a-8(i)(10) when a company's initial request indicated
that the company intended to recommend to its board that it take action substantially
implementing the stockholder proposal, followed by supplemental notification to the Staff
confirming that the board has taken the action described. See, e.g., NETGEAR, Inc. (avail.
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March 31, 2015); Medivation, Inc. {avail. March I3, 215); 3U Systems Corporation (avail.
January 2I, 2015); Visa Inc. {avail. November 14, 2Q14), Hewlett-Packard Company (avail.
December 19, 2013), Starbucks Corp. (avail. November 27, 2012) and DIRECTV (avail,
February 22, 2011 }.

Pursuant to Section G.9 of the Staff Leal Bulletin No. 14 (.1~~1y 13, 2011 }, we have
e~ncurrently sent copies of this correspondence to the Prnpanent.

We would be happy to provide you with any additional information and answer any
questions that yogi may have re~;ardin~; this subject. Correspondence regarding this letter should
be sent to joseph.t.boyle~s~iritaera.com and rr►ark.kin~sley(akayescholer.com. If we can be of
any further assistance in this matter, please do Bat hesitate to call me at (212) 836-7092 or Joseph
Boyle, the Company's Deputy General Counsel and Assistant Secretary, at (3l6) 523-Q655.

Sincerely,

'? n

~~ ~ . ~

Mark S. Kingsley
Kayc Schuler LLF

cc: Joseph Boyle, Deputy General Counsel, Spirit AeroSystems Haidings, Inc.
.John Chevedaen



Exhibit A

December 21st Letter

63304598
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December 21, 2015

r~r_~~e•r_~ir

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

Re: Spirit AeroSystems Holdings, Inc.
Shareholder Proposal of John Chevedden
Exchange Act of 1934 —Rule 14a-8

Ladies and Gentlemen:

250 West 55th Street

New York, NY 10019-9710

+1 212 836 8000 main
+1 212 836 6792 fax

This letter is to inform you that our client, Spirit AeroSystems Holdings, Inc. (the "Company"),

intends to omit from its proxy statement and form of proxy for its 2016 Annual Meeting of

Stockholders (collectively, the "2016 Proxy Materials") a shareholder proposal (the "Proposal")

and statements in support thereof received from John Chevedden (the "Proponent").

Pursuant to Rule 14a-8(j), we have:

• filed this letter (via email at shareholderproposals(c~sec. o~v) with the Securities and

Exchange Commission (the "Commission") no later than eighty (80) calendar days

before the Company intends to file its definitive 2016 Proxy Materials with the
Commission; and

• concurrently sent copies of this correspondence to the Proponent

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) ("SLB 14D") provide that

shareholder proponents are required to send companies a copy of any correspondence that the

proponents elect to submit to the Commission or the staff of the Division of Corporation Finance

(the "Staff'). Accordingly, we are taking this opportunity to inform the Proponent that if the

Proponent elects to submit additional correspondence to the Commission or the Staff with

respect to the Proposal, a copy of that correspondence should be furnished concurrently to the

undersigned on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D.

Chicago Los Angeles ~ Silicon Valley

Frankfurt :New York :Washington, DC

London Shanyhai :West Palm Beach 63086909
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THE SHAREHOLDER PROPOSAL

The Proposal states:

"Resolved: Shareholders hereby request that our Board of Directors initiate the
appropriate process to amend our Company's articles of incorporation and/or bylaws to
provide that director nominees shall be elected by the affirmative vote of the majority
of votes cast at an annual meeting of shareholders, with a plurality vote standard
retained for contested director elections, that is, when the number of director nominees
exceeds the number of board seats. This proposal includes that a director who receives
less than such a majority vote be removed from the board immediately or as soon as a
replacement director can be qualified on an expedited basis."

A copy of the Proposal is attached to this letter as Exhibit A. We have requested that the
Proponent withdraw the Proposal, but the Proponent has failed to do so. Copies of related
correspondence with the Proponent are attached to this letter as Exhibit B.

THE COMPANY PROPOSAL

At a meeting on October 19, 2016, the Corporate Governance and Nominating
Committee of the Board of Directors of the Company (the "Board") approved the
commencement of a process to include a proposal in the 2016 Proxy Materials to amend the
Company's Fourth Amended and Restated Bylaws (the "Bylaws"), in order to provide for
majority voting for directors in uncontested elections based upon votes cast, retain plurality
voting in contested elections, and include the post-election procedures described below for
circumstances where an incumbent director does not receive the requisite majority of votes cast.
As a result of such approval, at the Company's next regularly scheduled Board meeting on
January 27, 2016, the Board plans to consider, and is expected to approve, an amendment to the
Bylaws reflecting the foregoing. The amendment will be presented to the Board in the form of
the Fifth Amended and Restated Bylaws (the "Amended Bylaws"), a copy of which is attached
to this letter as Exhibit C. Upon approval by the Board, the Amended Bylaws will be presented
for approval by the Company's shareholders at the Company's 2016 Annual Meeting of
Stockholders.

The Company will include a proposal in its 2016 Proxy Materials outlining the changes
to the bylaws, declaring the proposal's advisability and recommending that the Company's
shareholders approve the Amended Bylaws (the "Company Proposal").

BASES FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that, assuming the Board
approves the Amended Bylaws at its meeting on January 27, 2016, the Proposal maybe excluded
from the 2016 Proxy Materials pursuant to Rule 14a-8(i)(10) because upon such approval, which
will have occurred almost two months before the Company expects to mail the 2016 Proxy
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Securities and Exchange Commission

Materials to its stockholders, the Proposal will have been substantially implemented. Once the
Board approves the Amended Bylaws on January 27, 2016, the Board will have initiated the
process to amend the Bylaws to "provide that director nominees shall be elected by the
affirmative vote of the majority of votes cast at an annual meeting of shareholders, with a plurality
vote standard retained for contested director elections" with post-election resignation procedures
when a director receives less than a majority vote. Thus, the Proposal will have already been
substantially implemented, as discussed further below.

In the alternative, should the Staff not concur in our view that the Proposal znay be
excluded pursuant to Rule 14a-8(i)(10), we request that the Staff concur that the Proposal be
excluded pursuant to Rule 14a-8(i)(9), because the post-election resignation procedures detailed
in the last sentence of the Proposal directly conflict with those outlined in the Company Proposal
and therefore a reasonable stockholder could not logically vote for both proposals. An
affirmative vote on both proposals would render the Company unable to determine the post-
election resignation procedure that its stockholders intended to support.

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8(i)(10)

Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal from its proxy
materials if the company has substantially implemented the proposal. The Commission stated in
1976 that the predecessor to Rule 14a-8(i)(10) was "designed to avoid the possibility of
shareholders having to consider matters which already have been favorably acted upon by the
management." Exchange Act Release No. 12598 (July 7, 1976). Originally, the Staff narrowly
interpreted this predecessor rule and granted no-action relief only when proposals were "fully
effected" by the company. See Exchange Act Release No. 19135 (Oct. 14, 1982). By 1983, the
Commission recognized that the "previous formalistic application of [the Rule] defeated its
purpose" because proponents were successfully convincing the Staff to deny no-action relief by
submitting proposals that differed from existing company policy by only a few words. Exchange
Act Release No. 20091, at ~ ILE.6. (Aug. 16, 1983) (the "1983 Release"). Therefore, in 1983,
the Commission adopted a revised interpretation to the rule to permit the omission of proposals
that had been "substantially implemented," 1983 Release, and the Commission codified this
revised interpretation in Exchange Act Release No. 40018 at n.30 (May 21, 1998). Thus, when a
company can demonstrate that it already has taken actions to address the underlying concerns
and essential objectives of a shareholder proposal, the Staff has concurred that the proposal has
been "substantially implemented" and maybe excluded as moot. See, e.g., Wal-Mart Stores, Inc.
(avail. Mar. 27, 2014); The Dow Chemical Company (avail. Mar. 18, 2014); AT&T Inc. (avail.
Jan. 22, 2014); Time Warner Inc. (avail. Mar. 10, 2011); Exelon Corp. (avail. Feb. 26, 2010);
Exxon Mobil Corp. (avail. Jan. 24, 2001); Masco Corp. (avail. Mar. 29, 1999).

The Staff has concurred that similar shareholder proposals calling for the
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implementation of provisions establishing a majority voting standard for director elections, like
the Proposal, are excludable under Rule 14a-8(i)(10) where the proposal would be substantially
implemented before the filing of the company's proxy materials. In American International
Group, Inc. (Mar. 12, 2008), for example, the Staff excluded a shareholder proposal calling for
majority vote to be implemented under Rule 14a-8(i)(10), where the amended bylaw, in a form
attached to the no-action letter, would be presented to the company's board of directors for
adoption, such that the proposal would be substantially implemented "prior to the filing of its
definitive proxy materials," so long as the company filed a supplementary letter with the Staff
indicating that the action had been taken.

The Staff consistently grants no-action relief under Rule 14a-8(i)(10), even if the
proposal has not been implemented exactly as proposed by the shareholder proponent, where a
company has satisfied the essential objective of the proposal. In the context of majority vote
shareholder proposals, the Staff has granted no-action relief when a company implemented a
majority election requirement for uncontested director elections, even if the company also
adopted a resignation policy that was not specifically contemplated in the proposal. In American
International Group, Inc. (Mar. 12, 2008), the company adopted a majority voting standard
bylaw amendment and also amended its corporate governance guidelines to implement a
"resignation policy" and despite an objection from Mr. John Chevedden relating to such
resignation policy, the Staff permitted exclusion under Rule 14a-8(i)(10). Similarly, in The Pep
Boys —Manny, Moe &Jack (Apr. 2, 2008), the company proposal added language that was not
present in the shareholder proposal relating to post-elecrion resignation procedures, "to address
the situation commonly referred to as the holdover director issue" and the Staff again permitted
exclusion on the basis of "substantial implementation." See also 3D Systems Corporation (Jan. 1,
2015) (permitting exclusion on the basis of Rule 14a-8(1)(10), where the Staff found the
company's policies "compare favorably with the guidelines of the proposal" despite the addition
of a resignation policy not contemplated in the shareholder proposal).

The Proposal requests (1) that the Board initiate the appropriate process to amend the
Company's articles of incorporation and/or bylaws (2) to provide that director nominees shall be
elected by the affirmative vote of the majority of votes cast at an annual meeting of shareholders,
with a plurality vote standard retained for contested director elections, that is, when the number of
director nominees exceeds the number of Board seats and (3) that the proposal includes that a
director who receives less than such a majority vote be removed from the board immediately or as
soon as a replacement director can be qualified on an expedited basis. The requested post-election
removal procedure recognizes the "holdover director" issue that is often cited as a quirk under
Delaware law. Because Section 141(b) of the Delaware General Corporation Law permits "each
director...[to] hold office until such director's successor is elected and qualified or until such
director's earlier resignation or removal," unless a company adopts a process for resignation or
removal of a director who does not receive a majority of the votes cast, a director who has failed
to receive a majority vote can remain on the board indefinitely, as a so-called "holdover
director."

4
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On January 27, 2016, the Board is expected to approve the Amended Bylaws to reflect

the foregoing, subject to and effective upon, the approval of the Company's shareholders at the
2016 Annual Meeting of Stockholders. After the Board approves the Amended Bylaws, the
Company will file a supplementary letter with the Staff confirming such approval. Section 1.9 of

the Amended Bylaws provides for majority voting in uncontested director elections, with a
plurality retained for contested director elections. Section 2.14 of the Amended Bylaws
addresses post-election resignation procedures and provides that "[a]ny director who fails to
receive the requisite number of votes for reelection shall be required to promptly tender his or
her resignation to the Board," after which point the Board will decide whether to accept or reject

the offer of resignation based on relevant factors, which may include, among other things, the
director's past and expected future contributions to the Company, the overall composition of the
Board and its committees and whether accepting the resignation would result in the Company
failing to meet relevant NYSE listing or federal securities law requirements. The Board will
publicly disclose the decision and rationale within ninety (90) days from the date of certification
of the election results. The Company will include the Company Proposal, attaching the
Amended Bylaws, in its 2016 Proxy Materials, and recommend that the Company's shareholders
approve the Amended Bylaws.

Because the Proposal only asks the Company to "initiate the appropriate process," to
amend its governing documents, the Proposal will be substantially implemented well in advance
of the filing of the 2016 Proxy Materials, assuming the Board approves the Amended Bylaws on
January 27, 2016. Furthermore, notwithstanding the differences in the precise language used, the
Amended Bylaws embodied in the Company Proposal compare favorably to the Proposal and
implement the essential objective thereof and therefore, consistent with extensive precedent, the
Company Proposal substantially implements the Proposal. See, e.g., 3D Systems Corporation
(Jan. 1, 2015); The Pep Boys -- Manny, Moe &Jack (Apr. 2, 2008); and American International

Group, Inc. (Mar. 12, 2008).

For the foregoing reasons, we believe that once the Board approves the Amended
Bylaws, the Company will have substantially implemented the Proposal, and that, assuming the
Board in fact approves the Amended Bylaws, the Company may therefore exclude the Proposal

from the 2016 Proxy Materials pursuant to Rule 14a-8(i)(10).

The Proposal May Be Excluded Under Rule 14a-8(i)(9)

If the Staff does not concur that the Proposal may be excluded pursuant to Rule 14a-
8(i)(10), and instead is of the view that the Proposal would not be substantially implemented by
inclusion of the Company Proposal in the 2016 Proxy Materials, then we would be of the view

that, alternatively, the Proposal should be excluded pursuant to Rule 14a-8(i)(9), which states
that a registrant may omit a stockholder proposal from its proxy statement if the proposal

"directly conflicts with one of the company's own proposals to be submitted to shareholders at
the same meeting." According to the recent Staff Legal Bulletin No. 14H (CF), published
October 22, 2015 ("SLB 14H (CF)"), whether a proposal is excludable under this basis should
focus on whether there is a direct conflict between the management and shareholder proposals.
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A direct conflict would exist if a reasonable shareholder could not logically vote in favor of both

proposals, i.e., a vote for one proposal is tantamount to a vote against the other proposal. A
direct conflict would not exist if a reasonable shareholder, although possibly preferring one
proposal over the other, could logically vote for both.

The Proposal mandates apost-election director removal procedure such that "a director
who receives less than such a majority vote be removed from the board irrunediately or as soon as
a replacement director can be qualified on an expedited basis." Contrary to the Proposal, the
Company Proposal does not require a director who receives less than a majority vote to "be
removed from the board." Instead, the Company Proposal mandates that a director who fails to
receive the requisite votes in an uncontested election submit his or her resignation to the Board,
and gives the Board the discretion to accept or reject such resignation, based on the specific
factual circumstances, as outlined in Section 2.14 of the Amended Bylaws. The Proposal and the
Company Proposal could not both be fully implemented. If the director who fails to be elected
must be "removed", then such director cannot also be retained if the Board determines to reject
his or her resignation. A reasonable stockholder could not logically vote for both proposals.

In Herley Industries, Inc. (October 16, 2007), the shareholder proposal demanded that
majority voting in uncontested director elections be implemented, and called for an incumbent
director who was not elected to "tender his or her resignation to the Board." The company's
proposal, instead, provided that an incumbent director who failed to receive more votes
"withheld" than "for" (effectively treating "withheld" votes like "against" votes in a majority
vote standard), must immediately submit a resignation letter to the remainder of the board of
directors, who would, upon a process managed by their nominating committee, determine within
45 days whether to accept or reject such resignation. The company argued that contrary to the
shareholder's proposal, its proposal did not "prohibit a director nominee that receives less than a
majority vote from becoming, or, in the case of an incumbent director, remaining, a director."
Much like in our Amended Bylaws, the company's bylaws in Herley gave the board of directors
discretion to accept or reject a director nominee's resignation upon a failed election, and "an
affirmative vote on both proposals would result in an inconsistent, ambiguous and inconclusive
mandate from the share owners." The Staff agreed with the company in Henley, and granted no-
action relief on the basis that the post-election resignation procedure outlined in the shareholder
proposal directly conflicted with that of the company's proposal.

For the foregoing reasons, we believe that the Proposal directly conflicts with the
Company Proposal, and that the Company may therefore exclude the Proposal from the 2016
Proxy Materials pursuant to Rule 14a-8(i)(9).
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CQNCLUSiON

Based upon the foregoing analysis, we request your confirmation that the Staff will not
recommend any e~~forcement action to the Commission if the Company excludes tine Proposal
from the 2016 Proxy Materials.

We would be happy to provide you with any additional information and answer any questions
that you may have regarding this subject. Carrespor►dence regarding this letter should be sent to
josegh.t.bayle(a~spiritaero.com and mark,kingsle~(a~kayescholer.com. If we can be of any further
assistance in this matter, please do not hesitate to call the at (212} 83b-7092 or Joseph Boyle, the
Company's Deputy General Counsel and Assistant Secretary, at (316) X23-0655.

Sincerely,

~_

Mark S. Kingsley
Kaye Schuler LLP

ec: Joseph Boyle, Deputy General Counsel, Spirit AeroSystEms Holdings, Inc.
John Chevedden
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JONN CHEVEDDEN

'*' FISMA &OMB Memorandum M-07-16 ~" 
"' FISMA &OMB Memorandum M-07-16 "'

NIr. Jon Lammec-s
Secretary
Spirit AeroSystems Holdings, Inc. {SPR)
38Q1 South Oliver
Wichita, KS 6721 d
PH: 316-526-9000
FX:316-523-8814
FX: 3 i 6-529-4541

Dear Mr. Lammers,

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of
our company. This Rule 14a-8 proposal is intended as a low-cost method to improve cornpnay
performance. This proposal is far the next annual shareholder nneeting. Rule 14a-8 requirements
are intended to be met including the continuous ownership of the required stock value until after
'the date of the respective shareholder meeting and presentation of tl~zc proposal at the annual

meeting. This submitted format, with the shareholder-supplied emphasis, is intended to be used
for definitive proxy publication.

Your consideration and the consideration of the Board of Directors is appreciated in support of
the Tong-term performance of our company. Please acknowledge receipt of this proposal by
email tc~, FISMA &OMB Memorandum M-07-16 "'

Sincerely,

ohn Chevedden Date

cc: Joseph T. Boyle <joseph.t.boyle@spirita.ero.com>



[SPR: Rule 14a-8 Proposal, October 19, 2015)
Proposal 4 —Directors to be Elected by 1Vlajority Vote

Resolved: Share~iolders hereby request that our Board of Directors initiate the appropriate
process to amend our Corrtpany's articles of incorporation and/or bylaws to provide that director
nominees shall he elected by the affirmative vote of the majority of votes cast at an annual
meeting of shareholders, with a plurality vote standard retained far contested director elections,
that is, when the number of director nominees exceeds the number of board seats. This proposal
includes that a director who receives less than such a majority vote be removed from the board
immediately or as soon as a replacement director can be qualified an an expedited basis.

In order to provide shareholders a meaningful role in director elections, our Company's current
director election standard should be changed frarn a plurality vote standard to a majority vote
standard. The majority vote standard is the most appropriate voting standard for director
elections where only board nominated candidates are on the ballot.

This will establish a mare meaningful vote standard far board nominees and could lead to
improved performance by individual directors and the entire board. Under our Company's
current voting system, a directoz nominee cam be elected with as little as one yes-vote. A
majority vote standard would require that a norrunee receive a majority of the votes cast in order
to be elected. Mare than 77% of the companies in the S&P 500 have adopted majority voting for

uncontested elections. Our company has an opportunity to join the growing list of companies that
Dave already adopted this standard.

Please vofe to enhance shareholder value:
Directors to be Elected by Majority Vote — Pro~osal4



Notes:
John Chevedden. •" FISMA &OMB Memorandum M-07-16.4• sponsors this
proposal.

Please note that the title of the proposal is part of the proposal. The title is intezided for
publicatian.

If t ie cotnpas~y t~ut~lcs Ltiat gray par! of t}~e abUve pzupe~sal, ul~ier l~~dii ltie CrSt li~ie iti brackets, cart
be omitted from proxy publication based on its own discretion, please obtain a written agreement
from the proponent.

This prcrpe~sal is believed to ct~nf'orm with Staff Legal Bulletin No. 14B (CF}, September 15,
2004 including (emphasis added):

Accordingly, going fiorward, we believe that it would not be appropriate for companies to
exclude supporting statement language and/or an entire proposal in reliance on rule
14a-8(I)(3) in the following circumstances:

• the company objects to factual assertions because they are not supported;
• the company objects to factual assertions that, while not materially false ar misleading,
may be disputed or coon#eyed;
• the campany objec#s tv factual assertions because those assertions may be
interpreted by shareholders in a manner tha# is unfavorable to the company, its
directors, or its officers; andlor
• the company objects #o statements because #hey represent the opinion of the
shareholder proponent or a referenced source, but the statements are not identified
specifically as such.

We believe that it is appropriate under rule 94a-8 for companies to address these
objections in their s#atements of oppv~i#ion.

See also: Sun Microsystenr~s, Inc. (July 21, 2405).

The stock supporting this proposal will be held until after the annual meeting and the proposal
will be presented a# the annual meeting. Please acknowledge dais proposal promptly by email

*** FISMA &OMB Memorandum M-07-16'**
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From: Boyle, Joseph T [mailto:Joseph.t.boyleCa~spiritaero.com]
Sent: Friday, November 20, 2015 10:38 AM
~A$MA &OMB Memorandum M-07-16 "'
Cc: Kingsley, Mark
Subject: Rule 14a-8 Proposal dated October 19, 2015

Dear Mr. Chevedden:

Please accept the enclosed in response to your Rule 14a-8 Proposal of October 19, 2015.

Sincerely,

Joseph T. Boyle

Joseph T. Boyle
Deputy General Counsel &Assistant Secretary
Law Department
Spirit AeroSystems, Inc.
3801 South Oliver, M/C K11-60
Wichita, Kansas 67210
Telephone: 316-523-0655
Facsimile : 316-529-4541
joseph.t.bovle(a~spiritaero.com
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Law Department
3801 S. Oliver St., Wichita, KS 67210
Phone: 316-526-2320 Fax: 316-523-8814

November 20, 2015

VIA ELECTRONIC TRANSMISSION
"' FISMA &OMB Memorandum M-07-16 "'

Sohn Chevedden

"' FISMA &OMB Memorandum M-07-16 ""

Re: Rule 14a-8 Shareholder Proposal Submitted by John Chevedden to Spirit AeroSystems Holdings,
Inc.

Dear Mr. Chevedden:

We are in receipt of your letter to Jon Lammers, as Secretary of Spirit AeroSystems Holdings, Inc. (the
"Company"}, dated October 19, 2015, submitting a shareholder proposal (the "Proposal"} for inclusion
in the Company's proxy materials for its 2015 Annual Meeting of Stockholders under Rule 14a-8 of the
Securities Exchange Act of 1934, as amended ("Rule 14a-8"). As requested ici your letter, we are
directing; this response to the email address you provided.

We appreciate your continued interest in the Company and in improving its corporate governance.

We wish to inform you that the Corporate Governance and Nominating Committee (the "Committee")
of the Board of Directors of the Company (the "Board") has reviewed the Proposal, as well as guidance
on majority voting from Institutional Shareholders Services Inc. "I°he Committee has recommended the
inclusion of a management proposal in the Company's 2016 Proxy Materials (the "Company Proposal"),
which would amend the Company's Fourth Amended and Restated Bylaws (the "Bylaws") to implement
a majority voting standard in uncontested elections, with a plurality vote standard retained for contested
director elections. In addition, the Company Proposal would address resignation procedures for
directors who fail to receive the requisite majority vote in an uncontested election.

As you may know, Rule 14a-8(i} sets forth various bases pursuant to which a public company may
exclude a shareholder proposal from its proxy statement. Included among these bases, Rule 14a-8(i)(10)
establishes that if a company has already substantially implemented a proposal that has been submitted
by a shareholder for inclusion in the company's proxy materials, the company may exclude such
proposal. Rule 14a-8(j) provides that a company can accomplish this exclusion by filing its reasons for
exclusion with the Securities and Exchange Commission (the "SEC") no later than 80 calendar days
before filing its definitive proxy statement.



The SEC has granted no-action relief under Rule t4a-8(i}(10} on quite a few occasions invrolving this
same issue of majority voting, as the SEC has found that the adoption (or recommendation to
shareholders for approval} of a bylaw or charter amendment requiring that the election of a company's
board of directors be decided by majority vote (with a plurality standard retained for contested
elections), together with related resignation procedures. substantially implemented a shareholder
proposal that was similar to yours. Similarly, we believe that as a result of the Company Proposal,
which is expected to be approved by the Board at its next meeting and it will then he submitted to the
Company's stockholders for approval at the 2016 Annual Meeting of Stockholders, the Company will
have s~~bstantially implemented the Proposal.

We kindly request that you consider withdrawing the Proposal in order to save the Company the cost of
performing the procedures required to formally exclude your proposal from its proxy materials under
Rule t4a-8. "l~he Company is fully prepared to do so, as there is a valid basis for exclusion under Rule
14a-$(i)(10); however, we request that, consistent with your efforts to improve the long term
performance of the Company, you will not require the Company to needlessly expend its resources to
exclude a proposal that will be moot due to the fact that the Company plans to submit its own proposal
on this matter. Assuming that is the case, we request that you please submit your withdrawal of the
Proposa) in writing to Mr. Lammers. For your reference, a copy of Rule 14a-8 is attached to this letter.
as Exhibit A.

Natwitl~standing anything to the contrary contained herein, nothing in this letter should be deemed or
construed as the Company's agreement to ar support of the Proposal. Please note that if you do not
withdraw the proposal, the Company will submit a ̀ `nn-actin" request to the SEC seeking to exclude
the Proposal from its proxy materials.

if you have any ques#ions regarding this letter, please feel free to contact me.

Sir~►cerely,

Josep .Boyle
Assistant Secretary

Enclosure

cc: Mark Kingsley, Kaye Scholer LLN
Jon Lammers
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RULE 14a-8



Federal Securities Laws and Regula#ions, Regulation, Reg.
§240.14a-8., Securities and Exchange

Commission, (Rule 14a-8) Shareholder Proposals

Click~en document in a browser

This section addresses when a company must include a shareholder's proposal in its proxy statement and
identify the proposal in its form of proxy when the company holds an annual or special meeting of shareholders.
In summary, in order to have your shareholder proposal included on a company's proxy card, and included along
with any supporting statement in its proxy statement, you must be eligible and follow certain procedures. Under
a few specific circumstances, the company is permitted to exclude your proposal, but only after submitting its
reasons to the Commission. We structured this section in aquestion-and-answer format so that it is easier to
understand. The references to "you" ars to a shareholder seeking to submit the proposal.

(a) Question 1: What is a proposal?

A shareholder proposal is your recommendation or requirement that the company and/or its board of directors
take action, which you intend to present at a meeting of the company's shareholders. Your proposal should
state as clearly as passible the course of action that you believe the company should follow. If your proposal
is placed on the company's proxy card, the company must also provide in the form of proxy means for
shareholders to specify by boxes a choice between approval or disapproval, or abstention. Unless otherwise
indicated, the word "proposal" as used in this section refers both to your proposal, and to your corresponding
statement in support of your proposal {if any).

(b) Question 2: Who is eligible to submit a proposal, and how do 1 demonstrate to the company that
am eligible?

(1 j In order to be eligible to submit a proposal, you must have continuously held at least $2,000 in
market value, or 1 %, of the company's securities entitled to be voted on the proposal at the meeting for at
least one year by the date you submit the proposal. You must continue to hold those securi#ies through the
date of the meeting.

(2) If you are the registered holder of your securities, which means tha# your name appears in the
company's records as a shareholder, the company can verify your eligibility on its own, although you
will still have to provide the company with a written statement that you intend to continue to hold the
securities through the date of the meeting of shareholders. However, if like many shareholders you are not
a registered holder, the company likely does not know that you are a sha~ehalder, or how many shares
you own. In this case, at the time you submit your proposal, you must prove your eligibility to the company
in one of two ways:

(i) The first way is to submit to the company a written statement from the "record" holder of your
securities (usually a broker or bank) verifying that, at the time you submitted your proposal, you
continuously held the securities for at least one year. You must also include your own written statement
that you intend to continue fo hold the securities through the date of the meeting of shareholders; or

(ii} The second way to prove ownership applies only if you have filed a Schedule 130
(§240.13d-101 }, Schedule 13G (§240.13d-102), Form 3 (§249.103 of this chapter}, Form 4 (§249.104
of this chapter) and/or Form 5 (§249.105 of this chapter}, or amendments to those documents or
updated fortes, reflecting your ownership of the shares as of or before the date on which the one-year
eligibility period begins. If you have fi{ed one of these documents with the SEC, you may demonstrate
your eligibility by submitting to the company:

02095 CCH Incorporated and its affiliates and licensors. A/1 rights reserved.
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(A) A copy of the schedule and/or form, and any subsequent amendments reporting a change in

your ownership level;

(B) Your written statement that you continuously held the required number of shares for the one-
year period as of the date of the statement; and

(C) Your written statement that you intend to continue ownership of the shares through the date of

the company's annual or special meeting.

(c) Question 3: How many proposals may i submit?

Each shareholder may submit no more than one proposal to a company for a particular shareholders'
meeting.

(dj Question 4: How long can my proposal be?

The proposa{, including any accompanying supporting statement, may not exceed 5a0 words.

(e) Question 5: What is the deadline for submitting a proposal?

(1) If you are submitting your proposal for the company's annual meeting, you can in most cases find
the deadline in last year's proxy statement. However, if the company did not hold an annual meeting ►ast
year, or has changed the date of its meeting for this year more than 30 days from last year's meeting,

you can usually find the deadline in one of the company's quarterly reports on Form 10-Q (§249.308a
of this chapter), or in shareholder reports of investment companies under §270.30d-1 of this chapter of

the Investment Company Act of 1940. In order to avoid controversy, shareholders should submit their

proposals by means, including electronic means, that permit them to prove the date of delivery.

(2) The deadline is calculated in the following manner if the proposal is submitted for a regularly
scheduled annual meeting. The proposal must be received at the company's principal executive offices not

less than 120 calendar days before the date of the company's proxy statement released to shareholders
in connection with the previous year's annual meeting. However, if the company did not hold an annual
meeting the previous year, or if the date of this year's annual meeting has been changed by more than

30 days from the date of the previous year's meeting, then the deadline is a reasonable time before the
company begins to print and send its proxy materials.

(3) If you are submitting your proposal for a meeting of shareholders other than a regularly scheduled
annual meeting, the deadline is a reasonable time before the company begins to print and send its proxy
materials.

(fj Question 6: What if I fail to follow one of the eligibility or procedural requirements explained in

answers to Questions 1 through 4 of this section?

(1) The company may exclude your proposal, but only after it has notified you of the problem, and you
have failed adequately to correct it. Within 74 calendar days of receiving your proposal, the company

must notify you in writing of any procedural or eligibility deficiencies, as well as of the time frame for
your response. Your response must be postmarked, or transmitted electronically, no later than 14 days
from the date you received the company's notification. A company need not provide you such notice of a

deficiency if the deficiency cannot be remedied, such as if you fail to submit a proposal by the company's

properly determined deadline. If the company intends to exclude the proposal, it will later have to make a
submission under §240.14a-8 and provide you with a copy under Question 10 below, §240.14a-8(j).

02015 CCH Incorporated and ifs affiliates and licensors. All rights reserved.
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(2) If you fail in your promise to hold the required number of securities through the date of the meeting of

shareh~iders, then the company will be permitted to exclude all of your proposals from its proxy materials

for any meeting held in the following two calendar years.

(g) Question 7: Who has the burden of persuading the Commission or its staff that my proposal can

be excluded?

Except as otherwise noted, the burden is on the company to demonstrate that it is entitled to exclude a

proposal.

(h) ('question 8: Must 1 appear personally at the shareholders' meeting to present the proposal?

(1) Either you, or your representative who is qualified under state law to present the proposal on your

behalf, must attend the meeting to present the proposal. Whether you attend the meeting yourself or

send a qualified representative to the meeting in your place, you shoutd make sure that you, or your

representative, follow the proper state law procedures for attending the meeting and/or presenting your

proposal.

(2) If the company holds its shareholder meeting in whole or in part via electronic media, and the

company permits you or your representative to present your proposal via such media, then you may

appear through electronic media rather than traveling to the meeting to appear in person.

(3) If you or your qualified representative fail to appear and present the proposal, without good cause,

the company will be permitted to exclude all of your proposals from its proxy materials for any meetings

held in the fiollowing two calendar years.

(i) Question 9: If I have complied with the procedural requirements, on what other bases may a

company rely to exclude my proposal?

(1) Improper under state law: If the proposal is not a proper subject for action by shareholders under the

laws of the jurisdiction of the company's organization;

Note to paragraph (i)(1): Depending on the subject matter, some proposals are not considered

proper under sta#e law if they would be binding on the company if approved by shareholders. In our

experience, most proposals that are cast as recommendations or requests that the board of directors

take specified action are proper under state law. Accordingly, we will assume that a proposal drafted as a

recommendation or suggestion is proper unless the company demonstrates otherwise.

(2) Violation of law: If the proposal would, if implemented, cause fhe company to violate any state,

federal, or foreign law to which it is subject;

Note to paragraph (iJ(2): We will not apply this basis for exclusion to permit exclusion of a proposal on

grounds that it would violate foreign law if compliance with the foreign law would result in a violation of any

state or federal law.

(3) Violation of proxy rules: I#the proposal or supporting statement is contrary ko any of the

Commission's proxy rules, including §240.14a-9, which prohibits materially false or misleading statements

in proxy soliciting materials;

(4) Personal grievance; special interest: If the proposal relates to the redress of a personal claim or

grievance against the company or any other person, or if it is designed to result in a benefit to you, or to

further a personal interest, which is not shared by the other shareholders at large;

(5) Relevance: If the proposal relates to operations which account for less than 5 percent of the

company's total assets at the end of its most recent fiscal year, and for less than 5 percent of its net

02015 CCH /ncorporated and its affiliates and licensors. Alf rights reserved.
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earnings and gross sales for its moss recent fiscal year, and is not otherwise significantly related to the
company's business;

(6) Absence of powedauthority: if the company would lack the power or au#horny to implement the
proposal;

(7) Management functions: If the proposal deals with a matter relating to the company's ordinary
business operations;

(8) Director elections: If the proposal:

(i} Wouid disqualify a nominee who is standing for election;

(ii) Would remove a director from office before his or her term expired;

(iii} Questions the competence, business judgment, or character ofi one or more nominees or
directors;

(iv) Seeks to include a specific individual in the company's proxy materials for election to the board of
directors; or

(v) Otherwise could affect the outcome of the upcoming election of directors.

(9) Conflicts with company's proposal: tf the proposal directly conflicts with one of the company's own
proposals to be submitted to shareholders at the same meeting;

Note to paragraph (i)(9): A company's submission to the Commission under this section should specify the
points of conflict with the company's proposal.

(10) Substantia!!y implemented: {f the company has already substantially implemented the proposal;

Note to paragraph (i)(10): A company may exclude a shareholder proposal that would provide an advisory
vote or seek future advisory votes to approve the compensation of executives as disclosed pursuant to
Item 4Q2 of Regulation S-K (§229.402 of this chapter) or any successor to Item 4fl2 (a "say-on-pay vote")
or chat relates to the frequency of say-on-pay votes, provided that in the most recent shareholder vote
required by §240.14a-21 (b) of this chapter a single year (i.e., one, two, or three years) received approval
of a majority of votes cast on the matter and the company has adopted a policy on the frequency of say-
on-pay votes that is consistent with the choice of the majority of votes cast in the most recent shareholder
vote required by §240.14a-21 (b) of this chapter.

(17) Duplication: If the proposal substantially duplicates another proposal previously submitted to
the company by another proponent that will be included in the company's proxy materials for the same
meeting;

(12) Resubmissions: If the proposal deals with substantially the same subject matter as another
proposal or proposals that has or have been previously included in the company's proxy materials within
the preceding 5 calendar years, a company may exclude it from its proxy materials for any meeting held
within 3 calendar years of the last time it was included if the proposal received:

(i) Less than 3°!0 of the vote if proposed once within the preceding 5 calendar years;

(ii) Less than 6% of the vote on its last submission to shareholders if proposed twice previously within
the preceding 5 calendar years; or

CO2015 CCH Incorporated and its affiliates and licensors. Alt rights reserved.
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(iii) Less than 10°!0 of the vote on its last submission to shareholders if proposed three times or more

previously within the preceding 5 calendar years; and

(13) Specific amount of dividends: If the proposal relates to specific amounts of cash or stock dividends.

(j) Question 10: What procedures must the company follow if it intends to exclude my proposal?

(1) If the company intends to exclude a proposal from its proxy materials, it must file its reasons with the

Commission no later than 80 calendar days before it files its definitive proxy statement and form of proxy

with the Commission. The company must simultaneously provide you with a copy of its submission. The

Commission staff may permit the company to make its submission later than 80 days before the company

files its definitive proxy statement and form of proxy, if the company demonstrates good cause for missing

the deadline.

(2) The company must file six paper copies of the following:

(i) The proposal;

(ii) An explanation of why the company believes that it may exclude the proposal, which should, if

possible, refer to the most recent applicable authority, such as prior Division letters issued under the

rule; and

(iii) A supporting opinion of counsel when such reasons are based on matters of state or foreign law.

(k) Question 11: May I submit my own statement to the Commission responding to the company's

arguments?

Yes, you may submit a response, but it is not required. You should try to submit any response to us,

with a copy ko the company, as soon as possible after the company makes its submission. This way, the

Commission staff will have time to consider fully your submission before it issues its response. You should

submit six paper copies of your response.

(1} Questian 12: If the company includes my shareholder proposal in its proxy materials, what

information about me must it include along with the proposal itself?

(1) The company's proxy statement must include your name and address, as well as the number

of the company's voting securities that you hold. However, instead of providing that information, the

company may instead include a statement that it will provide the information to shareholders promptly

upon receiving an oral or written request.

(2} The company is not responsible for the contents of your proposal or supporting sta#ement.

(m) Question 13: What can 1 do if the company includes in its proxy statement reasons why it

believes shareholders should not vote in favor of my proposal, and I disagree with some of its

statements?

(1) The company may elect to include in its proxy statement reasons why it believes shareholders

should vote against your proposal. The company is allowed to make arguments reflecting its own point of

view, just as you may express your own point of view in your proposal's supporting statement.

(2) However, if you believe that the company's opposition to your proposal contains materially false or

misleading statements that may violate our anti-fraud rule, §240.14a-9, you should promptly send to the

Commission staff and the company a letter explaining the reasons for your view, along with a copy of the

company's statements opposing your proposal. To the extent possible, your letter should include specific

02015 CCH Incorporated and its affiliates and licensors. AI! rights reserved.
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factual information demonstrating the inaccuracy of the company's claims. Time permitting, you may wish

to try to work out your dif#erences with the company by yourself before contacting the Commission staff.

(3) We require the company to send you a copy of its statements opposing your proposal before it sends

its proxy materials, so that you may bring to our attention any materially false or misleading statements,

under the following timeframes:

(i) If our no-action response requires that you make revisions to your proposal or supporting

statement as a condition to requiring the company to include it in its proxy materials, then the company

must provide you with a copy of its opposition statements no later than 5 calendar days after the

company receives a copy of your revised proposal; or

(ii) In all other cases, the company must provide you with a copy of its opposition statements no later

than 30 calendar days before its files definitive copies of its proxy statement and form of proxy under

§240.14a-6.

(Adopted in Release No. 34-3347, December 18, 1942. 7 F.R. 10659; amended in Release No. 34-1823. August 1 f, 1938; Release No.

34-4775, December 11, 1952, 17 F. R. 11431; Release No. 34-4973, February 6, 1954, 19 F. R. 247; Release No. 3•t-8206 (¶77.507).

effective with respect to solicitations. consents or authorizations commenced after February 15, 1968, 32 F. R. 20964; Release No

3~!•978a (¶78,997), applicable to all proxy solicitations commenced on or after January 1, 1973, 37 F. R. 23179; Release No. 34-12999,

(¶80,812). November 22, 1976, effective February 1.7977, 41 F. R. 53000; amended in Release_No 34-15384 (¶g1,766}, effective for

fiscal years ending on or after December 25, 1978 for initial filings on or after January 15, 1979, 43 F. R. 58530; F2ele~se No 34-16356

(¶82,358). effective December 31, 1979, 44 F. R. 68764; Release. No. 3a-16357, effective December 31, 1979, 44 F. R. 68456;

Release Nn 34-20091 (¶83,417>, effective January 1, 1984 and July 1, 1984, 48 F. R. 38218; Release_No_ 3q-22625 (¶83,937>,

effective November 22. 1985, 50 F. R. 48180; Release No. 34.23789 (¶84,044), effecEive January 26, 1987. 51 F. R. 42048; Release

No 3d-25217 (¶84,211), effective February 1, 1986, b2 F. R. 48977; and Release. No, 34-40018 (¶86,018}, effective June 29, 1998,

63 F.R. 29106; Release No 34-55146 (¶87,745), effiective March 30, 2007, 72 F.R. 4147; Release No. 3d-5f97•t (¶88,023), effective

January 10, 2008, 72 F.R. 70450; Release No. 33-8876 (¶88.029), effective February 4, 2008, 73 F.R. 934; Release Nn 33-9136

(¶89,091), effective November 15, 2010, 75 F.R. 56666; Release No 33-3178 (¶89,291), effective April 4, 2011, 76 F.R. 6010.)

[Compilation reference: 2¶ 4,012.]
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From: Boyle, Joseph T [mailto joseph.t.boyle@spiritaero.com]
Sent: Monday, November 23, 2015 9:03 AM

FISMA &~1B Memorandum M-07-16 "'

Cc: Kingsley, Mark
Subject: Re: Rule 14a-8 Proposal (SPR)

Mr. Chevedden:

Specifically, the required vote would be fifty percent plus one share of votes cast in a shareholder meeting once

quorum is established.

Regards,

Joe Boyle

On Nov 23, 2015, at 7:41 AM, "Boyle, Joseph T" <joseph.t.bo.~(c~spiritaero.com> wrote:

Wouldn't it be 50%plus one vote?

On Nov 22, 2015, at 11:01 PM, ••• FISMA &OMB Memorandum M-07-16 ••~ wrote:

Dear Mr. Boyle,
Thank you for you message.
Can you advise the percentage vote that will be required for passage.

Sincerely,
John Chevedden



From: "" FISMA &OMB Memorandum M-07-16 "'

Sent: Monday, November 23, 2015 12:02 PM
To: Boyle, Joseph T
CC: Kingsley, Mark
Subject: Rule 14a-8 Proposal (SPR)

Mr. Boyle,
Thank you for the additional information.
Does the company already have a draft of the bylaw provision in mind.

It is of particular interest the procedure if a director does not receive a majority vote.

Sincerely,
John Chevedden



From: "' FISMA 8~ OMB Memorandum M-07-16 *"

Date: November 29, 2015 at 11:31:44 AM CST
To: "Boyle, Joseph T" <joseph.t.boyle `piritaero.com>
Subject: Rule 14a-8 Proposal (SPR)

Mr. Boyle,
Thank you for the additional information.
Can you advise details if a director does not obtain a majority vote.
It is important that the company proposal has teeth in it.
Sincerely,
John Chevedden



From: Boyle, Joseph T [mailto joseph.t.boyle@spiritaero.com]
Sent: Wednesday, December 09, 2015 3:39 PM
'~a7SMA &OMB Memorandum M-07-16 ""

CC: Kingsley, Mark
Subject: RE: Rule 14a-8 Proposal dated October 19, 2015

Dear Mr. Chevedden:

Please accept the enclosed in response to your letters of November 23 and 29, 2015.

Sincerely,

Joseph T. Boyle

Joseph T. -Boyle
Deputy General Counsel &Assistant Secretary
Law Department
Spirit AeroSystems, Inc.
3801 South Oliver, M/C K11-60
Wichita, Kansas 67210
Telephone: 316-523-0655
Facsimile: 316-529-4541
ioseph.t.bovle(a~spiritaero.com



St'li~IT
AEr70SY5TEM5

Law Department
3801 S. Oliver St., Wichita, KS 67210
Phone: 316-526-2320 Fax: 316-523-8814

December 9, 2015

VIA ELECTRONIC TRANSMISSION
'** FISMA &OMB Memorandum M-07-16 *'*

John Chevedden

'** FISMA &OMB Memorandum M-07-16 "'

Re: Rule 14a-8 Shareholder Proposal Submitted by John Chevedden to Spirit AeroSvstems Holdings,

Inc •Your letters of 11/23/15 and 11/29/15

Dear Mr. Chevedden:

[n response to the referenced letters, attached is a draft of the bylaws of Spirit AeroSystems Holdings,

Inc. showing the amendments that management is recommending to the Board of Directors to pass at the

next regular meeting and following that action, to submit to the shareholders for approval at the 2016

Annual Meeting.

If you have any questions regarding this letter, please feel free to contact me.

Sincerely,

Josep .' .Boyle
Assistant Secretary

Enclosure

cc: Mark Kingsley, Kaye Schuler LLP



~1FlF'I'N AMENDED AND RESTATED
BYLAWS

OF SPIRIT AEROSYSTEMS HOLDINGS, INC.
(the "Carporatioo")

adopted on r~p~~"~r-~a~:~ • 2016

1 MEETING OF STOCKHOLDERS.

1.1 Annual Meetine of Stockholders. An annual meeting of stockholders shall be held in each year on such date and
at such time as may be set by the board of directors of the Corporation (the "Board "~ (or by an officer of the Corporation
authorized to do so by the Board) for the purpose of electing directors and the transaction of such other business as may
properly come before the meeting.

1.2 Special Meetings of Stockholders. Special meetings of the stockholders for any purpose or purposes may be
called at any time by the Board (or by an officer of the Corporation authorized to do so by the Board), the Chief Executive
Officer or the Secretary. A special meeting of stockholders may also be called by the holders having a majority of the voting
power of all of the Corporation's outstanding class A common stock, $0.01 par value per share (the "Class A Conimo~r Sloeh'~
and class B common stock, $0.01 par value per share (the "Class B Contmotr Stuck', voting together as a single cEass. Such
special meetings may not be called by any other person or persons.

At any time, upon written request of any person or persons entitled to call and who have duly called a special meeting,
it shall be the duty of the Secretary to set the date of the meeting, if such date has not been set by the Board, on a day not more
than 60 days aRer the receipt of the request, and to give due notice of such meeting to the stockholders of the Corporation. Ifthe
Secretary shall neglect or refuse to set the date of the meeting and give notice thereof, the person or persons calling the meeting
may do so.

1.3YIace and Notice of Meetines of Stockholders. All meetings of stockholders shall be held at the principal office
of the Corporation unless the Board (or an officer of the Corporation authorized to do so by the Board) shall decide otherwise,
in which case such meetings may be held at such location within or without the State of Delaware as the Board may from time
to time direct. Written notice of the place, day and hour of all meetings of stockholders and, in the case of a special meeting, of
the general nature of the business to be transacted at the meeting, shall be given to each stockholder of record entitled to vote at
the particular meeting either personally or by sending a copy of the notice through the mail or by overnight courier to the
address of the stockholder appearing on the books of the Corporation or supplied by him to the Corporation for the purpose of
notice or by any other means, including electronic means, permitted by law. Except as otherwise provided by the Bylaws, the
Certificate of Incorporation or by law, such notice shall be ?iven not less than 10 nor more than 60 days before the date of the
meeting by the Chief Executive Officer, President or Secretary. !f mailed, such ►iotice shall be deemed to be given when
deposited in the United States mail, postage prepared, directed to the stockholder at such stockholder's address as it appears on
the records of



the Corporation. A waiver in writing of any written notice required to be given, signed by the person entitled to such notice,

whether before or after the time stated, shall be deemed equivalent to the giving of such notice. Attendance of a person, either in

person or by proxy, at any meeting shall constitute a waiver of notice of such meeting, except where a person attends a meeting

for the express purpose of objecting to the transaction of any business because the meeting was not lawfully called or convened.

1.4Naroinatioos by Stockholders of Candidates for Elec#ion as Directors. In addition to the nomination by the

Board of candidates for election to the Board as hereinafter provided, candidates may be nominated by any stockholder of the

Corporation entitled to notice of, and to vote at, any meeting called for the election of directors and who complies with the

notice procedures set forth in this Section i .4. Subject to the last sentence of this section, nominations, other than those made by

or on behalf of the Board, shall be made in writing and shall be received by the Secretary of the Corporation not later than (a)

with respect to an election of directors to be held at an annual meeting of stoctcholders, 120 days prior to the anniversary date of

the immediately preceding annual meeting, provided that, if the date of the annual meeting is mare than 30 days before or after

the anniversary date of the immediately preceding annual meeting, the stockholder nomination shall be received within 15 days

after the public announcement by the Corporation of the date of the annual meeting, and (b), with respect to an election of

directors to be held at a special meeting of stockholders, the close of business on the ISth day following the date on which

notice of such meeting is first given to stockholders or public disclosure of the meeting is made, whichever is earlier. Such

nomination steal! contain the following information to the extent known to the notifying stockholder: (i) the name, age, business

address and residence address of each proposed nominee and of the notifying stockholder; (ii} the principal occupation of each

proposed nominee; (iii) a representation that the notifying stockholder is a holder of record of stock of the Corporatian entitled

to voce at such meeting and intends to appear in person or by proxy at the meeting to nominate the person or persons specified

in the notice; (iv) the class and total number of shares of capital stock and other securities of the Corporation that are ow~ied

beneficially and of record by the notifying stockholder and by the proposed nominee and, if such securities are not owned solely

and directly by the notifying stockholder or the proposed nominee, the manner of beneficial ownership (beneficial ownership

has the same meaning as provided in Reaufatio~i t 3 D under the Securities Exchange Act of 1934, as from time to time in effect

(and any successor regulation) (the "E.rcJra~rge Acr'~); (v) a description of all arrangements or understandings between the

notifying stockholder or any of its affiliates or associates, and any others acting in concert with any of the foregoing, and each

nominee and any other person or persons (naming such person or persons) pursuant to which the nomination or nominations are

to be made by the notifying stockholder; (vi) such other information regarding such notifying stockholder and each nominee

proposed by such stockholder as would be required to be included in a proxy statement filed with the Securities and Exchange

Commission pursuant to Regulation 14A under the Exchange Act and the rules and regulations thereunder had the nominee

been nominated, or intended to be ►iominated, by the Board; and (vii) the consent of each nominee to serve as a director of the
Corporation if so elected. The Corporation may request any proposed nominee to furnish such other information as may

reasonably be required by the Corporation to determine the



qualifications of the proposed nominee to serve as a director of the Corporation. Within I S days following the receipt by the
Secretary of a stockholder notice of nomination pursuant hereto, the Corporate Governance and Nominating Committee shalt
instruct the Secretary of the Corporation to advise the notifying s#ockholder of any deficiencies in the notice as determined by
the Board. The notifying stockholder shall cure such deficiencies within 15 days of receipt of such notice. No persons shall be
eligible for election as a director of the Corporation unless nominated in accordance with Ehe Bylaws. IVominatians net made in
accordance herewith may, in the discretion of the presiding officer at the meeting and with the advice of the Corporate
Governance and Nominating Committee, be disregarded by the presiding officer and, upon his or her instructions, all votes cast
for each such nominee may be disregarded. The determinations of the presiding officer at the meeting shall be conclusive and
binding upon all stockholders of the Corporation for all purposes.

1.5Advance Notice of Other Matters to be Presented by Stockholders. At any annual meeting or special meeting
of stockholders, only such business as is properly brought before the meeting in accordance with this paragraph may be
transacted. To be properly brought before any meeting, any proposed business must be either (a) specified in the notice of the
meeting (or any supplement thereto) given by or at the direction of the Board, (b) otherwise properly brought before the
meeting by or at the direction of the Board, or (c} if brought before the meeting by a stockholder, then (1) written notification of
such proposed business (a "Stockholder Natffrcatlan "} must have been received by the Secretary of the Corporation from a
stockholder of record on the record date for the determination of stockholders entitled to vote at such meeting not later than (i),
with respect to business to be proposed at an annual meeting of stockholders, 120 days prior to the anniversary date of the
immediately preceding annual meeting (provided, that if the date of the annual meeting is more than 30 days before or after the
anniversary date of the immediately preceding annual meeting, the Stockholder Notification must have been received within 15
days after the public announcement by the Corporation of the date of the annual meeting) and (ii) with respect to business to be
proposed at a special meeting of stockholders, the close of business on the 15th day following the date on which notice of such
meeting is first given to stockholders or public disclosure of the meeting is made, whichever is earlier. Such Stockholder
Notification shalt set forth (A) a brief description of the business desired to be brought before the meeting, the text of the
proposal or business (including the text of any resolutions proposed for consideration and in the event that such business
includes a proposal to amend the bylaws of the Corporation, the language of the proposed amendment), the reasons for
conducting such business at the meeting and any material interest in such business of such stockholder and the beneficial
owner, if any, on whose behalf the proposal is made; and (B) as to the stockholder giving notification, (i) the name and address
of such stockholder and (ii) the class or series and total number of all shares of the Corporation that are owned beneficially and
of record by such stockholder and, if such shares are not beneficially owned solely a~~d directly by such stockholder, the
beneficial owners} of such shares. Within 15 days following receipt by the Secretary of a Stockholder Notification pursuant
hereto, the Corporation shall advise the stockholder of any deficiencies in the Stockholder Notification. The notifying
stockholder may cure such deficiencies within t 5 days after receipt of such advice, failing which the Stockholder Notification
shalt be deemed invalid.



t.60uorum for Stockholder Meetines. At any meeting of the stockholders, the presence, in person or by proxy, of

stockholders entitled to cast at least a majority of the votes which all stockholders are entitled to vote upon a matter shall

constitute a quoru►n for the transaction of business upon such matter, and the stockholders present at a duly organized meeting
can continue to do business until adjournment, not~vithstandin~ the withdrawal of enough stockholders to leave less than a

quorum. (f a meeting cannot be organized because a quorum has not attended, those present may, except as otherwise provided

by law, adjourn the meeting to such time and place as they may determine, but in the case of any meeting called for the election

of directors, those who attend the second of such adjourned meetings, although less than a quorum, shall nevertheless constitute

a quorum for the purpose of electing directors.

1.7 Votine. Except as otherwise provided in the Corporation's Certificate of Incorporation, each stockholder of record

shall have, at every stockholders' meeting, one vote for every share standing in his or her name on the books of the Corporation.

"Cer~ificale vf/rrcorporatto~r"means the Certificate of Incorporation of the Corporation, as filed with the Secretary of State of

the State of Delaware, as it may from time to time be amended and in effect in accordance with taw, and shall include any

certificate of designations determining the designation, voting rights, preferences, limitations and special rights of any shares of

the Corporation which have been adopted by the Board as permitted by the certificate of incorporation and the law, as then in

effect.

1.8Proxies. Every stockholder entitled to vote at a meeting of stockholders may authorize another person or persons to

act for such stockholder by proxy. A proxy may be submitted to the Secretary by a stockholder in writing, by telephone,

electronically or any other means permitted by law.

L9Required Votes for Stockholder Action. Except in respect of the election of directors (as ro which h p4t~aFit~e#

~4a~>yes-t~#=t~l}e-~;#ar==,-~;i:;Nr~-E~~~4e~+~E#~~rlref+t~+~-~t-a-~1~ ~r-a+~~iFec#-+}}-fa~c►~-E13r~c~~~4haN-Ise-~~}tt+redthe requisite vote

is outlined in tt~e follu~vin~paraeraph), a!1 questions submitted to the stockholders and all actions by the stockholders shall

be decided by the affirmative vote of the stockholders present, in person or by proxy, entitled to cast at least a majority of the

votes which all stockholders present are entitled to vote on the matter, at anv meeting at which a Uuoru~u is present, unless

otherwise provided by the Certificate of Incorporation, the Bylaws or by law. For purposes of this section, in the event that a

holder of shares of a class or series which are entitled to vote on a matter is present in person or by proxy at a meeting but is not

permitted by reason of a legal disability or by a contractual restriction or otherwise to vote the shares such holder holds on such

matter, the shares held by such holder and not so permitted to be voted shall nevertheless be co~~sidered entitled to vote and

present for purposes of determining the number of votes required for stockholder actio~i.

Not~vithstandinu the foreQoinQ provisions of this Section l.y, a nominee for director of the Corporation shah

un1Y be effected if, at anv meeting of the stockholders held Pur the election of directors at ti~hicl~ a quorum is present, the

votes cast for the nominee's election exceed the votes cast against the nominee's election; provided, ho~►•ever, that a
~lurality ~f all ~~ates cast at a meeting of stockholders at which a quorum is present is sufficient ro elect a nominee to the

board if, in connection with the meeting, (i) a stockholder has duly nominated an indi~•idual for election to the E3oard in

accordance with the advance notice and other nomination arocedures and requirements ad~ntcd by the Corporation

from time to time and set forth in these B~~laws end (ii} the sfock6alder nonunation has not been withdra~r•n an or prior

ro the date that is fourteen (14) days prior to the date on which the Cornoratian first mails its notice of ttZeetine to the

stockholders. Votes cast "for" and "avain~t" a nominee shad exclude votes "withheld" "abstentions" and "broker

non-votes" with respect to that nominee's electic►n. It'directors ire to be elected by a nluralitY of the votes cast,
stockholders shall nut be permitted to ~~ote against a nomi~~ee.

1.10 Ballots; Judees of Election. Elections for directors need not be by ballot but the Board or the presiding officer at

a meeting of stockholders may direct the use of ballots f'or voting at the meeting. In advance of any meeting of stockholders, the

Board may appoint judges of election who need not be stockholders to act at such meeting or any adjournment Ehereof, and if

such appointment is not made, the presiding officer of



any such meeting may, and on request of any stockholder or his proxy shall, make such appointment at the meeting. The

number of judges shall be one or three and, if appointed at a meeting on request of one or more stockholders or their proxies, the

majority of the shares present and entitled to voEe shall determine whether one or three judges are to be appointed. No person

who is a candidate for office shall act as a judge. In case any person appointed as judge fails to appear or fails or refuses to act,

the vacancy may be filled by appointment made by the Board in advance of the convening of the meeting or at the meeting by

the person or officer presiding at the meeting. On request of the presiding officer of the meeting or of any stockholder or his

proxy, the judges shal l make a report in writing of any challenge or question or matter determined by them and execute a

certificate of any fact found by them.

1.1 l Action by Consent Without a Meeting. Tv the fullest extent and in the manner pern~itted by law, any action

required or permitted to be taken at a meeting of the stockholders or of a class or series of stockholders may be taken without a

meeting of the stockholders or of such class or series of stockholders upon the consent in writing signed by such stockholders

who would have been entitled to vote the minimum number of votes that would be necessary to authorize the action at a meeting

at which alt the stockholders entitled to vote thereon were present and voting. The consents shall be filed with the Secretary.

1.12 List of Stockholders Entitled to Vote. The officer who has charge of the stock ledger shall prepare and make, at

least 10 days before every meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged

in alphabetical order, and showing the address of each stockholder and the number of shares re?istered in the name of each

stockholder. Such list shall be open to the examination of any stockholder, for any purpose germane to the meeting at least l0

days prior to the meeting during ordinary business hours at the principal place of business of the Corporation. A list of

stockholders entitled to vote at the meeting shall be produced and kept at the time and place of the meeting during the whole

time thereof and may be examined by any stockholder who is present. Except as otherwise provided by law, the stock ledger

shall be the ally evidence as to who are the stockholders entitled to examine the list of stockholders required by this Section

1. i 2 or to vote in person or by proxy at any meeting of stockholders.

2.BOARD OF DIRECTORS.

Z.1 Authority,,of the Board of Directors. Except as otherwise provided by law and subject to the provisions of the

Certificate of Incorporation and the Bylaws, all powers vested by law in the Corporation may be exercised by or under the

authority of, and the business and affairs of the Corporation shall be managed under the direction of, a Board that shall be

constituted as provided by law, the Certificate of Incorporation and the Bylaws.

2.2 Number, Qualification, Election and Term of Directors. The business of the Corporation shall be managed by

the Board, which shall consist of three or more directors and may be increased or decreased at any time and from time to time by

the



entire Board without amendment to the Bylaws; E~~:~~ i~ir;i, that no reduction in the number of members shall end the term of

office of any director earlier than such term of office would otherwise end. ~. ~~#ed-br-sE~~e-~I~ese
_ Each director,

including a director elected to fill a ti~acanrv, shall hold office until the next annual meeting of stockholders and until the
election and qualification of their respective successors, subject to such director's earlier death or disability and subject to the
provisions of Section 2.9 of these Bylaws. As used lit these Bylaws, the term "entire Board" means the total number of
directors which the Corporation would have if there were no vacancies on the Board.

2.3Nomination of Directors. Only persons who are nominated in accordance with the provisions set forth in these
Bylaws shall be eligible to be elected as directors at an annual or special meeting of stockholders. Nomination for election to the

Board shall be made by the Board or Corporate Governance and the Nominating Committee of the Board. Nomination for
election of any person to the Board may also be made by a stockholder as provided in Sections 1.4 and 1.5 of these Bylaws.

2.40uorum and Manner of ActiaQ.

(a)No action may be taken by the Board, or any committee thereof, in the absence of a quorum.

(b)A majority of the Board shall be necessary to constitute a quorum. Where the Board is composed, in its
entirety, of an even number of members and a quorum consists of all the members of the Board, then the Chairman of the Board
shalt have the authority to cast the deciding vote in case of a tie among the members.

(c)Action of the Board shalt be authorized by the vote of a majority of the directors present at the time of the
vote if there is a quorum, unless otherwise provided by law or these Bylaws. In the absence of a quorum a majority of the
directors present may adjourn any meeting from time to time unlit a quorum is present.

(d)Notwithstanding aErything to the contrary herein, the Board shall not be authorized to take any of the
actions specified in Section 2.4(d}(i) or 2.4(d)(ii) below unless it shall have received, with respect to each such action, the prior
approval of holders of a majority of the voting power of the outstanding common stock of the Corporation:

(i)any merger or consolidation which would require authorization by the Corporation's stockholders
pursua«t to Subchapter IX of the General Corporation Law of the State of Delaware (the "DGCL"} as then in effect; or

(ii)any sate, lease or exchange of assets of the Corporation or any dissolution ar winding up of the
Corporation, which in any such case would require authorization by the Corporation's stockholders pursuant to Subchapter X
of the DGCL as then in effect.



2.SAnnual Oreanizational Meetins of the Board. The Board shat( hold an annual organizational meefing

immediately following the annual meeting of the stockholders at the place thereof, without notice in addition to the notice of the

annual meeting of stockholders, or at such other time as soon as practicable after such meetin' as the Board shall determine and

shall at the annual organizational meeting elect a Chief Executive Officer, a President, a Secretary and a Treasurer of the

Corporation and such other officers of the Corporation as shall be provided by the Bylaws or determined by the Board to be

appropriate, shall establish the standing committees of the Board provided by the Bylaws and may take such other action as the

Board deterniines to be appropriate. Officers of the Corporation and standing and other committees of the Board may also be

elected at any other time by the Board.

2.60ther Meetinss of the Board. All meetings of the Board, other than the annual organizational meeting, shall be

held at the principal office of the Corporation unless the Board (or the person or persons entitled to call and calling the meeting)

shall decide otherwise, in which case such meetings may be held at such location within or without the State of Delaware as the

Board (or the person or persons entitled to call and calling the meeting) may from time to time direct. Regular meetings of the

Board shall be held at such time (and place) in accordance with such schedule as the Board shall have deterniined in advance

and no further notice of regular meetings of the Board shalt be required. The Non-Management Directors (i.e., directors who

are not then serving as executive officers of the Corporation or any subsidiary) may meet in their discretion without any

member of management present to consider the overall performance of management and the perforn~ance of the role of the

Non-Management Directors in the governance of the Corporation; such meetings may beheld in connection with a regularly

scheduled meeting of the Board or as the Non-Management Directors shall otherwise determine. The Independent Directors

shat! meet without any other director from time to time as they determine is appropriate. Special meetings of the Soard may be

called by the Chairman of the Board (if any), a Vice Chairman of the Board, (if any) the President or by any two or more

directors by giving written notice at least two business days in advance of the day and hour of the meeting to each director

(unless it is determined by the president or the Chairman of the Board (if any) to be necessary to meet earlier, in which case no

less than 24 hours written notice shall be given), either personally or by facsimile, or other means including electronic means

perniitted by law. Attendance at any meeting of the Board sliaU be a waiver of notice thereof, unless such lack of notice is

protested at the outset of the meeting. If all the members of the Board are present at any meeting, no notice of the meeting shalt

be required. "/~tdeperrdertt Director" means a director who meets the criteria of independence established by the standards for

the listing of the Class A Common Stock of the Corporation on the New York Stock Exchange and the Exchange Act and the

rules and regulations promulgated thereunder, in order for such director to be treated as independent under such listing

standards.

2.? Board or Committee Action Without a Meeting. Any action required or perniitted to be taken by the Board or by

any committee of the Board may be taken without a meeting if all of the members of the Board ar of the committee consent in

writing to the adoption of a resolution authorizing the action. 'fhe resolution and the



written consents by the members of the Board or the Committee shall be filed with the minutes of the proceeding of the Board or

of the committee.

2.SParticiaation iv Board or Committee Meetines by Conference Teleahone. Any or all members of the Board or

of any committee of the Board may participate in a meeting of the Board or a committee thereof by means of a conference

telephone or other communications equipment allowing all persons participating in the meeting to hear each other at the same

time. Participation by such means shall constitute presence in person at the meetiag.

2.9Resienation and Removal of Directors.

(a)Any director may resign at any time by delivering his resignation in writing to the President or Secretary

of the Corporation, to take effect at the time specified in the resignation. +~i~Untess otherwise specified therei~~, the

acceptance of a resignation< ~~-~«e~r4~ed-~y-+fs-te~+~rs, shall not be necessary to make it effective.

(b)A director may only be removed by holders of a majority of the voting power of all of the outstanding

Class A Common Stock and Class B Common Stock, voting together as a single class, which may remove any member of the

Board for any reason permitted by the provisions ofappticable state law or the Corporation's Certificate of Incorporation or

these Bylaws.

2.lOChairman and Vice Chairman of the Board. The Board may, by resolution adopted by a majority of the entire

Board, at any time designate one of its members as Chairman of the Board. The Chairman of the Board shall be a member ofthe

Board. if present, the Chairman of the Board shall preside at each meeting of the Board or the stockholders, shall be responsible

for the orderly conduct by the Board of its oversight of the business and affairs of the Corporation and its other duties as

provided by law, the Certificate of Incorporation and these Bylativs and shalt have such other authority and responsibility as the

Board may designate. The Board may, by resolotian adopted by a majority of the entire Board, at any time also designate one or

more of its members as Vice Chairman of the Board. "I'he Vice Chairman of the Board shall be a member of the Board. A Vice

Chairman of the Board shall assist the Chairman of the Board in the conduct of his or her duties, including by presiding at

meetings of the I3oard in the absence of the Chairman of the Board, and shall have such other authority and responsibility as the

Board may designate. A Chairman or Vice Chairman of the Board shall not be considered an officer of the Corporation unless

otherwise provided by the Board. The position of Chairman of the Board shall not be held by the then current Chief Executive

Officer of the Corporation.

2.11 Vacancies. In the event of any vacancy on the Board, however occarring.(i~icludino ~~ny yaCancy CrCated.l2y an..

increase in the size of the.13~~rd~, such vacancy shall be filled promptly by the affirniative vote of a majority of directors then in

office or a remaining sole director or in accordance with Section t.9 of these Bylaws, the stockholders of the Corporation.

~a~:;~~ ~~► Eh~E3ear~ ~ •cal-by-a~~ +i~r~a~+~-~hr sire-e€~ta~3ear~}+tt' eve

vie-c~€-~~ ?`~



2.12Comaeasation. Directors and members of the committees of the Board shall receive such compensation as the
Board determines, together with reimbursement of their reasonable expenses in connection with the performance of their
duties, all as permitted by law. A director may also be paid for serving the Corporation, its affiliates or subsidiaries in other
capacities.

2.131ndemnifcation and Advancement of llefense Costs for Directors and Officers.

(a)Right to Indemnification.

Each person who was or is a party or is threatened to be made a party to or is involved in any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative ("Proceedlj~g"), by reason of
the fact that he or she, or a person of whom he or she is the legal representative, is or was a director or officer of the
Corporation or, as a director or officer of the Corporation, is or was serving at the written request of the Corporation's
Board of Directors or its designee as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, including service with respect to employee benefit plans, whether the basis of such
Proceeding is alleged action in an official capacity as a director, officer, trustee, employee or agent or in any other capacity,
shal(be indemnified and held harmless by the Corporation to the fullest extent authorized by law, including but not limited
to the Delaware General Corporation Law, as the same exists or may hereafter be amended (but, in the case of any such
amendment, only to the extent that such amendment permits the Corporation to provide broader indemnification rights
than said Law permitted the Corporation to provide prior to such amendment), against all expenses, liability and loss
(including attorney's fees, judgments, fines, ERISA excise taxes or penalties and amounts paid or to be paid in settlement)
reasonably i~icurred or suffered by such person in connection therewith; provided, however, that the Corporation shall
indemnify any such person seeking indemnity in connection with an action, suit or proceeding (or part thereof initiated by
such person only if such action, suit or proceeding (or part thereo fl initiated by such person was authorized by the board of
directors of the Corporation. Such right shall include the right to be paid by the Corporation expenses, including attorney's
fees, incurred in defending any such Proceeding in advance of its final disposition; provided, however, that the payment of
such expenses in advance of the final disposition of such Proceeding shall be made only upon delivery to the Corporation
of an undertaking, by or on behalf of such director or officer, in which such director or officer agrees to repay all amounts
so advanced if it should be ultimately determined by a court or other tribunal that such person is nat entitled to be
indemnifted under this Section or otherwise.



(b}Right of Claimant to Bring Suit.

{i)lf a claim under paragraph (a) is not paid in full by the Corporation within thirty days after a written claim therefor has

been received by the Corporation, the claimant may any time thereafter bring suit against the Corporation to recover the

unpaid amount of the claim and, if successful in whole or in part, the claimant shall be entitled to be paid also the expense

of prosecuting such claim. In any such action, the burden of proof shalt be on the Corporation to prove the claimant is not

entitled to such payment.

(ii)Neither the failure of the Corporation (including its Board of Directors, independent legal counsel, ar its shareholders)

to have ►Wade a determination prior to the commencement of such action that the claimant is entitled to indemnification or
advancement under the circumstances, nor an actual determination by the Corporation (including its Board of Directors,

independent legal counsel, or its shareholders) that the claimant is not entitled to indemnification or advancement, shall be

a defense to the action or create a preswnption that the claimant is not entitled to indemnification or advancement.

(c)Contractual Rights; Applicability.

7'he right to be indemnified or to the reimbursement or advancement of expenses pursuant hereto (i) is a contract right
based upon good and valuable consideration, pursuant to which the person entitled thereto may bring suit as if the

provisions hereoFwere set forth in a separate written contract between the Corporation and the director or officer, (ii) is
intended to be retroactive and shall be available with respect to events occurring prior to the adoption hereof, and (iii) shall

continue to exist after the rescission or restrictive modification hereof with respect to events occurring prior thereto.

(d)Requested Service.

Any director or officer of the Corporation serving, in any capacity, and any other person serving as director or officer of, (i)

another organization of which a majority of the outstanding voting securities representing the present right to vote for the

election of its directors or equivalent executives is owned directly or indirectly by the Corporation, or (ii) any employee

benefit plan of the Corporation or of any organization referred to in clause (i), shall be deemed to be doing so at the written

request of the Corporation's Board of Directors.

(e)Non-Exclusivity of Rights.

1'he rights conferred on any person by paragraphs (a) through (d) above shall not be exclusive of and shall be in addition to
any other right which such person may have or may hereafter acquire under any statute, provision ot'the Certificate of

Incorporation, Code of Regulations, bylaws, agreement, vote of shareholders or disinterested directors or otherwise.



(Insurance.

The Corporation may maintain insurance, at its expense, to protect itself and any such director, officer, emplayee or agent

of the Corporation or another corporation, partnership, joint venture, trust or other enterprise against such expense, liability

or loss, whether or not the Corporation would have the power to indemnify such person against such expense, liability or

loss under the Delaware General Corporation Law.

2.14 Failed Director Election. Anv director who fails to receive the requisite number of votes for reelection

shall be required to promptly tender his or her resi¢nation to the Board. The corporate ~a~~ern:mce and nominating

committee of the Board shalt make a reco~3~mendation to the Board on whether to accent or reject the offer of

resiettiation, or whether other action should be taken. In reaching its decision, the Board mill consider the corporate

Qnvernunce anti nominative committee's recommendation and may consider any other factors it deems relevant, ►vhicli
may include the director's qualifications, the director's vast and exvected future contributions to the Corporation, the

overall comaosition of the Board and committees of the Board, whether acceptine the tendered resignation ~~~uuld cause

the Cornoratir~n t~► fail fo meet any applicable rule or regulation (including the New York Stock EtchanQe lisfin~
standards and the reUuirernents of the federal securities laws) and the aercenta~e of outstanclin~ shares represented b_y

the votes cast at the meeting. The director who tenders his nr her offer of resi~nation shall vat participate in the

caranrate ~overnaoce and nominating committee's recommendation or the Board's decision. The Board will act on the

resienation w ithin 90 days following certification of the stockholder vote for the meetinE and will promptlti disclose its

decision and rationale sus to.v6ether to accept tl~e resignation (nr the reasons For rejecting the resipn:~tion, iiapnlicable)

in a Gress release, io a filing wide the Securikies :ind Exchange Commission or by other ~ubtic announcement, which

may include a ~ostinQ on the Corporation's website.

3. COM M ITTEES.

3.1 Committees of the Board. The Board may, by resolution adopEed by a majority of the entire Baard, at any time

designate one or more committees, each committee to consist of one or more of the directors of the Corporation, except as

otherwise provided by the Bylaws. In the absence or disqualification of any member of a committee, the member or members

present at a meeting of the committee and not disqualified, whether or not a quorum, may unanimously appoint another director

to act at the meeting in place of the absent or disqualified member. Any such committee, to the extent provided in such

resolution, shall have and may exercise any or all of the authority and responsibility of the Board in the management of the

business and affairs of the Corporation, except as otherwise provided by law, the Certificate of incorporation ur the Bylaws.

Except as otherwise provided by the Certificate of Incorporation, the Bylaws or action of the Board, with respect to all standing

committees of the Board, including the Audit Committee, a majority of each such committee shalt be necessary to constitute a

quorum. Each committee shall keep a record of its actions and alt material actions taken by a committee on behalf of the Board

shalt be reported to the full Board periodically. In all other respecis, the Board may, by resolution adopted by a majority ofthe

entire Board, establish rules of procedure for a committee, including designating a member of a committee as its chair, and a

committee shall meet as provided by those rules or by resolutions of the Board. to the absence of such rules each committee

shalt conduct its business in the sane manner as the Board co►iducis its business pursuant to Article 1[. [n the absence of the
designation by the Board of the chairman of a committee or the adoption by the Board of rules of procedure for a comet ittee, the

committee may adopt its own rules of procedure and elect its chair. In the event any or all of the members of any committee are

required to be independent under any then applicable listing standards to which the Company is subject or any other legal

requirement, for the performance of some, but not all, of the duties of such committee, the Board may establish a separate

committee for the performance of only those duties the perfonnance of which requires such independent directors.

The Board shall approve a charter describing the purposes, functions and responsibilities of each

standing committee of the Board. Each standing committee of the Board shall prepare and recommend to the Board for its

approval the committee's charter. Each standing committee of the Board shall have the authority and responsibility provided by

its Board-approved charter, subject to further action by the Board, and no further authorization of the Board shad be necessary

for actions by a committee within the scope of its charter. Any other committee of the Board may likewise prepare and



recommend to the Board a charter for the committee and shall have the authority and responsibility provided by its

Board-approved charter.

4.OFFICERS.

4.l Officers Generalty: Security. The Board shalt designate a Chairman of the Board (who shall not be considered an

officer of the Corporation unless otherwise provided by the Board), a Chief Executive Ofticer, a President, one or more Vice

Presidents (including an executive Vice Preside~it, if the Board so determines), a Secretary, a Treasurer and a General Counsel

and shall designate an officer as chief financial officer and an officer as chief accounting officer and may designate such other

officers, with such titles, authority and responsibility (including Assistant Vice Presidents, Assistant Treasurers and Assistant

Secretaries), as the Board considers appropriate for the conduct of the business and affairs of the Corporation. Any two or more

offices may be held by the same individual; provided, that the positions of Chairman of the Board and Chief Executive Officer

shall not be held by the same individual. Unless sooner removed by the Board, all officers shall hold office until the next annual

organizational meeting of the Board and until their successors shall have been duly elected and qualified, or until such person's

earlier death or resignation. Any officer may be removed from office at any time, with or without cause, by action of the Board.

4.2Chief Executive Officer. Subject to the control of the Board, the Chief Executive Officer of the Corporation shall

have general management of the business of the Corporation, including the appointment of alt officers and employees of the

Corporation for whose election or appointment no other provision is made in these Bylaws; he shall also have the power, at any

time, to discharge or remove any officer or employee of the Corporation other than those officers and employees whose election

or appointment is otherwise provided for in these Bylaws, subject to the action thereon of the Board and shall perform all other

duties appropriate to this office. Unless otherwise provided by the Board, the Chief Executive Officer shall preside at all

meetings of the stockholders.

4.3 President. The President shall be the chief operating officer of the Corporation, shall assist the Chief Executive

Officer in the general supervision of the business and affairs and all other officers of the Corporation and, subject to the

direction of the Board, shall have the authority and responsibility customary to such office. In the absence of a Chief Executive

Officer and unless otherwise provided by the Board, the President shall preside at all meetings of the stockholders.

4.4Vice Presidents. The Board may elect one or more Vice Presidents, with such further titles (including designation

as President of a division or operation of the Corporation) and with such authority and responsibility as the Board may

determine. In the absence or disability of the President, his duties shall be performed by one or more Vice Presidents as

designated by the Board.



4.SChief Financial Officer. The Board shall designate an officer as the chief financial officer of the Corporation, ~vho

shall have general supervision of the financial affairs and books on accounts of the Corporation, such other authority and

responsibility as the Board may designate and, subject to the direction of the Board, the authority and responsibility customary

to such office. In the absence or disability of the chief financial officer, his or her duties may be performed by any other officer

designated by him or her, by the President or by the Board.

4.6The Treasurer. The Treasurer (~vho may be the same as or different from the chief financial officer) shall have

supervision and custody of a(t funds and securities of the Corporation and keep or cause to be kept accurate accounts of all

money received or payments made by the Corporation, and shall have such other authority and responsibility as provided by the

Bylaws or as the Board may designate and, subject to the direction of the Chief Financial Officer (if different) and the Board,

the authority and responsibility customary to such office.

4.7General Counsel. The Board shall designate a General Counsel for the Corporation, who shall be the

Corporation's chief legal officer and shalt have general supervision of the legal affairs of the Corporation and such other

authority and responsibility as the Board may designate and, subject to the direction of the Board, the authority and

responsibility customary to such office.

4.8Secretarv. The Secretary shall have custody of the minutes of the meetings of the Board, its committees and tt~e

stockholders, of the Certificate of Incorporation and the Bylaws {as amended from time to time) and such other records of the

Corporation as respect its existence and authority to conduct business, shall have such other authority and responsibility as

provided by the Bylaws or as the Board may designate and, subject thereto, the authority and responsibility customary to such

office. 'Che Secretary shall send out notices of meetings of the Board and stockholders as required by law or the Bylaws. The

Secretary shall attend and keep the minutes of meetings of the Board except as the Board may otherwise designate.

4.4Assistant Treasurers• Assistant Secretaries. [n the absence or disability of the Secretary, his or her duties may be

performed by an Assistant Secretary. In the absence or disability of the Treasurer, his or her duties may be performed by an

Assistant Treasurer. Such assistant officers shalE also have such authority and responsibility as may be assigned to them by the

Board.

S.SNARES.

5.1 Certificates. Shares of the Corporation may be represented by certificates or may be uncertificated, bui

stockholders shall be entitled to receive share certificates representing their shares as provided by law. Share certificates shall

be in such form as the Board may from time to time determine and shall be signed by the Chief Executive Officer or the

President and countersigned by the Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary and embossed

with the seal of the Corporation or, if not so signed and sealed, shall bear the engraved or printed facsimile signatures of the



of'ticers authorized to sign and the engraved or printed facsimile of the seal of the Corporation. The death, incapacity,

resignation or removal of an officer who signed or whose facsimile signature appears on a share certificate shall not affect the

validity of the share certificate.

5.2 Transfers of Record. The shares of the Corporation shall, upon the surrender and cancellation of the certificate or

certificates representing the same, be transferred upon the books of the Corporation at the request of the holder thereof, named

in the surrendered certificate or certificates, in person or by his fegat representatives or by his attorney duty authorized by

written power of attorney filed with the Corporation or its transfer agent. (n case of loss or destruction of a certificate of stock,

another may be issued in lieu thereof iii such manner and upon such terms as the Board shall authorize.

5.3 Record Dates. The Board may set a time, not more than 60 days nor less than 10 days prior to the date of any

rneetitig of the stockholders, or not more than 60 days prior to the date set for the payment of any dividend ar distribution or the

date for the allotment of rights, or the date when any change or conversion or exchange of shares stock will be made or go into

effect, as a record date for the detemiinatioc~ of the stockholders entitled to notice of, or to vote at, airy such meeting, or entitled

to receive payment of any such dividend or distribution, or to receive any such allotment of rights, or to exercise the rights in

respect to any such change, conversion, or exchange of shares of the Corporation. to such case, only such stockholders as s#►all
be stockholders of record on the date so set shall be entitled to notice of, or to vote at, such meeting, or to receive payment of

such dividend or distribution, or to receive such allotment of rights, ar exercise such rights, as the case may be, notwithstanding

any transfer of shares of the Corporation on the books of the Corporation after any record date set as aforesaid.

[f no record date is fixed by the Board, the record date for determining stockholders entitled to notice of, or to vote, at any

such meeting shall be at the close of business on the day next preceding the day on which notice is given, or, if notice is waived,

at the close of business on the day next preceding the day on which the meeting is held. A determination of stockholders of

record entitled to notice of, ar to vote, at any such meeting shall apply to any adjournment of the meeting; provided, however,

that the Board may fix a new record date for determination of stockholders entit}ed to vote at the adjourned meeting, and in such

case shall also fix as the record date for stockholders entitled to notice of such adjourned meeting the same or an earlier date as

that fixed for detennination of stockholders entitled to vote in accordance herewith at the adjourned meeting.

6.MISCELLANEOUS.

6.1 Seal. The Corporation shalt have a seal that shall contain the words "Spirit AeroSystems Holdings, Inc." and may

be affixed to documents of the Corporation as prima facie evidence of the act of the Corporation to tt~e extent provided by ta~v.

6.2 Fiscal Year. The fiscal year of the Corporation shall end on the 3 ist day of December.



b.3 Votine of Shares in Other Corporations. Shares in other corporations which are held by the Corporation may be

represented and voted by the president or a vice president of this Corporation or by proxy or proxies appointed by one of them.

The Board may, however, appoint same other person to vote the shares.

6.4Amendments. These Bylaws may be amended, repealed or adopted by the stockholders or by a majority of the

entire Board; provided, that only the siockhoiders may amend or repeal Sections 2.4(d}, 29(b}, 2.9(c) and 2. t i of these Bylaws.

Any Bylaw adopted by the Board may be amended or repealed by the stockholders.



From: Boyle, Joseph T [mailto joseph.t.boyle@spiritaero.com]

Sent: Wednesday, December 09, 2015 11:21 PM

To: Kingsley, Mark

Subject: Fwd: Rule 14a-8 Proposal (SPR)

Begin forwarded message:

From: "' FISMA &OMB Memorandum M-07-16 "*

Date: December 9, 2015 at 10:14:12 PM CST

To: "Boyle, Joseph T" <joseph.t.bovle(c~spiritaero.com>

Subject: Rule 14a-8 Proposal (SPR)

Dear Mr. Boyle,
Unfortunately page 12 is weak.
Sincerely,
John Chevedden
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~'O~~'FHFIFTH AMENDED AND RESTATED
BYLAWS

OF SPIRIT AEROSYSTEMS HOLDINGS, INC.
(the "Corporation")

adopted on "^~:'~pr.~~'','°~f~l. 2016

1 MEETING OF STOCKHOLDERS.

1.1 Annual Meetin¢ of Stockholders. An annual meeting of stockholders shall be held in each year on such date and

at such time as may be set by the board of directors of the Corporation (the "Board ") (or by an officer of the Corporation

authorized to do so by the Board) for the purpose of electing directors and the transaction of such other business as may

properly come before the meeting.

1.2 Special Meetings of Stockholders. Special meetings of the stockholders for any purpose or purposes may be

called at any time by the Board (or by an officer of the Corporation authorized to do so by the Board), the Chief Executive

Officer or the Secretary. A special meeting of stockholders may also be called by the holders having a majority of the voting

power of all of the Corporation's outstanding class A common stock, $0.01 par value per share (the "Class A Common Stock's

and class B common stock, $0.01 par value per share (the "Class B Common Stock"), voting together as a single class. Such

special meetings may not be called by any other person or persons.

At any time, upon written request of any person or persons entitled to call and who have duly called a special meeting,

it shall be the duty of the Secretary to set the date of the meeting, if such date has not been set by the Board, on a day not more

than 60 days after the receipt of the request, and to give due notice of such meeting to the stockholders of the Corporation. If the

Secretary shall neglect or refuse to set the date of the meeting and give notice thereof, the person or persons calling the meeting

may do so.

1.3 Place and Notice of Meetin¢s of Stockholders. All meetings of stockholders shall be held at the principal office

of the Corporation unless the Board (or an officer of the Corporation authorized to do so by the Board) shall decide otherwise,

in which case such meetings may be held at such location within or without the State of Delaware as the Board may from time

to time direct. Written notice of the place, day and hour of all meetings of stockholders and, in the case of a special meeting, of

the general nature of the business to be transacted at the meeting, shall be given to each stockholder of record entitled to vote at

the particular meeting either personally or by sending a copy of the notice through the mail or by overnight courier to the

address of the stockholder appearing on the books of the Corporation or supplied by him to the Corporation for the purpose of

notice or by any other means, including electronic means, permitted by law. Except as otherwise provided by the Bylaws, the

Certificate of Incorporation or by law, such notice shall be given not less than 10 nor more than 60 days before the date of the

meeting by the Chief Executive Officer, President or Secretary. If mailed, such notice shall be deemed to be given when

deposited in the United States mail, postage prepared, directed to the stockholder at such stockholder's address as it appears on

the records of



the Corporation. A waiver in writing of any written notice required to be given, signed by the person entitled to such notice,
whether before or after the time stated, shall be deemed equivalent to the giving of such notice. Attendance of a person, either in
person or by proxy, at any meeting shall constitute a waiver of notice of such meeting, except where a person attends a meeting
for the express purpose of objecting to the transaction of any business because the meeting was not lawfully called or convened.

1.4Nominations by Stockholders of Candidates for Election as Directors. In addition to the nomination by the
Board of candidates for election to the Board as hereinafter provided, candidates may be nominated by any stockholder of the
Corporation entitled to notice of, and to vote at, any meeting called for the election of directors and who complies with the
notice procedures set forth in this Section 1.4. Subject to the last sentence of this section, nominations, other than those made by
or on behalf of the Board, shall be made in writing and shall be received by the Secretary of the Corporation not later than (a)
with respect to an election of directors to beheld at an annual meeting of stockholders, 120 days prior to the anniversary date of
the immediately preceding annual meeting, provided that, if the date of the annual meeting is more than 30 days before or after
the anniversary date of the immediately preceding annual meeting, the stockholder nomination shall be received within 15 days
after the public announcement by the Corporation of the date of the annual meeting, and (b), with respect to an election of
directors to be held at a special meeting of stockholders, the close of business on the 15th day following the date on which
notice of such meeting is first given to stockholders or public disclosure of the meeting is made, whichever is earlier. Such
nomination shall contain the following information to the extent known to the notifying stockholder: (i) the name, age, business
address and residence address of each proposed nominee and of the notifying stockholder; (ii) the principal occupation of each
proposed nominee; (iii) a representation that the notifying stockholder is a holder of record of stock of the Corporation entitled
to vote at such meeting and intends to appear in person or by proxy at the meeting to nominate the person or persons specified
in the notice; (iv) the class and total number of shazes of capital stock and other securities of the Corporation that are owned
beneficially and of record by the notifying stockholder and by the proposed nominee and, if such securities are not owned solely
and directly by the notifying stockholder or the proposed nominee, the manner of beneficial ownership (beneficial ownership
has the same meaning as provided in Regulation 13D under the Securities Exchange Act of 1934, as from time to time in effect
(and any successor regulation) (the "Exchange Act's); (v) a description of all arrangements or understandings between the
notifying stockholder or any of its affiliates or associates, and any others acting in concert with any of the foregoing, and each
nominee and any other person or persons (naming such person or persons) pursuant to which the nomination or nominations are
to be made by the notifying stockholder; (vi) such other information regarding such notifying stockholder and each nominee
proposed by such stockholder as would be required to be included in a proxy statement filed with the Securities and Exchange
Commission pursuant to Regulation 14A under the Exchange Act and the rules and regulations thereunder had the nominee
been nominated, or intended to be nominated, by the Board; and (vii) the consent of each nominee to serve as a director of the
Corporation if so elected. The Corporation may request any proposed nominee to furnish such other information as may
reasonably be required by the Corporation to determine the



qualifications of the proposed nominee to serve as a director of the Corporation. Within 15 days following the receipt by the

Secretary of a stockholder notice of nomination pursuant hereto, the Corporate Governance and Nominating Committee shall

instruct the Secretary of the Corporation to advise the notifying stockholder of any deficiencies in the notice as determined by

the Board. The notifying stockholder shall cure such deficiencies within 15 days of receipt of such notice. No persons shall be

eligible for election as a director of the Corporation unless nominated in accordance with the Bylaws. Nominations not made in

accordance herewith may, in the discretion of the presiding officer at the meeting and with the advice of the Corporate

Governance and Nominating Committee, be disregarded by the presiding officer and, upon his or her instructions, all votes cast

for each such nominee may be disregarded. The determinations of the presiding officer at the meeting shall be conclusive and

binding upon all stockholders of the Corporation for all purposes.

1.SAdvance Notice of Other Matters to be Presented by Stockholders. At any annual meeting or special meeting

of stockholders, only such business as is properly brought before the meeting in accordance with this paragraph may be

transacted. To be properly brought before any meeting, any proposed business must be either (a) specified in the notice of the

meeting (or any supplement thereto) given by or at the direction of the Board, (b) otherwise properly brought before the

meeting by or at the direction of the Board, or (c) if brought before the meeting by a stockholder, then (1) written notification of

such proposed business (a "Stockholder Notification ") must have been received by the Secretary of the Corporation from a

stockholder of record on the record date for the determination of stockholders entitled to vote at such meeting not later than (i),

with respect to business to be proposed at an annual meeting of stockholders, 120 days prior to the anniversary date of the

immediately preceding annual meeting (provided, that if the date of the annual meeting is more than 30 days before or after the

anniversary date of the immediately preceding annual meeting, the Stockholder Notification must have been received within 15

days after the public announcement by the Corporation of the date of the annual meeting) and (ii) with respect to business to be

proposed at a special meeting of stockholders, the close of business on the 15th day following the date on which notice of such

meeting is first given to stockholders or public disclosure of the meeting is made, whichever is earlier. Such Stockholder

Notification shall set forth (A) a brief description of the business desired to be brought before the meeting, the text of the

proposal or business (including the text of any resolutions proposed for consideration and in the event that such business

includes a proposal to amend the bylaws of the Corporation, the language of the proposed amendment), the reasons for

conducting such business at the meeting and any material interest in such business of such stockholder and the beneficial

owner, if any, on whose behalf the proposal is made; and (B) as to the stockholder giving notification, (i) the name and address

of such stockholder and (ii) the class or series and total number of all shares of the Corporation that are owned beneficially and

of record by such stockholder and, if such shares are not beneficially owned solely and duectly by such stockholder, the

beneficial owners) of such shares. Within 15 days following receipt by the Secretary of a Stockholder Notification pursuant

hereto, the Corporation shall advise the stockholder of any deficiencies in the Stockholder Notification. The notifying

stockholder may cure such deficiencies within 15 days after receipt of such advice, failing which the Stockholder Notification

shall be deemed invalid.



1.6Quorum for Stockholder Meetines. At any meeting of the stockholders, the presence, in person or by proxy, of

stockholders entitled to cast at least a majority of the votes which all stockholders are entitled to vote upon a matter shall

constitute a quorum for the transaction of business upon such matter, and the stockholders present at a duly organized meeting

can continue to do business until adjournment, notwithstanding the withdrawal of enough stockholders to leave less than a

quorum. If a meeting cannot be organized because a quorum has not attended, those present may, except as otherwise provided

bylaw, adjourn the meeting to such time and place as they may determine, but in the case of any meeting called for the election

of directors, those who attend the second of such adjourned meetings, although less than a quorum, shall nevertheless constitute

a quorum for the purpose of electing directors.

1.7VoNne. Except as otherwise provided in the Corporation's Certificate of Incorporation, each stockholder of record

shall have, at every stockholders' meeting, one vote for every share standing in his or her name on the books of the Corporation.

"Certificate ojJncorporation"rneans the Certificate of Incorporation of the Corporation, as filed with the Secretary of State of

the State of Delaware, as it may from time to time be amended and in effect in accordance with law, and shall include any

certificate of designations determining the designation, voting rights, preferences, limitations and special rights of any shares of

the Corporation which have been adopted by the Board as permitted by the certificate of incorporation and the law, as then in

effect.

1.8Proxies. Every stockholder entitled to vote at a meeting of stockholders may authorize another person or persons to

act for such stockholder by proxy. A proxy may be submitted to the Secretary by a stockholder in writing, by telephone,

electronically or any other means permitted by law.

1.9 Required Votes for Stockholder Action. Except in respect of the election of directors (as to which a~~e€

ik~-~ot~s-a~-~k~~-~}~~r~s-~cr~atl~d-to-uat~-aA-t~►e-el~c-~a~-a€-a-dtrc~~ar-a~►~-veEe ~edthe requisite vote

is outlined in the followine aaraaraah), all questions submitted to the stockholders and all actions by the stockholders shall

be decided by the affirmative vote of the stockholders present, in person or by proxy, entitled to cast at least a majority of the

votes which all stockholders present are entitled to vote on the matter, at anv meeting at which a auorum is aresent, unless

otherwise provided by the Certificate of Incorporation, the Bylaws or by law. For purposes of this section, in the event that a

holder of shares of a class or series which are entitled to vote on a matter is present in person or by proxy at a meeting but is not

pernutted by reason of a legal disability or by a contractual restriction or otherwise to vote the shares such holder holds on such

matter, the shares held by such holder and not so permitted to be voted shall nevertheless be considered entitled to vote and

present for purposes of determining the number of votes required for stockholder action.

Notwithstanding the foregoing arovisions of this Section 1.9, a nominee for director of the Coraoration shall

only be elected if, at anv meetine of the stockholders held for the election of directors at which a quorum is aresent, the

votes cast for the nominee's election exceed the votes cast against the nominee's election; provided, however, that a

plurality of all votes cast at a meeting of stockholders at which a quorum is aresent is sufficient to elect a nominee to the

Board if, in connection with the meeting, (i) a stockholder has duly nominated an individual for election to the Board in

accordance with the advance notice and other nomination urocedures and requirements adoated by the Corporation

from time to time and set forth in these Bylaws and (ii) the stockholder nomination has not been withdrawn on or arior

to the date that is fourteen (14) days urior to the date on which the Corporation first mails its notice of meeting to the

stockholders. Votes cast "for" anti "against" a nominee shall exclude votes "withheld", "abstentions" and "broker

non-votes" with resaect to that nominee's election. If directors are to be elected by a alurality of the votes cast,

stockholders shall not be aermitted to vote against a nominee.

1.lOBallots; Judges of Election. Elections for directors need not be by ballot but the Board or the presiding officer at

a meeting of stockholders may direct the use of ballots for voting at the meeting. In advance of any meeting of stockholders, the

Board may appoint judges of election who need not be stockholders to act at such meeting or any adjournment thereof, and if

such appointment is not made, the presiding officer of



any such meeting may, and on request of any stockholder or his proxy shall, make such appointment at the meeting. The

number of judges shall be one or three and, if appointed at a meeting on request of one or more stockholders or their proxies, the

majority of the shares present and entitled to vote shall determine whether one or three judges are to be appointed. No person

who is a candidate for office shall act as a judge. In case any person appointed as judge fails to appear or fails or refuses to act,

the vacancy may be filled by appointment made by the Board in advance of the convening of the meeting or at the meeting by

the person or officer presiding at the meeting. On request of the presiding officer of the meeting or of any stockholder or his

proxy, the judges shall make a report in writing of any challenge or question or matter determined by them and execute a

certificate of any fact found by them.

1.11 Action by Consent Without a Meeting. To the fullest extent and in the manner permitted by law, any action

required or permitted to be taken at a meeting of the stockholders or of a class or series of stockholders may be taken without a

meeting of the stockholders or of such class or series of stockholders upon the consent in writing signed by such stockholders

who would have been entitled to vote the minimum number of votes that would be necessary to authorize the action at a meeting

at which all the stockholders entitled to vote thereon were present and voting. The consents shall be filed with the Secretary.

1.1Z List of Stockholders Entitled to Vote. The officer who has charge of the stock ledger shall prepare and make, at

least 10 days before every meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged

in alphabetical order, and showing the address of each stockholder and the number of shares registered in the name of each

stockholder. Such list shall be open to the examination of any stockholder, for any purpose germane to the meeting at least 10

days prior to the meeting during ordinary business hours at the principal place of business of the Corporation. A list of

stockholders entitled to vote at the meeting shall be produced and kept at the time and place of the meeting during the whole

time thereof and may be examined by any stockholder who is present. Except as otherwise provided by law, the stock ledger

shall be the only evidence as to who are the stockholders entitled to examine the list of stockholders required by this Section

1.12 or to vote in person or by proxy at any meeting of stockholders.

2.BOARD OF DIRECTORS.

2.1 Authority of the Board of Directors. Except as otherwise provided by law and subject to the provisions of the

Certificate of Incorporation and the Bylaws, all powers vested by law in the Corporation maybe exercised by or under the

authority of, and the business and affairs of the Corporation shall be managed under the direction of, a Board that shall be

constituted as provided by law, the Certificate of Incorporation and the Bylaws.

2.2 Number, Qualification, Election and Term of Directors. The business of the Corporation shall be managed by

the Board, which shall consist of three or more directors and may be increased or decreased at any time and from time to time by

the



entire Board without amendment to the Bylaws; provided, that no reduction in the number of members shall end the term of

office of any director earlier than such term of office would otherwise end. ~-x-~@pt as-eEheF~vi~e-p~~v+~ed-b~+-s~ai~-er-t~ie~e

~y~a~-d€r~ster~l~al~-bo-eles~ ~esl~~o}de~~~p~~~ty-of=vet~ast-a~dEach director,

includinE a director elected to fill a vacancy, shall hold office until the next annual meeting of stockholders and until the

election and qualification of their respective successors, subject to such director's earlier death or disability and subject to the

provisions of Section 2.9 of these Bylaws. As used in these Bylaws, the term "entire Board" means the total number of

directors which the Corporation would have if there were no vacancies on the Boazd.

2.3Nomination of Directors. Only persons who are nominated in accordance with the provisions set forth in these

Bylaws shall be eligible to be elected as directors at an annual or special meeting of stockholders. Nomination for election to the

Board shall be made by the Board or Corporate Governance and the Nominating Committee of the Board. Nomination for

election of any person to the Board may also be made by a stockholder as provided in Sections 1.4 and 1.5 of these Bylaws.

2.40uorum and Manner of Actin.

(a)No action may be taken by the Board, or any committee thereof, in the absence of a quorum.

(b)A majority of the Board shall be necessary to constitute a quorum. Where the Board is composed, in its

entirety, of an even number of members and a quorum consists of all the members of the Board, then the Chairman of the Boazd

shall have the authority to cast the deciding vote in case of a tie among the members.

(c) Action of the Board shall be authorized by the vote of a majority of the directors present at the time of the

vote if there is a quorum, unless otherwise provided by law or these Bylaws. In the absence of a quorum a majority of the

directors present may adjourn any meeting from time to time until a quorum is present.

(d)Notwithstanding anything to the contrary herein, the Board shall not be authorized to take any of the

actions specified in Section 2.4(d)(i) or 2.4(d)(ii) below unless it shall have received, with respect to each such action, the prior

approval of holders of a majority of the voting power of the outstanding common stock of the Corporation:

(i)any merger or consolidation which would require authorization by the Corporation's stockholders

pursuant to Subchapter IX of the General Corporation Law of the State of Delaware (the "DGCL") as then in effect; or

(ii)any sale, lease or exchange of assets of the Corporation or any dissolution or winding up of the

Corporation, which in any such case would require authorization by the Corporation's stockholders pursuant to Subchapter X

of the DGCL as then in effect.



2.5Annual Organizational Meetine of the Board. The Board shall hold an annual organizational meeting
immediately following the annual meeting of the stockholders at the place thereof, without notice in addition to the notice of the
annual meeting of stockholders, or at such other time as soon as practicable after such meeting as the Board shall determine and
shall at the annual organizational meeting elect a Chief Executive Officer, a President, a Secretary and a Treasurer of the
Corporation and such other officers of the Corporation as shall be provided by the Bylaws or determined by the Board to be
appropriate, shall establish the standing committees of the Board provided by the Bylaws and may take such other action as the
Board determines to be appropriate. Officers of the Corporation and standing and other committees of the Board may also be
elected at any other time by the Board.

2.60ther Meetings of the Board. All meetings of the Board, other than the annual organizational meeting, shall be
held at the principal office of the Corporation unless the Board (or the person or persons entitled to call and calling the meeting)
shall decide otherwise, in which case such meetings may be held at such location within or without the State of Delaware as the
Board (or the person or persons entitled to call and calling the meeting) may from time to time direct. Regulaz meetings of the
Board shall be held at such time (and place) in accordance with such schedule as the Board shall have determined in advance
and no further notice of regular meetings of the Board shall be required. The Non-Management Directors (i.e., directors who
are not then serving as executive officers of the Corporation or any subsidiary) may meet in their discretion without any
member of management present to consider the overall performance of management and the performance of the role of the
Non-Management Directors in the governance of the Corporation; such meetings may beheld in connection with a regularly
scheduled meeting of the Board or as the Non-Management Directors shall otherwise determine. The Independent Directors
shall meet without any other director from time to time as they determine is appropriate. Special meetings of the Board maybe
called by the Chairman of the Board (if any), a Vice Chairman of the Board, (if any) the President or by any two or more
directors by giving written notice at least two business days in advance of the day and hour of the meeting to each director
(unless it is determined by the president or the Chairman of the Board (if any) to be necessary to meet earlier, in which case no
less than 24 hours written notice shall be given), either personally or by facsimile, or other means including electronic means
pernvtted by law. Attendance at any meeting of the Board shall be a waiver of notice thereof, unless such lack of notice is
protested at the outset of the meeting. If all the members of the Board are present at any meeting, no notice of the meeting shall
be required. "Independent Director" means a director who meets the criteria of independence established by the standards for
the listing of the Class A Common Stock of the Corporation on the New York Stock Exchange and the Exchange Act and the
rules and regulations promulgated thereunder, in order for such director to be treated as independent under such listing
standards.

2.7Board or Committee Action Without a Meetine. Any action required or pernutted to be taken by the Board or by
any committee of the Board may be taken without a meeting if all of the members of the Boazd or of the committee consent in
writing to the adoption of a resolution authorizing the action. The resolution and the



written consents by the members of the Board or the committee shall be filed with the minutes of the proceeding of the Board or

of the committee.

2.8Participation in Board or Committee Meetings by Conference Telea6one. Any or all members of the Board or

of any committee of the Board may participate in a meeting of the Board or a committee thereof by means of a conference

telephone or other communications equipment allowing all persons participating in the meeting to hear each other at the same

time. Participation by such means shall constitute presence in person at the meeting.

2.9Resi~nation and Removal of Directors.

(a)Any director may resign at any time by delivering his resignation in writing to the President or Secretary

of the Corporation, to take effect at the time specified in the resignation. Unless otherwise saecified therein, the

acceptance of a resignation--tt~4essa~gatr-~d-b~-ids-Ee~rs, shall not be necessary to make it effective.

(b) A director may only be removed by holders of a majority of the voting power of all of the outstanding

Class A Common Stock and Class B Common Stock, voting together as a single class, which may remove any member of the

Board for any reason permitted by the provisions of applicable state law or the Corporation's Certificate of Incorporation or

these Bylaws.

2.lOChairman and Vice Chairman of the Board. The Board may, by resolution adopted by a majority of the entire

Board, at any time designate one of its members as Chairman of the Board. The Chairman of the Board shall be a member of the

Board. Ifpresent, the Chairman of the Board shall preside at each meeting ofthe Board or the stockholders, shall be responsible

for the orderly conduct by the Board of its oversight of the business and affairs of the Corporation and its other duties as

provided bylaw, the Certificate of Incorporation and these Bylaws and shall have such other authority and responsibility as the

Board may designate. The Board may, by resolution adopted by a majority of the entire Board, at any time also designate one or

more of its members as Vice Chairman of the Board. The Vice Chairman of the Board shall be a member of the Board. A Vice

Chairman of the Board shall assist the Chairman of the Board in the conduct of his or her duties, including by presiding at

meetings of the Board in the absence of the Chairman of the Board, and shall have such other authority and responsibility as the

Board may designate. A Chairman or Vice Chairman of the Board shall not be considered an officer of the Corporation unless

otherwise provided by the Board. The position of Chairman of the Board shall not be held by the then current Chief Executive

Officer of the Corporation.

2.11 Vacancies. In the event of any vacancy on the Board, however occurring (including any vacancy a~eated by an

increase in the size of the Board), such vacancy shall be filled promptly by the affirmative vote of a majority of directors then in

office or a remaining sole director or in accordance with Section 1.9 of these Bylaws, the stockholders of the Corporation.

Vacan~i~s-or}-t~@-Board (araclue3ing aa~y vaeaa~e~-cr~at~d by arr-irrsf~as~ }a~ the size, o#'tt~~..Board)-~aa}-b~-fr4l~d-by-Fh~-af#ir-rr~~ti~~
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2.12 Comaensation. Directors and members of the committees of the Board shall receive such compensation as the

Board determines, together with reimbursement of their reasonable expenses in connection with the perforrr►ance of their
duties, all as permitted by law. A director may also be paid for serving the Corporation, its affiliates or subsidiaries in other

capacities.

2.13lndemni~cation and Advancement of Defense Costs for Directors and Officers.

(a)Right to Indemnification.

Each person who was or is a party or is threatened to be made a party to or is involved in any threatened, pending or

completed action, suit or proceeding, whether civil, criminal, administrative or investigative ("Proceeding"), by reason of

the fact that he or she, or a person of whom he or she is the legal representative, is or was a director or officer of the

Corporation or, as a director or officer of the Corporation, is or was serving at the written request of the Corporation's

Board of Directors or its designee as a director, officer, employee or agent of another corporation, partnership, joint

venture, trust or other enterprise, including service with respect to employee benefit plans, whether the basis of such

Proceeding is alleged action in an official capacity as a director, officer, trustee, employee or agent or in any other capacity,

shall be indemnified and held harmless by the Corporation to the fullest extent authorized by law, including but not limited

to the Delaware General Corporation Law, as the same exists or may hereafter be amended (but, in the case of any such

amendment, only to the extent that such amendment pernuts the Corporation to provide broader indemnification rights

than said Law permitted the Corporation to provide prior to such amendment), against all expenses, liability and loss

(including attorney's fees, judgments, fines, ERISA excise taxes or penalties and amounts paid or to be paid in settlement)

reasonably incurred or suffered by such person in connection therewith; provided, however, that the Corporation shall

indemnify any such person seeking indemnity in connection with an action, suit or proceeding (or part thereofl initiated by

such person only if such action, suit or proceeding (or part thereofl initiated by such person was authorized by the board of

directors of the Corporation. Such right shall include the right to be paid by the Corporation expenses, including attorney's

fees, incurred in defending any such Proceeding in advance of its final disposition; provided, however, that the payment of

such expenses in advance of the final disposition of such Proceeding shall be made only upon delivery to the Corporation

of an undertaking, by or on behalf of such director or officer, in which such director or officer agrees to repay all amounts

so advanced if it should be ultimately determined by a court or other tribunal that such person is not entitled to be

indemnified under this Section or otherwise.



(b)Right of Claimant to Bring Suit.

(i)If a claim under paragraph (a) is not paid in full by the Corporation within thirty days after a written claim therefor has

been received by the Corporation, the claimant may any time thereafter bring suit against the Corporation to recover the

unpaid amount of the claim and, if successful in whole or in part, the claimant shall be entitled to be paid also the expense

of prosecuting such claim. In any such action, the burden of proof shall be on the Corporation to prove the claimant is not

entitled to such payment.

(ii)Neither the failure of the Corporation (including its Board of Directors, independent legal counsel, or its shareholders)

to have made a determination prior to the commencement of such action that the claimant is entitled to indemnification or

advancement under the circumstances, nor an actual determination by the Corporation (including its Board of Directors,

independent legal counsel, or its shareholders) that the claimant is not entitled to indemnification or advancement, shall be

a defense to the action or create a presumption that the claimant is not entitled to indemnification or advancement.

(c)Contractual Rights; Applicability.

The right to be indemnified or to the reimbursement or advancement of expenses pursuant hereto (i) is a contract right

based upon good and valuable consideration, pursuant to which the person entitled thereto may bring suit as if the

provisions hereof were set forth in a separate written contract between the Corporation and the director or officer, (ii) is

intended to be retroactive and shall be available with respect to events occurring prior to the adoption hereof, and (iii) shall

continue to exist after the rescission or restrictive modification hereof with respect to events occurring prior thereto.

(d)Requested Service.

Any director or officer of the Corporation serving, in any capacity, and any other person serving as director or officer of, (i)

another organization of which a majority of the outstanding voting securities representing the present right to vote for the

election of its directors or equivalent executives is owned directly or indirectly by the Corporation, or (ii) any employee

benefit plan of the Corporation or of any organization referred to in clause (i), shall be deemed to be doing so at the written

request of the Corporation's Board of Directors.

(e)Non-Exclusivity of Rights.

The rights conferred on any person by paragraphs (a) through (d) above shall not be exclusive of and shall be in addition to

any other right which such person may have or may hereafter acquire under any statute, provision of the Certificate of

Incorporation, Code of Regulations, bylaws, agreement, vote of shareholders or disinterested directors or otherwise.



(fl Insurance.

The Corporation may maintain insurance, at its expense, to protect itself and any such director, officer, employee or agent

of the Corporation or another corporation, partnership, joint venture, trust or other enterprise against such expense, liability

or loss, whether or not the Corporation would have the power to indemnify such person against such expense, liability or

loss under the Delaware General Corporation Law.

2.14Failed Director Election. Anv director who fails to receive the requisite number of votes for reelection

shall be required to aromptly tender his or her resignation to the Board. The corporate eovernance and nominating

committee of the Board shall make a recommendation to the Board on whether to accent or reject the offer of

resienation, or whether other action should be taken. In reachine its decision, the Board will consider the coraorate

governance and nominating committee's recommendation and may consider anv other factors it deems relevant, which

may include the director's auali~cations, the director's past and exaected future contributions to the Corporation, the

overall comuosition of the Board and committees of the Board, whether accepting the tendered resignation would cause

the Corporation to fail to meet anv applicable rule or regulation (including the New York Stock Exchange listing

standards and the requirements of the federal securities laws) and the aercentage of outstandine shares represented by

the votes cast at the meetin¢. The director who tenders his or her offer of resi¢nation shall not aarticipate in the

corporate governance and nominating committee's recommendation or the Board's decision. The Board will act on the

resignation within 90 days followins certification of the stockholder vote for the meeting and will promatly disclose its

decision and rationale as to whether to accent the resignation (or the reasons for reiectine the resienation, if aaalicable)

in a Gress release, in a ~lin~ with the Securities and Exchan¢e Commission or by other aublic announcement, which

may include a oostin~ on the Corporation's website.

3.COMMITTEES.

3.1 Committees of the Board. The Board may, by resolution adopted by a majority of the entire Board, at any time

designate one or more committees, each committee to consist of one or more of the directors of the Corporation, except as

otherwise provided by the Bylaws. In the absence or disqualification of any member of a committee, the member or members

present at a meeting of the committee and not disqualified, whether or not a quorum, may unanimously appoint another director

to act at the meeting in place of the absent or disqualified member. Any such committee, to the extent provided in such

resolution, shall have and may exercise any or al( of the authority and responsibility of the Board in the management of the

business and affairs of the Corporation, except as otherwise provided by law, the Certificate of Incorporation or the Bylaws.

Except as otherwise provided by the Certificate of Incorporation, the Bylaws or action of the Board, with respect to all standing

committees of the Board, including the Audit Committee, a majority of each such committee shall be necessazy to constitute a

quorum. Each committee shall keep a record of its actions and all material actions taken by a committee on behalf of the Board

shall be reported to the full Board periodically. In all other respects, the Board may, by resolution adopted by a majority of the

entire Board, establish rules of procedure for a committee, including designating a member of a committee as its chair, and a

committee shall meet as provided by those rules or by resolutions of the Board. In the absence of such rules each committee

shall conduct its business in the same manner as the Board conducts its business pursuant to Article II. In the absence of the

designation by the Board ofthe chairman of a committee or the adoption by the Board of rules of procedure for a committee, the

committee may adopt its own rules of procedure and elect its chair. In the event any or all of the members of any committee are

required to be independent under any then applicable listing standards to which the Company is subject or any other legal

requirement, for the performance of some, but not all, of the duties of such committee, the Board may establish a separate

committee for the performance of only those duties the performance of which requires such independent directors.

The Board shall approve a charter describing the purposes, functions and responsibilities of each

standing committee of the Board. Each standing committee of the Board shall prepare and recommend to the Board for its

approval the committee's charter. Each standing committee of the Board shall have the authority and responsibility provided by

its Board-approved charter, subject to further action by the Board, and no further authorization of the Board shall be necessary

for actions by a committee within the scope of its charter. Any other committee of the Board may likewise prepare and



recommend to the Board a charter for the committee and shall have the authority and responsibility provided by its
Board-approved charier.

4.1 Officers Generally; Security. The Board shall designate a Chairman of the Board (who shall not be considered an
officer of the Corporation unless otherwise provided by the Board), a Chief Executive Officer, a President, one or more Vice
Presidents (including an executive Vice President, if the Board so determines), a Secretary, a Treasurer and a General Counsel
and shall designate an officer as chief financial officer and an officer as chief accounting officer and may designate such other
officers, with such titles, authority and responsibility (including Assistant Vice Presidents, Assistant Treasurers and Assistant
Secretaries), as the Board considers appropriate for the conduct of the business and affairs of the Corporation. Any two or more
offices may be held by the same individual; provided, that the positions of Chairman of the Board and Chief Executive Officer
shall not be held by the same individual. Unless sooner removed by the Board, all officers shall hold office until the next annual
organizational meeting of the Board and until their successors shall have been duly elected and qualified, or until such person's
earlier death or resignation. Any officer may be removed from office at any time, with or without cause, by action of the Board.

4.2Chief Executive Officer. Subject to the control of the Board, the Chief Executive Officer of the Corporation shall
have general management of the business of the Corporation, including the appointment of all officers and employees of the
Corporation for whose election or appointment no other provision is made in these Bylaws; he shall also have the power, at any
time, to discharge or remove any officer or employee of the Corporation other than those officers and employees whose election
or appointment is otherwise provided for in these Bylaws, subject to the action thereon of the Board and shall perform all other
duties appropriate to this office. Unless otherwise provided by the Board, the Chief Executive Officer shall preside at all
meetings of the stockholders.

4.3 President. The President shall be the chief operating officer of the Corporation, shall assist the Chief Executive
Officer in the general supervision of the business and affairs and all other officers of the Corporation and, subject to the
direction of the Board, shall have the authority and responsibility customary to such office. In the absence of a Chief Executive
Officer and unless otherwise provided by the Board, the President shall preside at all meetings of the stockholders.

4.4 Vice Presidents. The Board may elect one or more Vice Presidents, with such further titles (including designation
as President of a division or operation of the Corporation) and with such authority and responsibility as the Board may
determine. In the absence or disability of the President, his duties shall be performed by one or more Vice Presidents as
designated by the Board.



4.5Chief Financial Officer. The Board shall designate an officer as the chief financial officer ofthe Corporation, who

shall have general supervision of the financial affairs and books on accounts of the Corporation, such other authority and

responsibility as the Board may designate and, subject to the direction of the Board, the authority and responsibility customary

to such office. In the absence or disability of the chief financial officer, his or her duties may be performed by any other officer

designated by him or her, by the President or by the Board.

4.6The Treasurer. The Treasurer (who may be the same as or different from the chief financial officer) shall have

supervision and custody of all funds and securities of the Corporation and keep or cause to be kept accurate accounts of all

money received or payments made by the Corporation, and shall have such other authority and responsibility as provided by the

Bylaws or as the Board may designate and, subject to the direction of the Chief Financial Officer (if different) and the Board,

the authority and responsibility customary to such office.

4.7General Counsel. The Board shall designate a General Counsel for the Corporation, who shall be the

Corporation's chief legal officer and shall have general supervision of the legal affairs of the Corporation and such other

authority and responsibility as the Board may designate and, subject to the direction of the Board, the authority and

responsibility customary to such office.

4.8Secretarv. The Secretary shall have custody of the minutes of the meetings of the Board, its committees and the

stockholders, of the Certificate of Incorporation and the Bylaws (as amended from time to time) and such other records of the

Corporation as respect its existence and authority to conduct business, shall have such other authority and responsibility as

provided by the Bylaws or as the Board may designate and, subject thereto, the authority and responsibility customary to such

office. The Secretary shall send out notices of meetings of the Board and stockholders as required by law or the Bylaws. The

Secretary shall attend and keep the minutes of meetings of the Board except as the Board may otherwise designate.

4.9Assistant Treasurers; Assistant Secretaries. In the absence or disability of the Secretary, his or her duties may be

performed by an Assistant Secretary. In the absence or disability of the Treasurer, his or her duties may be performed by an

Assistant Treasurer. Such assistant officers shall also have such authority and responsibility as may be assigned to them by the

Board.

S.SHARES.

5.1 Certificates. Shares of the Corporation may be represented by certificates or may be uncertificated, but

stockholders shall be entitled to receive share certificates representing their shares as provided by law. Share certificates shall

be in such form as the Board may from time to time determine and shall be signed by the Chief Executive Officer or the

President and countersigned by the Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary and embossed

with the seal of the Corporation or, if not so signed and sealed, shall bear the engraved or printed facsimile signatures of the



officers authorized to sign and the engraved or printed facsimile of the seal of the Corporation. The death, incapacity,

resignation or removal of an officer who signed or whose facsimile signature appears on a share certificate shall not affect the

validity of the share certificate.

5.2 Transfers of Record. The shares of the Corporation shall, upon the surrender and cancellation of the certificate or

certificates representing the same, be transferred upon the books of the Corporation at the request of the holder thereof, named

in the surrendered certificate or certificates, in person or by his legal representatives or by his attorney duly authorized by

written power of attorney filed with the Corporation or its transfer agent. In case of loss or destruction of a certificate of stock,

another may be issued in lieu thereof in such manner and upon such terms as the Board shall authorize.

5.3 Record Dates. The Board may set a time, not more than 60 days nor less than 10 days prior to the date of any

meeting of the stockholders, or not more than 60 days prior to the date set for the payment of any dividend or distribution or the

date for the allotment of rights, or the date when any change or conversion or exchange of shares stock will be made or go into

effect, as a record date for the determination of the stockholders entitled to notice of, or to vote at, any such meeting, or entitled

to receive payment of any such dividend or distribution, or to receive any such allotment of rights, or to exercise the rights in

respect to any such change, conversion, or exchange of shares of the Corporation. In such case, only such stockholders as shall

be stockholders of record on the date so set shall be entitled to notice of, or to vote at, such meeting, or to receive payment of

such dividend or distribution, or to receive such allotment of rights, or exercise such rights, as the case maybe, notwithstanding

any transfer of shares of the Corporation on the books of the Corporation after any record date set as aforesaid.

If no record date is fixed by the Boazd, the record date for determining stockholders entitled to notice of, or to vote, at any

such meeting shall be at the close of business on the day next preceding the day on which notice is given, or, if notice is waived,

at the close of business on the day next preceding the day on which the meeting is held. A determination of stockholders of

record entitled to notice of, or to vote, at any such meeting shall apply to any adjournment of the meeting; provided, however,

that the Board may fix a new record date for determination of stockholders entitled to vote at the adjourned meeting, and in such

case shall also fix as the record date for stockholders entitled to notice of such adjourned meeting the same or an earlier date as

that fixed for determination of stockholders entitled to vote in accordance herewith at the adjourned meeting.

6.MISCELLANEOUS.

6.1 Seal. The Corporation shall have a seal that shall contain the words "Spirit AeroSystems Holdings, Inc." and may

be affixed to documents of the Corporation as prima facie evidence of the act of the Corporation to the extent provided by law.

6.2 Fiscal Year. The fiscal year of the Corporation shall end on the 31st day of December.



6.3 Voting of Shares in Other Coraorations. Shares in other corporations which are held by the Corporation maybe

represented and voted by the president or a vice president of this Corporation or by proxy or proxies appointed by one of them.

The Board may, however, appoint some other person to vote the shares.

6.4Amendments. These Bylaws may be amended, repealed or adopted by the stockholders or by a majority of the

entire Board; provided, that only the stockholders may amend or repeal Sections 2.4(d), 2.9(b), 2.9(c) and 2.11 of these Bylaws.

Any Bylaw adopted by the Board may be amended or repealed by the stockholders.



JOHN CHEVEDDEN

"* FISMA &OMB Memorandum M-07-16 ""

January 25, 2016

*' ~'~""^ °OMB Memorandum Peg B~6 ""

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

# 2 Rule 14a-8 Proposal
Spirit AeroSystems Holdings, Xnc. {SPR)
Directors to be Elected by Majority Vote
John Chevedden

Ladies and Gentlemen:

This is in regazd to the December 21, 2015 no-action request.

The company i-1 Q letter cites no steps yet taken.

T'he title of the proposal is
Directors to be Elected by Majority Vote

The potential future event could be described as a workaround plan to keep a director in office

after a failed vote.

This is to zequest that the Securities and Exchange Commission allow this resolution to stand and

be voted upon in the 20I6 proxy.

Sincerely,

. ohn Chevedden

cc: Joseph T. Boyle <joseph.t.boyle@spiritaero.com>



JOHN CHEVEDDEN

"* FISMA 8 OMB Memorandum M-07-16 "' *'* FISMA &OMB Memorandum M-07-16 "'

January 6, 2016

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

# 1 Rule 14a-S Proposal
Spirit AeroSystems Holdings, Inc. (SPR)
Directflrs to be Elected by Majority Vote
John Chevedden

Ladies and Gentlemen:

This is in regard to the December 21, 2015 na-action regaesi.

The company i-10 letter cites no steps yet taken.

The title of the proposal is
Directors to be Elected by Majority Vote

The company claims it should be entitled to i-10 credit for devising a provision for the Board to

keep a director in office after the director is slammed with a failed vote by shareholders.

This is to request that the Securities and Exchange Commission allow this resolution to stand and

be voted upon in the 2016 proxy.

Sincerely,

=-y—~—

nhn Chevedden

cc: Joseph T. Boyle <ioset~h.t.bovle~Lpiritaera.com>



KAYO
SCH~LERLLP

December 21, 2015

VIA E-MAIL

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

Re: Spirit AeroSystems Holdings, Inc.
Shareholder Proposal of John Chevedden
Exchange Act of 1934 —Rule 14a-8

Ladies and Gentlemen:

250 West 55th Street

New York, NY 10019-9710
+1 212 836 8000 main
+1 212 836 6792 fax

This letter is to inform you that our client, Spirit AeroSystems Holdings, Inc. (the "Company"),
intends to omit from its proxy statement and form of proxy for its 2016 Annual Meeting of
Stockholders (collectively, the "2016 Proxy Materials") a shareholder proposal (the "Proposal")
and statements in support thereof received from John Chevedden (the "Proponent").

Pursuant to Rule 14a-8(j), we have:

• filed this letter (via email at shareholderproposals(c~sec. o~v) with the Securities and
Exchange Commission (the "Commission") no later than eighty (80) calendar days
before the Company intends to file its definitive 2016 Proxy Materials with the
Commission; and

• concurrently sent copies of this correspondence to the Proponent

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) ("SLB 14D") provide that
shareholder proponents are required to send companies a copy of any correspondence that the
proponents elect to submit to the Commission or the staff of the Division of Corporation Finance
(the "Staffl'). Accordingly, we are taking this opportunity to inform the Proponent that if the
Proponent elects to submit additional correspondence to the Commission or the Staff with
respect to the Proposal, a copy of that correspondence should be furnished concurrently to the
undersigned on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D.

Chicago ~ LosAngeles ~ SiliconValley

Frankfurt tJewYork :Washington, DC

London Shanghai 'West Palm Beach 63086909
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THE SHAREHOLDER PROPOSAL

The Proposal states:

"Resolved: Shareholders hereby request that our Board of Directors initiate the
appropriate process to amend our Company's articles of incorporation and/or bylaws to
provide that director nominees shall be elected by the affirmative vote of the majority
of votes cast at an annual meeting of shareholders, with a plurality vote standard
retained for contested director elections, that is, when the number of director nominees
exceeds the number of board seats. This proposal includes that a director who receives
less than such a majority vote be removed from the board immediately or as soon as a
replacement director can be qualified on an expedited basis."

A copy of the Proposal is attached to this letter as Exhibit A. We have requested that the
Proponent withdraw the Proposal, but the Proponent has failed to do so. Copies of related
correspondence with the Proponent are attached to this letter as Exhibit B.

THE COMPANY PROPOSAL

At a meeting on October 19, 2016, the Corporate Governance and Nominating
Committee of the Board of Directors of the Company (the "Board") approved the
commencement of a process to include a proposal in the 2016 Proxy Materials to amend the
Company's Fourth Amended and Restated Bylaws (the "Bylaws"), in order to provide for
majority voting for directors in uncontested elections based upon votes cast, retain plurality
voting in contested elections, and include the post-election procedures described below for
circumstances where an incumbent director does not receive the requisite majority of votes cast.
As a result of such approval, at the Company's next regularly scheduled Board meeting on
January 27, 2016, the Board plans to consider, and is expected to approve, an amendment to the
Bylaws reflecting the foregoing. The amendment will be presented to the Board in the form of
the Fifth Amended and Restated Bylaws (the "Amended Bylaws"), a copy of which is attached
to this letter as Exhibit C. Upon approval by the Board, the Amended Bylaws will be presented
for approval by the Company's shareholders at the Company's 2016 Annual Meeting of
Stockholders.

The Company will include a proposal in its 2016 Proxy Materials outlining the changes
to the bylaws, declaring the proposal's advisability and recommending that the Company's
shareholders approve the Amended Bylaws (the "Company Proposal").

BASES FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that, assuming the Board
approves the Amended Bylaws at its meeting on January 27, 2016, the Proposal may be excluded
from the 2016 Proxy Materials pursuant to Rule 14a-8(i)(10) because upon such approval, which
will have occurred almost two months before the Company expects to mail the 2016 Proxy

~~
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Materials to its stockholders, the Proposal will have been substantially implemented. Once the

Board approves the Amended Bylaws on January 27, 2016, the Board will have initiated the

process to amend the Bylaws to "provide that director nominees shall be elected by the

affirmative vote of the majority of votes cast at an annual meeting of shareholders, with a plurality

vote standard retained for contested director elecrions" with post-election resignation procedures

when a director receives less than a majority vote. Thus, the Proposal will have already been

substantially implemented, as discussed further below.

In the alternative, should the Staff not concur in our view that the Proposal maybe

excluded pursuant to Rule 14a-8(i)(10), we request that the Staff concur that the Proposal be

excluded pursuant to Rule 14a-8(i)(9), because the post-election resignation procedures detailed

in the last sentence of the Proposal directly conflict with those outlined in the Company Proposal

and therefore a reasonable stockholder could not logically vote for both proposals. An

affirmative vote on both proposals would render the Company unable to determine the post-

election resignation procedure that its stockholders intended to support.

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8(i)(10)

Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal from its proxy

materials if the company has substantially implemented the proposal. The Commission stated in

1976 that the predecessor to Rule 14a-8(i)(10) was "designed to avoid the possibility of

shareholders having to consider matters which already have been favorably acted upon by the

management." Exchange Act Release No. 12598 (July 7, 1976). Originally, the Staff narrowly

interpreted this predecessor rule and granted no-action relief only when proposals were "fully

effected" by the company. See Exchange Act Release No. 19135 (Oct. 14, 1982). By 1983, the

Commission recognized that the "previous formalistic application of [the Rule] defeated its

purpose" because proponents were successfully convincing the Staff to deny no-action relief by

submitting proposals that differed from existing company policy by only a few words. Exchange

Act Release No. 20091, at ~ ILE.6. (Aug. 16, 1983) (the "1983 Release"). Therefore, in 1983,

the Commission adopted a revised interpretation to the rule to permit the omission of proposals

that had been "substantially implemented," 1983 Release, and the Commission codified this

revised interpretation in Exchange Act Release No. 40018 at n.30 (May 21, 1998). Thus, when a

company can demonstrate that it already has taken actions to address the underlying concerns

and essential objectives of a shareholder proposal, the Staff has concurred that the proposal has

been "substantially implemented" and maybe excluded as moot. See, e.g., Wal-Mart Stores, Inc.

(avail. Mar. 27, 2014); The Dow Chemical Company (avail. Mar. 18, 2014); AT&T Inc. (avail.

Jan. 22, 2014); Time Warnerinc. (avail. Mar. 10, 2011); Exelon Corp. (avail. Feb. 26, 2010);

Exxon Mobil Corp. (avail. Jan. 24, 2001); Masco Corp. (avail. Mar. 29, 1999).

The Staff has concurred that similar shareholder proposals calling for the
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implementation of provisions establishing a majority voting standard for director elections, like

the Proposal, are excludable under Rule 14a-8(i)(10) where the proposal would be substantially

implemented before the filing of the company's proxy materials. In American International

Group, Inc. (Mar. 12, 2008), for example, the Staff excluded a shareholder proposal calling for

majority vote to be implemented under Rule 14a-8(i)(10), where the amended bylaw, in a form

attached to the no-action letter, would be presented to the company's board of directors for

adoption, such that the proposal would be substantially implemented "prior to the filing of its

definitive proxy materials," so long as the company filed a supplementary letter with the Staff

indicating that the action had been taken.

The Staff consistently grants no-action relief under Rule 14a-8(i)(10), even if the

proposal has not been implemented exactly as proposed by the shareholder proponent, where a

company has satisfied the essential objective of the proposal. In the context of majority vote

shareholder proposals, the Staff has granted no-action relief when a company implemented a

majority election requirement for uncontested director elections, even if the company also

adopted a resignation policy that was not specifically contemplated in the proposal. In American

International Group, Inc. (Mar. 12, 2008), the company adopted a majority voting standard

bylaw amendment and also amended its corporate governance guidelines to implement a

"resignation policy" and despite an objection from Mr. John Chevedden relating to such

resignation policy, the Staff permitted exclusion under Rule 14a-8(i)(10). Similarly, in The Pep

Boys —Manny, Moe &Jack (Apr. 2, 2008), the company proposal added language that was not

present in the shareholder proposal relating to post-election resignation procedures, "to address

the situation commonly referred to as the holdover director issue" and the Staff again permitted

exclusion on the basis of "substantial implementation." See also 3D Systems Corporation (Jan. 1,

2015) (permitting exclusion on the basis of Rule 14a-8(i)(10), where the Staff found the

company's policies "compare favorably with the guidelines of the proposal" despite the addition

of a resignation policy not contemplated in the shareholder proposal).

The Proposal requests (1) that the Board initiate the appropriate process to amend the

Company's articles of incorporation and/or bylaws (2) to provide that director nominees shall be

elected by the affirmative vote of the majority of votes cast at an annual meeting of shareholders,

with a plurality vote standard retained for contested director elections, that is, when the number of

director nominees exceeds the number of Board seats and (3) that the proposal includes that a

director who receives less than such a majority vote be removed from the board immediately or as

soon as a replacement director can be qualified on an expedited basis. The requested post-election

removal procedure recognizes the "holdover director" issue that is often cited as a quirk under

Delaware law. Because Section 141(b) of the Delaware General Corporation Law permits "each

director...[to] hold office until such director's successor is elected and qualified or until such

director's earlier resignation or removal," unless a company adopts a process for resignation or

removal of a director who does not receive a majority of the votes cast, a director who has failed

to receive a majority vote can remain on the board indefinitely, as a so-called "holdover

director."

4
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On January 27, 2016, the Board is expected to approve the Amended Bylaws to reflect

the foregoing, subject to and effective upon, the approval of the Company's shareholders at the

2016 Annual Meeting of Stockholders. After the Board approves the Amended Bylaws, the

Company will file a supplementary letter with the Staff confirming such approval. Section 1.9 of

the Amended Bylaws provides for majority voting in uncontested director elections, with a

plurality retained for contested director elections. Section 2.14 of the Amended Bylaws

addresses post-election resignation procedures and provides that "[a]ny director who fails to

receive the requisite number of votes for reelection shall be required to promptly tender his or

her resignation to the Board," after which point the Board will decide whether to accept or reject

the offer of resignation based on relevant factors, which may include, among other things, the

director's past and expected future contributions to the Company, the overall composition of the

Board and its committees and whether accepting the resignation would result in the Company

failing to meet relevant NYSE listing or federal securities law requirements. The Board will

publicly disclose the decision and rationale within ninety (90) days from the date of certification

of the election results. The Company will include the Company Proposal, attaching the

Amended Bylaws, in its 2016 Proxy Materials, and recommend that the Company's shareholders

approve the Amended Bylaws.

Because the Proposal only asks the Company to "initiate the appropriate process," to

amend its governing documents, the Proposal will be substantially implemented well in advance

of the filing of the 2016 Proxy Materials, assuming the Board approves the Amended Bylaws on

January 27, 2016. Furthermore, notwithstanding the differences in the precise language used, the

Amended Bylaws embodied in the Company Proposal compare favorably to the Proposal and

implement the essential objective thereof and therefore, consistent with extensive precedent, the

Company Proposal substantially implements the Proposal. See, e.g., 3D Systems Corporation

(Jan. 1, 2015); The Pep Boys -- Manny, Moe &Jack (Apr. 2, 2008); and American International

Group, lnc. (Mar. 12, 2008).

For the foregoing reasons, we believe that once the Board approves the Amended

Bylaws, the Company will have substantially implemented the Proposal, and that, assuming the

Board in fact approves the Amended Bylaws, the Company may therefore exclude the Proposal

from the 2016 Proxy Materials pursuant to Rule 14a-8(i)(10).

The Proposal May Be Excluded Under Rule 14a-8(i)(9)

If the Staff does not concur that the Proposal may be excluded pursuant to Rule 14a-

8(i)(10), and instead is of the view that the Proposal would not be substantially implemented by

inclusion of the Company Proposal in the 2016 Proxy Materials, then we would be of the view

that, alternatively, the Proposal should be excluded pursuant to Rule 14a-8(i)(9), which states

that a registrant may omit a stockholder proposal from its proxy statement if the proposal

"directly conflicts with one of the company's own proposals to be submitted to shareholders at

the same meeting." According to the recent Staff Legal Bulletin No. 14H (CF), published

October 22, 2015 ("SLB 14H (CF)"), whether a proposal is excludable under this basis should

focus on whether there is a direct conflict between the management and shareholder proposals.

5
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A direct conflict would exist if a reasonable shareholder could not logically vote in favor of both

proposals, i.e., a vote for one proposal is tantamount to a vote against the other proposal. A

direct conflict would not exist if a reasonable shareholder, although possibly preferring one

proposal over the other, could logically vote for both.

The Proposal mandates apost-election director removal procedure such that "a director

who receives less than such a majority vote be removed from the board immediately or as soon as

a replacement director can be qualified on an expedited basis." Contrary to the Proposal, the

Company Proposal does not require a director who receives less than a majority vote to "be

removed from the board." Instead, the Company Proposal mandates that a director who fails to

receive the requisite votes in an uncontested election submit his or her resignation to the Board,

and gives the Board the discretion to accept or reject such resignation, based on the specific

factual circumstances, as outlined in Section 2.14 of the Amended Bylaws. The Proposal and the

Company Proposal could not both be fully implemented. If the director who fails to be elected

must be "removed", then such director cannot also be retained if the Board determines to reject

his or her resignation. A reasonable stockholder could not logically vote for both proposals.

In Henley Industries, Inc. (October 16, 2007), the shareholder proposal demanded that

majority voting in uncontested director elections be implemented, and called for an incumbent

director who was not elected to "tender his or her resignation to the Board." The company's

proposal, instead, provided that an incumbent director who failed to receive more votes

"withheld" than "for" (effectively treating "withheld" votes like "against" votes in a majority

vote standard), must immediately submit a resignation letter to the remainder of the board of

directors, who would, upon a process managed by their nominating committee, determine within

45 days whether to accept or reject such resignation. The company argued that contrary to the

shareholder's proposal, its proposal did not "prohibit a director nominee that receives less than a

majority vote from becoming, or, in the case of an incumbent director, remaining, a director."

Much like in our Amended Bylaws, the company's bylaws in Henley gave the board of directors

discretion to accept or reject a director nominee's resignation upon a failed election, and "an

affirmative vote on both proposals would result in an inconsistent, ambiguous and inconclusive

mandate from the share owners." The Staff agreed with the company in Henley, and granted no-

action relief on the basis that the post-election resignation procedure outlined in the shareholder

proposal directly conflicted with that of the company's proposal.

For the foregoing reasons, we believe that the Proposal directly conflicts with the

Company Proposal, and that the Company may therefore exclude the Proposal from the 2016

Proxy Materials pursuant to Rule 14a-8(i)(9).
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CONCLIJStON

Based upon the foregoing analysis, we request your confirmation that the Staff will not
recommend any enforcement action to the Commission if the Company excludes the Proposal
from the 2016 Proxy Materials.

We would be happy to provide you with any additional information and answer any questions
that you may have regarding this subject. Correspondence regarding this letter should be sent to
joseph.t.bo le a,spiritaero.com and mark.kin~sle~~a~kayescholer.com. If we can be of any further
assistance in this matter, please do not hesitate to call me at (212) 836-7092 or Joseph Boyle, the
Company's Deputy General Counsel and Assistant SecrEtary, at (316) 523-0655.

Sincerely,

~~ ~ ,

Mark S. Kingsley
Kaye Scholer LLP

cc: Joseph Boyle, Deputy General Counsel, Spirit AeroSystems Holdings, lnc.
John Chevedden

7
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The Proposal



JOHN CHEVEDDEN

'~* FISMA &OMB Memorandum M-07-16 "' *** FISMA &OMB Memorandum M-07-16 "'

Mr. Jon Lammers
Secretary
Spirit AeroSystems Holdings, Inc. (SPR)
3801 South Oliver
tiTJichita, KS 67210
PH:316-526-9000
FX: 316-523-3314
FX:316-529-4541

Dear Mr. Laniniers,

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of
our company. This Rule 14a-8 proposal is intended as a low-cost method to improve cornpnay
per~'ormance. This proposal zs for the next annual shareholder meeting. Rule 14a-S requirements
are intended to be met including the continuous ownership of the required stock value until after
the date of the respective shareholder meeting and presentation of the proposal at the annual
meeting. This submitted format, with the shareholder-supplied emphasis, is intended to be used
for definitive proxy publication.

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company. Please acknowledge xeceipt of this proposal by
email t~.. FISMA &OMB Memorandum M-07-16'*'

Sincerely,

ohn Chevedden Date

cc: Joseph T. Boyle <joseph.f.6oyle@spiritaera.com>



[SPR: Rule lea-8 Proposal, October 19, 2015)
Prnposal4 —Directors to be F,lected by Majority Vote

Resolved: Shareholders hereby request that our Board of Directors initiate the appropriate

process to amend our Company's articles of incorporation and/or bylaws to provide that director

nominees sha11 be elected by the affirmative vote of the majority of votes cast at an annual

meeting of shareholders, with a plurality vote standard retained for contested director electians,

that is, when the number of director nominees exceeds the number of board seats. This proposal

includes that a director who receives less than such a majority vote be removed from the board

immediately or as soon as a replacement director can be qualified on an expedited basis.

In order to provide shareholders a meaningful role in director elections, our Company's current

director election standard should be changed from a plurality vote standard to a majority vote

standard. The majority vote standard is the most appropziate votzng stazxdard for dizector

elections where only board nominated candidates are on the ballot.

This will establish a more meaningful vote standard for board nominees and could lead to

improved performance by individual directors and the entire board. Under our Company's

current voting system, a director nominee can be elected with as little as one yes-vote. A

majority vote standazd would require that a nomznee receive a majority of the votes cast in order

to be elected. More than 77% of the campanzes in the S&P 500 have adopted majority voting for

uncontested elections. Our company has an opportunity to join the growing list of connpanies that

have already adapted this standard.

Please vote to enhance shareholder value:
Directors to be Elected by Majority Vote —Proposal 4



Notes:
John Chev~dden, '*' FISMA &OMB Memorandum M-07-16 •~~ sponsors this
proposal.

Please note that the title of the proposal is part of the proposal. The title is intended for
publication.

If t ie collipai~y t~iiciks that arty part of l}ze above pzupusal, ultier if;ari tie GrSI litre iii brackei5, c;ar~
be omitted from proxy publication lased on its own disc~•etion, please obtain a written agreement
from the proponent.

This proposal is believed to conform with Staff Legal Bulletzn NU. 14B (CF), Sepleir~ber 15,
2004 including (emphasis added):

Accordingly, going forward, we believe that it would not be appropriate for companies to
exclude supporting statement language and/or an entire proposal in reliance on rule
14a-8(I)(3) in the following circumstances:

• the company objects to factual assertions because tfley are not su~parteci;
• the company objects to factuaE assertions that, while not materially false or misleading,
may be disputed or countered;
• the company objects to factual assertions because those assertions may be
interpreted by shareholders rn a manner that is unfavorable to the company, its
directors, or its officers; arzd/or
• the company objects to statements because they represent the t~pinion of the
shareholder proponent or a referenced source, but the statements are not identified
specifically as such.

We believe that it is appropriate under rule 14a-8 for companies to address these
objections in their statements of opposition.

See also: Sun Microsystezz~s, Inc. (July 21, 2005).

The stock supporting this proposal will be held until after the annual meeting and the proposal
will be presented at the annual meeting. Please acknowledge this proposal ~ra~nptly by email

'** FISMA &OMB Memorandum M-07-16 "'



EXHIBIT B

Correspondence with the Proponent



From: Boyle, Joseph T [mailto:Joseph.t.boyleCa~spiritaero.com]
Sent: Friday, November 20, 2015 10:38 AM
f~ISMA &OMB Memorandum M-07-16 "'

Cc: Kingsley, Mark
Subject: Rule 14a-8 Proposal dated October 19, 2015

Dear Mr. Chevedden:

Please accept the enclosed in response to your Rule 14a-8 Proposal of October 19, 2015.

Sincerely,

Joseph T. Boyle

Joseph T. Boyle
Deputy General Counsel &Assistant Secretary
Law Department
Spirit AeroSystems, Inc.
3801 South Oliver, M/C K11-60
Wichita, Kansas 67210
Telephone: 316-523-0655
Facsimile: 316-529-4541
joseph.t.bovle(a~spiritaero.com



Law Department
3801 S. Oliver St., Wichita, KS 67210
Phone: 316-526-2320 Fax: 316-523-8814
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November 20, 2015

VIA ELECTRONIC TRANSMISSION
"" FISMA 8 OMB Memorandum M-07-16 "`

John Chevedden

**' FISMA &OMB Memorandum M-07-16 **'

Re: Rule 14a-8 Shareholder Proposal Submitted by John Chevedden to Spirit AeroSystems Holdings,

Inc.

Dear Mr. Chevedden:

We are in receipt of your letter to Jon Lammers, as Secretary of Spirit AeroSystems Holdings, Inc. (the

"Company"), dated October 19, 2015, submitting a shareholder proposal (the "Proposal") for inclusion

in the Company's proxy materials far its 2016 Annual Meeting of Stockholders under Rule 14a-8 of the

Securities Exchange Act of 1934, as amended ('`Rule 14a-8"). As requested in your letter, we are

directing this response to the email address you provided.

We appreciate your continued interest in the Company and in improving its corporate governance.

We wish to inform you that the Corporate Governance and Nominating Committee (the "Committee")

of the Board of Directors of the Company (the "Board") has reviewed the Proposal, as well as guidance

on majority voting from Institutional Shareholders Services Inc. The Committee has recommended the

inclusion of a management proposal in the Company's 2016 Proxy Materials (the "Company Proposal"},

which would amend the Company's Fourth Amended and Restated Bylaws (the "Bylaws") to implement

a majority voting standard in uncontested elections, with a plurality vote standard retained for contested

director elections. In addition, the Company Proposal would address resignation procedures for

directors who fail to receive the requisite majority vote in an uncontested election.

As you may know, Rule 14a-8(i) sets forth various bases pursuant to which a public company may

exclude a shareholder proposal from its proxy statement. Included among these bases, Rule 14a-8(i}(10)

establishes that if a company has already substantially implemented a proposal that has been submitted

by a shareholder for inclusion in the company's proxy materials, the company may exclude such

proposal. Rule 14a-8(j) provides that a company can accomplish this exclusion by filing its reasons for

exclusion with the Securities and Exchange Commission (the "SEC") no later than 80 calendar days

before filing its definitive proxy statement.



The SEC has gra~~ted no-action relief under Ruie 14a-8(1)(10) on quite a few occasions involving this
same issue of majority voting, as the SEC has found that the adoption (or recommendation to
sha~•eholders far approval} of a bylaw ar charter amendment requiring that the election of a company's
hoard of directors be decided by majority vote (with a plurality standard retained for contested
elections}, together with related resignation procedures, substantially implemented a shareholder
proposal that was similar to yo~~rs. Similarly, we believe that as a result of tl~e Company Proposal,
which is expected to be approved by the Board at its ne:ct meeting and it will then be submitted to the
Company's stockholders for appe•oval at the 2016 Anm~al Meeting of Stockholders, the Company will
have substantially implemented the Proposal.

We kindly request that you consider withdrawing the Proposal in order to save the Company the cost of
performing the procedures required to formally exclude your proposal from its proxy materials under
Rule 14a-8. The Company is fully prepared to do so, as there is a valid basis for exclusion under Rufe
14a-8(1)(10); however, we request that, consistent with your efforts to improve the long term
perforrna~ice of the Company, you will not requiE•e the Company to needlessly expend its resources to
exclude a proposal that wil[ be moot due to the fact that the Company plans to submit its own proposal
on this matter. Assuming tha# is the case, sue request that you please submit your withdrawal of the
Proposal in writing to Mr. Lammers. For your reference, a copy of Rule i4a-8 is attached to this letter,
as Exhibit A.

Notwithstanding anything to the contrary contained herein, nothing in this letter should be deemed or
construed as the Company's agreement to or support of the Proposal. Please note that if you do not
withdraw the proposal, the Company will submit a "no-action" request to the SEC seeking to exclude
the Aroposal from its proxy materials.

If you have any questions regarding This letter, please feel free to contact me.

Sincerely,

Joseph. I'.Boyle
Assistant Secretary

Enclosure

cc: Mark Kingsley, Kaye Scholer LLP
Jnn Lammers



EXHIBIT A

RULE 14a-8



Pages 17 through 22 redacted for the following reasons:
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*'"'" Copyrighted Material Omitted ***



From: Boyle, Joseph T [mailto:joseph.t.boyle@spiritaero.com]
Sent: Monday, November 23, 2015 9:03 AM

"` FISMA~~ZMB Memorandum M-07-16 *"

Cc: Kingsley, Mark
Subject: Re: Rule 14a-8 Proposal (SPR)

Mr. Chevedden:

Specifically, the required vote would be fifty percent plus one share of votes cast in a shareholder meeting once

quorum is established.

Regards,

Joe Boyle

On Nov 23, 2015, at 7:41 AM, "Boyle, Joseph T" <joseph.t.bo~@spiritaero.com> wrote:

Wouldn't it be 50% plus one vote?

On Nov 22, 2015, at 11:01 PM, ••• FISMA &OMB Memorandum M-07-16 •~• wrote:

Dear Mr. Boyle,
Thank you for you message.
Can you advise the percentage vote that will be required for passage.

Sincerely,
John Chevedden



From: "' FISMA &OMB Memorandum M-07-16 "'

Sent: Monday, November 23, 2015 12:02 PM
To: Boyle, Joseph T
Cc: Kingsley, Mark
Subject: Rule 14a-8 Proposal (SPR)

Mr. Boyle,
Thank you for the additional information.

Does the company already have a draft of the bylaw provision in mind.

It is of particular interest the procedure if a director does not receive a majority vote.

Sincerely,
John Chevedden



From "~ FISMA &OMB Memorandum M-07-16 "'

Date: November 29, 2015 at 11:31:44 AM CST
To: "Boyle, Joseph T" <Joseph.t.boyle(cr~Lpiritaero.com>

Subject: Rule 14a-8 Proposal (SPR)

Mr. Boyle,
Thank you for the additional information.
Can you advise details if a director does not obtain a majority vote.
It is important that the company proposal has teeth in it.
Sincerely,
John Chevedden



From: Boyle, Joseph T [mailto:joseph.t.boyle@spiritaero.com]
Sent: Wednesday, December 09, 2015 3:39 PM

TEIGISMA &OMB Memorandum M-07-16 "'

Cc: Kingsley, Mark
Subject: RE: Rule 14a-8 Proposal dated October 19, 2015

Dear Mr. Chevedden:

Please accept the enclosed in response to your letters of November 23 and 29, 2015.

Sincerely,

Joseph T. Boyle

Joseph T. Boyle
Deputy General Counsel &Assistant Secretary
Law Department
Spirit AeroSystems, Inc.
3801 South Oliver, M/C K11-60
Wichita, Kansas 67210
Telephone: 316-523-0655
Facsimile: 316-529-4541
joseph.t.boyle(a~spiritaero.com
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Law Department
3801 S. Oliver St., Wichita, KS 67210
Phone: 316-526-2320 Fax: 316-523-8814

December 9, ?015

VIA ELECTRONIC TRANSMISSION
"' FISMA &OMB Memorandum M-07-16 "*

John Chevedden

'*' FISMA 8~ OMB Memorandum M-07-16 "*

Re: Rule 14a-8 Shareholder Proposal Submitted by John Chevedden to Spirit AeroSvstems Holdings,

Inc •Your letters of 11/23/15 and 11/29/15

Dear Mr. Chevedden:

In response to the referenced letters, attached is a draft of the bylaws of Spirit AeroSystems Holdings,

Inc. showing the amendments that management is recommending to the Board of Directors to pass at the

next regular meeting and following that action, to submit to the shareholders for approval at the 2016

Annual Meeting.

If you have any questions regarding this letter, please feel free to contact me.

Sincerely,

Josep ." .Boyle
Assistant Secretary

Enclosure

cc: Mark Kingsley, Kaye Scholer LLP



Ln'~~'-.~~FIF'1'H AMENDED AND RESTATED
BYLAWS

OF SPIRIT AEROSYSTEMS HOLDINGS, iNC.
(the "Corporation")

adopted on :4~~"r«~P~)~1, 2016

1 MEETING OF STOCKHOLDERS.

1.1 Annual Meetine of Stockholders. An annual meeting of stockholders shall be held in each year oil such date and

at such time as may be set by the board of directors of tl~e Corporation (the "Board's (or by an officer of the Corporation

authorized to do so by the Board) for the purpose of electing directors and the transaction of such other business as may

properly come before the meeting.

1.2Speeial Meetings of Stockholders. Special meetings of the stockholders for any purpose or purposes may be

called at any time by the Board (or by an officer of the Corporation authorized to do so by the Board), the Chief Executive

Officer or the Secretary. A special meeting ~f stockholders may also be called by the holders having a majority of the voting

power of all of the Corporation's outstanding class A common stock, $0.01 par value per share (the "C/ass A Comr~ron S1ocl:'~

and class B common stock, $0.01 par value per share (the "Class B Co~ttmo~r Stock', voting together as a single class. Such

special meetings may not be called by any other person or persons.

At any time,-upon written request of any person or persons entitled to cal! and who have duly called a special meetin„

it shall be the duty of the Secretary to set the date of the meeting, if such date has not been set by the Board, on a day not more

than 60 days aRer the receipt of the request, and to give due notice of such meeting to the stockholders of the Corporation. [fthe

Secretary shall neglect or refuse to set the date of the meeting and give notice thereof, the person or persons calling the meeting

may do so.

1.3Ylace and Notice of Meetings of Stockholders. All meetings of stockholders shall be held at the principal office

of the Corporation unless the Board (or an officer of the Co►poration authorized to do so by the Board) shall decide otherwise,
in which case such meetings may be held at such location within or without the State of Delaware as the Board may from time

to time direct. Written notice of the place, day and hour of all meetings of stockholders and, in the case of a special meeting, of

the general nature of the business to be transacted at the meeting, shall be given to each stockholder of record entitled to vote at

the particular meeting either personally or by sending a copy of the notice through the maiE or by overnight courier to the

address of the stockholder appearing on the books of the Corporation or supplied by him to the Corporation for the purpose of

notice or by any other means, including electronic means, permitted by law. Except as otherwise provided by the Bylaws, the

Certificate of Incorporation or by law, such notice shall be liven not less than 10 nor more than 60 days before the date of the

meeting by the Chief Executive Officer, President or Secretary. if mailed, such notice shall be deemed to be given when

deposited in the United States mail, postage prepared, directed to the stockholder at such stockholder's address as it appears on

the records of



the Corporation. A waiver in writing of any written notice required to be given, signed by the person entitled to such notice,

Fvhether before or after the time stated, shall be deemed equivalent to the giving of such notice. Attendance of a person, either in

person or by proxy, at any meeting shall constitute a waiver of notice of such meeting, except where a person attends a meeting

for the express purpose of objecting to the transaction of any business because the meeting was not lawfully called or convened.

1.4Nominations by Stockholders of Candidates for Election as Directors. In addition to the nomination by the

Board of candidates for electio~~ to the Board as hereinafter provided, candidates may be nominated by any stockholder of the

Corporation entitled to notice of, and to vote at, any meeting called for the election of directors and who complies with the

notice procedures set forth in this Section 1.4. Subject to the last sentence of this section, nominations, other than those made by

or on behalf of the Board, shall be made in writing and shall be received by the Secretary of the Corporation not later than (a)

with respect to an election of directors to be held at an annual meeting of stoctcholders, 120 days prior to the anniversary date of

the immediately preceding annual meeting, provided that, if the date of the annual meeting is more than 30 days before or after

the anniversary date of the immediately preceding annual meeting, the stockholder nomination shall be received within 15 days

after the public announcement by the Corporation of the date of the annual meeting, and (b), with respect to an election of

directors to be held at a special meeting of stockholders, the close of business on the 15th day following the date on which

notice of such meeting is first given to stockholders or public disclosure of the meeting is made, whichever is earlier. Such

nomination shall contain the following information to the extent known to the notifying stockholder: (i} the name, age, business

address and residence address of each proposed nominee and of the notifying stockholder; (ii) the principal occupation of each

proposed nominee; (iii} a representation that the ~iotifying stockholder is a holder of record of stock of the Corporation entitled

to vote at such meeting and intends to appear in person or by proxy ai the meeting to nominate the person or persons specified

in the notice; (iv} the class and total number of shares of capital stock and other securities of the Corporation that are owned

beneficially and of record by the notifying stockholder and by the proposed nominee and, if such securities are not owned solely

and directly by the notifying stockholder ar the proposed nominee, the manner of beneficial ownership (beneficial ownership

has the same meaning as provided in Regulation I3D under the Securities Exchange Act of 1934, as from time to time in effect

(and any successor regulation) (the "E.YCI1Qllge AL'1'~); (v) a description of all arraezgements or understandings between the

notifying stockholder or any of its affiliates or associates, and any others acting in concert with any of the foregoing, and each

nominee and any other person or persons (naming such person or persons) pursuant to which the nomination or nominations are

to be made by the notifying stockholder; (vi) such other information regarding such notifying stockholder and each nominee

proposed by such stockholder as would be required to be included in a proxy statement filed with the Securities and Exchange

Commission pursuant to Regulation 14A under the Exchange Act and the rules and regulations thereunder had the nominee

been nominated, or intended to be nominated, by the Board; and (vii) the consent of each nominee to serve as a director of the

Corporation if so elected. The Corporation may request any proposed nominee to furnish such other information as may

reasonably be required by the Corporation to determine the



qualifications of the proposed nominee to serve as a director of the Corporation. Within I S days following the receipt by the

Secretary of a stockholder notice of nomination pursuant hereto, the Corporate Governance and Nominating Committee shaft

instruct the Secretary of the Corporation to advise the notifying stockholder of any deficiencies in the notice as determined by

the Board. The notifying stockholder shall cure such deficiencies within I S days of receipt of such notice. No persons shall be

eligible for election as a director of the Corporation unless nominated in accordance with the Bylaws. Nominations not made in

accorda►ice herewith may, in the discretion of the presiding officer at the meeting and rxith the advice of the Corporate
Governance and Nominating Committee, be disregarded by the presiding officer and, upon his or her instructions, all votes cast

for each such nominee may be disregarded. The determinations of the presiding officer at the meeting shall be conclusive and

bindin' upon alt stockholders of the Corporation for all purposes.

1.SAdvance Notice of Other Matters to be Presented by Stockholders. At any annual meeting or special meeting

of stockholders, only such business as is properly brought before the meeting in accordance with this paragraph may be

transacted. 'I'o be properly brought before any meeting, any proposed business must be either (a) specified in the notice of the

meeting (or any supplement thereto) given by or at the direction of the Board, (b) otherwise property brought before the

meeting by or at the direction of the Board, or (c) if brought before the meeting by a stockholder, then (t) written notification of

such proposed business (a "Stockholder Norificarior "~ must have been received by the Secretary of the Corporation from a

stockholder of record on the record date for the determination of stockholders entitled to vote at such meeting not later than (i),

with respect to business to be proposed at an annual meeting of stockholders, 120 days prior to the anniversary date of the

immediately preceding annual meeting (provided, that if the date of the annual meeting is more than 30 days before or after the

anniversary date of the immediately preceding annual meeting, the Stockholder Notificatio~i must have been received within I S

days after the public announcement by the Corporation of the date of the annual meeting) and (ii) with respect to business to be

proposed at a special meeting of stockholders, the close of business on the 15th day following the date on which notice of such

meeting is first given to stockholders or public disclosure of the meeting is made, whichever is earlier. Such Stockholder

Notification shall set forth (A} a brief description of the business desired to be brought before the meeting, the text of the

proposal or business (including the text of any resolutions proposed for consideration and in the event that such business

includes a proposal to amend the bylaws of the Corporation, the language of the proposed amendment), the reasons for

conducting such business at the meeting and any material interest in such business of such stockholder and the beneficial

owner, if any, on whose behalf the proposal is made; and (B) as to the stockholder giving notification, (i) the na►ne and address
of such stockholder and (ii) the class or series and total number of all shares of the Corporation that are owned beneficially and

of record by such stockholder and, if such shares are no[ beneficially owned solely and directly by such stockholder, the

beneficial owners} of such shares. W iihin (5 days following receipt by the Secretary of a Stockholder Notification pursuant

hereto, the Corporation shalt advise the stockholder of any deficiencies in the Stockholder Notification. The notifying

stockholder may cure such deficiencies within l5 days after receipt of such advice, failing which the Stockholder Notification

shall be deemed invalid.



1.6Quoram for Stockholder Meetines. At any meeting of the stockhaiders, the presence, in person or by proxy, of

stockholders entitled to cast at least a majority of the votes which ail stockholders are entitled to vote upon a matter shall

constitute a quorum for the transaction of business upon such matter, and the stockholders present at a duly organized meeting

can continue to do business until adjournment, nohvithstanding the withdrawal of enough stockholders to leave less than a

quorum. !f a meeting cannot be organized because a quorum has not attended, those present may, except as otherwise provided

by Ia~v, adjourn the meeting to such time and place as they may determine, but in the case of any meeting calted for the election

of directors, those who attend the second of such adjourned meetings, although less than a quorum, shall nevertheless constitute

a quorum for the purpose of electing directors.

l.7 Voting. Except as otherwise provided in the Corporation's Certificate of incorporation, each stockholder of record

shall have, at every stockholders' meeting, one vote for every share standing in his or her name on the books of the Corporation.

"Cert~ente of /ncorporatlon"means the Certificate of Incorporation of the Corporation, as filed with the Secretary of State of

the State of Delaware, as it may from time to time be amended and in effect in accordance with law, and shall include any

certificate of designations determining the designation, voting rights, preferences, limitations and special rights of any shares of

the Corporation which have been adopted by the Board as perniitted by the certificate of incorporation and the law, as then in

effect.

1.8Proxies. Every stockholder entitled to vote at a meeting of stockholders may authorize another person or persons to

act for such stockholder by proxy. A proxy may be submitted to the Secretary by a stockfiolder in writing, by telephone,

electronically or any other means permitted by taw.

1.9Renuired Votes for Stockholder Action. Except in respect of the election of directors (as to which kp4ur~tkiE}~e€

~e .~-.<,;;~-~:r ~13e-~1e~+e~-cat-a 44ifecsteFa+icy-~Eikc~-+t~f~ci~~l~e~eE~~sl~hN-lie-Few+redthc renuisite vote

is outlined in the followin~paraEraph), all questions submitted to the stockholders and all actions by the stockholders shall

be decided by the affirmative vote of the stockholders present, in person or by proxy, entitled to cast at least a majority of the

votes which all stockholders present are entitled to vote on the matter, at anv meeting at 4vhich a quururo is present, unless

otherwise provided by the Certificate of Incorporation, the Bylaws or by law. For purposes of this section, in the event that a

holder of shares of a class or series which are entitled to vote on a matter is present in person or by proxy at a meeting but is not

permitted by reason of a legal disability or by a contractual restriction or otherwise to vote the shares such holder holds on such

matter, the shares held by such holder and not so permitted to be voted shall nevertheless be considered entitled to vote and

present for purposes of determining the number of votes required for stockholder action.

Notwithstanding the foregoing provisions of this Section 1.9, a nominee for dirertar ~F thr Corporation sl►all
only be elected it, at anv meeting of the stockholders held fur the electio~i ot'dirertors at which a Uuarum is present, the

votes cast for the nominee's election exceed the votes cast against the nominee's election; provided, however, that a

plurality of all ~~otes cast at a meetio: of stockholders at which a quorum is present is safticient to elect a nominee to the

Board if, in canneclion with the meeting, (i} a stockholder has du15' nominated an indi~•idaal for rlection to the Board in

accordance with the advance notice and other nomination procedures and reetuirements adopted by the Corporation

from time to time and set forth in these Bylaws end (ii) the siockBotder nomination has not been withdrawn on or prior

to the date that is fourteen (14) days prior to the date on ~rhich the Coc•poration first mails its notice of meeting to the

stockholders. Votes cast "for" and "avain~i" a nominee ~hatl exclude votes "withheld" "abstentions" and "broker

non-votes" with respect to that nominee's election. If directors are to be elected by a plurality of the votes cast,

stockholders shall not be permitted to vote against a nominee.

1.10 Ballots; Judees of Election. Elections for directors need not be by ballot but the Board or the presiding officer at

a meeting of stockholders may direct the use of ballots for voting at the meeting. In advance of any meeting of stockholders, the

Board may appoint judges of election who need not be stockholders to act at such meeting or any adjournment thereof, and if

such appointment is not made, the presiding officer of



any such meeting may, and on request of any stockholder or his proxy shall, make such appointment at the meeting. The

number of judges shall be one or three and, if appointed at a meeting on request of one or more stockholders or their proxies, the

majority of the shares present and entitled ro vote shall determine whether one or three judges are to be appointed. No person

who is a candidate for office shall act as a judge. In case any person appointed as judge fails to appear or fails or refuses to act,

the vacancy may be filled by appointment made by the Board in adva~ice of the convening of the meeting or at the meeting by

the person or officer presiding at the meeting. On request of the presiding officer of the meeting or of any stockholder or his

proxy, the judges shall make a report in writing of any challenge or question or matter determined by them and execute a

certificate of any fact found by them.

1.1 i Action by Consent Without a Meeting. To the Fullest extent and in the manner permitted by law, any action

required or permitted to be taken at a meeting of the stockholders or of a class or series of stockholders may be taken without a

meeting of the stockholders or of such class or series of stockholders upon the consent in writing signed by such stockholders

who would have been entitled to vote the minimum number of votes that would be necessary to authorize the action at a meeting

at which alt the stockholders entitled to vote thereon were present and voting. The consents shalt be filed with the Secretary.

1.12 List of Stockholders Entitled to Vote. The officer who has charge of the stock ledger shall prepare and make, at

least 10 days before every meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged

in alphabetical order, and showing the address of each stockholder and the number of shares registered in the name of each

stockholder. Such list shall be open to the examination of any stockholder, for any purpose germane to the meeting at least 10

days prior to the meeting during ordinary business hours at the principal place of business of the Corporation. A list of

stockholders entitled to vote at the meeting shalt be produced and kept at the time and place of the meeting during the whole

time thereof and may be examined by any stockholder who is present. Except as otherwise provided by law, the stock ledger

shall be the only evidence as to who are the stockholders entitled to examine the list of stockholders required by this Section

1.12 or to vote in person or by proxy at any rneeting of stockholders.

2.BOARD OF DIRECTORS.

Z.1 Authority of the Board of Directors. Except as oihenvise provided by law and subject to the provisions of the

Certificate of Incorporation and the Bylaws, all powers vested by law in the Corporation may be exercised by or under the

authority of, and the business and affairs of the Corporation shat! be managed under the direction of, a Board that shall be

constituted as provided by law, the Certificate of Incorporation and the Bylaws.

2.2 Number,, Qualification, Election and Term of Directors. The business of the Corporation shall be managed by

the Board, which shall consist of three or more directors and may be increased or decreased at any lima and from time to time by

the



- entire Board without amendment to the Bylaws; E~r:}~ i,l~~.1, that no reduction in the number of members shall end the term of

ot~ice of any director earlier than such term of office would otherwise end. ~. 'e#ec#-~y-~tat~crrse
Each director,

including a director elected to fill a ~ acancv, shall hold office until the next annual meeting of stockholders and until the

election and qualification oftheir respective successors, subject to such director's earlier death or disability and subject to the

provisions of Section 2.9 of these Byfaw~s. As used in these Bylaws, the term "entire Boazd" means the total number of

directors which the Corporation would have if there were no vacancies on the Board.

2.3Nomination of Directors. Only perso3is who are nominated in accordance with the provisions set Forth in these

Bylaws shall be eligible to be elected as directors at an annual or special meeting of stockholders. Nomination for election to the

Board shall be made by the Board or Corporate Governance and the Nominating Committee of the Board. Nomination for

election of any person to the Board may also be made by a stockholder as provided in Sections I.4 and I.5 of these Bylaws.

2.4Quorum and Manner of Acting.

(a)No action may be taken by the Board, or any committee thereof, in the absence of a quorum.

(b}A majority of the Board shalt be necessary to constitute a quorum. Where the Board is composed, in its

entirety, of an even number of members and a quorum consists of all the members of the Board, then the Chairman of the Baard

shall have the authority to cast the deciding vote in case of a tie among the members.

(c)Action of the Board shall be authorized by the vote of a majority of the directors present at the time of the

vote if there is a quorum, unless otherwise provided by taw or these Bylaws. In the absence of a quorum a majority of the

directors present may adjourn any meeting from time to time until a quorum is present.

(d)Notwithstanding airythiiig to the contrary herein, the Board shall not be authorized to take any of the

actions specified in Section 2.4(d)(i) or 2.4(d)(ii) below unless it shall have received, with respect to each such action, the prior

approval of holders of a majority of the voting power of the outstanding common stock of the Corporation:

(i)any merger or consolidation which would require authorization by the Corporatio~i's stockholders

pursuant to Subchapter IX of the General Corporation Law of the State of Delaware (the "DGCL") as then in effect; or

(ii)any sale, lease or exchange of assets of the Corporation or any dissolution or winding up of the

Corporation, which in any such case would require authorization by the Corporation's stockholders pursuant to Subchapter X

of the DGCL as then in effect.



2.SAnnual Oreanizational Meetine of the Board. The Board shall hold an annual organizational meeting

immediately following the annual meeting of the stockholders at the place thereof, without notice in addition to the notice of the

annual meeting of stockholders, or at such other time as soon as practicable after such meeting as the Board shall determine and

shall at the annual organizationat meeting elect a Chief Executive Officer, a President, a Secretary and a Treasurer of the

Corporation and such other officers of the Corporation as shalt be provided by the Bylaws or determined by the Board to be

appropriate, shall establish the standing committees of the Board provided by the Bylaws and may take such other action as the

Board detern~ines to be appropriate. Officers of the Corporation and standing and other committees of the Board may also be

elected at any other time by the Board.

Z.60ther Meetinss of the Board. All meetings of the Board, other than the annual organizational meeting, shall be

held at the principal office of the Corporation unless the Board (or the person or persons entitled to call and calling the meeting)

shall decide otherwise, in which case such meetings may be held at such location within or without the State of Delaware as the

Board (or the person or persons entitled to call and calling the meeting) may from time to time direct. Regular meetings of the

Board shall be held at such time (and place) in accordance with such schedule as the Board shall have deterniined in advance

and no further notice of regular meetings of the Board shalt be required. The Non-Management Directors (i.e., directors who

are not then serving as executive officers of the Corporation or any subsidiary) may meet in their discretion without any

member of management present to consider the overall perfoRnance of management and the performance of the role of the

Non-Management Directors in the governance of the Corporation; such meetings may be held in connection with a regularly

scheduled meeting of the Board or as the Non-Management Directors shall otherwise determine. The (ndepe~}dent Directors

shall meet without any other director from time to time as they determine is appropriate. Special meetings of the Board may be

called by the Chairman of the Board (if any), a Vice Chairman of the Board, (if any) the President or by any two or more

directors by giving written notice at least two business days in advance of the day and hour of the meeting to each director

(unless it is determined by the president or the Chairman of the Board (if any) to be necessary to meet earlier, in which case no

Eess than 24 hours written notice shall be given), either personally or by facsimile, or other means including electronic means

permitted by law. Attendance at any meeting of the Board sliatl be a waiver of notice thereof, unless sucf~ lack of notice is

protested at the outset of the meeting. If all the members of the Board aze present at any meeting, no notice of the meeting shall

be required. "Irrdeper:dent Director" means a director who meets the criteria of independence established by the standards for

the listing of the Class A Common Stock of the Corporation on the New York Stock Exchange and the Exchange Act and the

rules and regulations promulgated thereunder, in order for such director to be treated as independent under such listing

standards.

2.7 Board or Committee Action Without a Meeting. Any action required or perniitted to betaken by the Board or by

any committee of the Board may be taken without a meeting if all of the members of the Board or of the committee consent in

writing to the adoption of a resolution author€zing the action. The resolution and the



written consents by the members of the Board or the committee shall be filed with the minutes of the proceeding of the Board ar

of the committee.

2.8Particination in Board or Committee Meetines by Conference Te(ephane. Any or all members of the Board or

of any committee of the Board may participate in a meeting of the Board or a committee thereof by means of a conference

telephone or other communications equipment allowing all persons participating in the meeting to hear each other at the same

time. Participation by such means shall constitute presence in person at the meeting.

2.9Resignation and Removal of Directors.

(a)Any director may resign at any time by delivering his resignation in writing to the President or Secretary

of the Corporation, to take effect at the time specified in the resignation. ~t=~eUnless otherwise specified thereint the

acceptance of a resignation~~less-~e~}tri~e~-Efy-ifste~+~s, shall not be necessary to make it effective.

(b)A director may only be removed by holders of a majority of the voting power of all of the outstanding

Class A Common Stock and Class B Common Stock, voting together as a single class, which may remave any member of the

Board for any reason permitted by the provisions of applicable state law or the Corporation's Certificate of Incorporation or

these Bylaws.

2. tOChairman and Vice Chairman of the Board. The Board may, by resolution adopted by a majority of the entire

Board, at any time designate one of its members as Chairman of the Board. The Chairman of the Board shall be a member ofthe

Board. If present, the Chairman of the Board shall preside at each meeting of the Board or the stockholders, shall be responsible

for the orderly conduct by the Board of its oversight of the business and affairs of the Corporation and its other duties as

provided by law, the Certificate of Incorporation and these Bylaws and shall have such other authority and responsibility as the

Board may designate. The Board may, by resolution adopted by a majority of the entire Board, at any time also designate one or

more of its members as Vice Chairman of the Board. T'he Vice Chairrr►an of the Board shall be a member of the Board. A Vice
Chairman of the Board shall assist the Chairman of the Board in the conduct of his or her duties, including by presiding at

meetings of the Board in the absence of the Chairman of the Board, acid shall have such other authority and responsibility as the

Board may designate. A Chairman or Vice Chairman of the Board shall not be considered an officer of the Corporation unless

otherwise provided by the Board. The position of Chairman of the Board shall not be held by the then current Chief Executive

Officer of the Corporation.

2.11 Vacancies. In the event of any vacancy on the Board, however occurring (including any ~~acanc} created by air

increase in the sire of the_F3oard~, such vacancy shall be filled promptly by the affirmative vote of a majority of directors then in

of[ice or a remaining sole director or in accordance with Section 1.9 of these Bylaws, the stockholders of the Corporation.
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2.12Comaeosation. Directors and members of the committees of the Board shall receive such compensation as the

Board determines, together with reimbursement of their reasonable expenses in connection with the performance of their

duties, all as permitted by (aw. A director may also be paid for serving the Corporation, its affiliates or subsidiaries in other

capacities.

2.131ndemnification and Advancement of Defense Costs for Directors and Officers.

(a)Right to Indemnification.

Each person who was or is a party or is threatened to be made a party to or is involved in any threatened, pending or

completed action, suitor proceeding, whether civil, cri►ninal, administrative or investigative ("Proceedlirg"), by reason of
the fact that he or she, or a person of whom he or she is the legal representative, is or was a director or officer of the

Corporation or, as a director or officer of the Corporation, is or was serving at the written request of the Corporation's

Board of Directors or its designee as a director, officer, employee or agent of another corporation, partnership, joint

venture, trust or other enterprise, including service with respect to employee benefit plans, whether the basis of such

Proceeding is alleged action in an official capacity as a director, officer, trustee, employee or agent or in any other capacity,

shall be indemnified and held harmless by the Corporation to the fullest extent authorized by law, including but not limited

to the Delaware General Corporation Law, as the same exists or may hereafter be amended (but, in the case of any such

amendment, only to the extent that such amendment permits the Corporation to provide broader indemnification rights

than said Law permitted the Corporation to provide prior to such amendment), against all expenses, liability and Loss

(including attorney's fees, judgments, fines, ER1SA excise taxes or penalties and amounts paid or to be paid in settlement)

reasonably incurred or suffered by such person in connection therewith; provided, however, that the Corporation shall

indemnify any such person seeking indemnity in connection with an action, suit or proceeding (or part thereof initiated by

such person only if such action, suit or proceeding (or part thereof initiated by such person was authorized by the board of

directors of the Corporation. Such rijht shall include the right to be paid by the Corporation expenses, including attorney's

fees, incurred in defending any such Proceeding in advance of its fi~iai disposition; provided, however, that the payment of

such expenses in advance of the final disposition of such Proceeding shall be made only upon delivery to the Corporation

of an undertaking, by or on behalf of such director or officer, in which such director or officer agrees to repay all amounts

so advanced if it should be utiimately determined by a court or other tribunal that such person is not entitled ro be

indemnified under this Section or otherwise.



(b)Right of Claimant to Bring Suit.

(i)If a claim under paragraph (a) is not paid in full by the Corporation within thirty days after a written claim therefor has

been received by the Corporation, the c{aimant may any time thereafter brink suit against the Corporation to recover the

unpaid amount of the claim and, if successful in whole or in part, the claimant shalt be entitled to be paid also the expense

of prosecuting such claim. In any such action, the burden of proof shall be on the Corporation to prove the claimant is not

entitled to such payment.

(ii)Neither the failure of the Corporation (including its Board of Directors, independent legal counsel, or its shareholders)

to have made a determination prior to the commencement of such action that the claimant is entitled to indemnification or

advancement under the circumstances, nor an actual determination by the Corporation (including its Board of Directors,

independent legal counsel, or its shareholders) that the claimant is not entitled to indemnification or advancement, shall be

a defense to the action or create a presumption that the claimant is not entitled to indemnification or advancement.

(c)Contractual Rights; Applicabifiry.

The right to be indemnified or to the reimbursement or advancement of expenses pursuant hereto (i) is a contract right

based upon good and valuable consideration, pursuant to which the person entitled thereto may bring suit as if the

provisions hereof were set forth in a separate written contract between the Corporation and the director or officer, (ii) is

intended to be retroactive and shall be available with respect to events occurring prior to the adoption hereof, and (iii) shall

continue to exist after the rescission or restrictive modification hereof with respect to events occurring prior thereto.

(d)Requested Service.

Any director or officer of the Corporation serving, in any capacity, and any other person serving as director or officer of, (i)

another organization of which a majority of the outstanding voting securities representing the present right to vote for the

election of its directors or equivalent executives is owned directly or indirectly by the Corporation, or (ii) any employee

benefit plan ofthe Corporation or of any organization referred to in clause (i), shall be deemed to be doing so at the written

request of the Corporation's Board of Directors.

(e)Non-Exclusivity of Rights.

7'he rights conferred on any person by paragraphs (a) through (d) above shall not be exclusive of and shall be in addition to

any other right which such person may have or may hereafter acquire under any statute, provision of the Certificate of

incorporation, Code of Regulations, bylaws, agreement, vote of shareholders or disinterested directors or otherwise.



(Insurance.

The Corporation may maintain insurance, at its expense, to protect itself and any such director, officer, employee or agent

of the Corporation or another corporation, partnership, joint venture, trust or other enterprise against such expense, liability

or loss, whether or not the Corporation would have the power to indemnify such person against such expense, liability or

loss under the Delaware General Corporation Law.

2.14 Failed Director Election. Anv director who faits tv receive the requisite nu~►~ber of votes for reelection
shall be required to ~romptly tender his or her resignation to the Board. The corpur.►te ~overns►nce and nominating
committee of the Board shall make a recommendation to the Board on whether to accept or reject the offer of

resignation, or whether other action should be taken. !n reacl~inQ its decision, the Board r~ ill consider the corporate

~vernance and nominating committee's recommends~tion and may consider anv other factors it deems rele~•ant, which

may include the director's qualifications, the director's asst and exaected future contributions to the Corporation, the

overall comaosition of the Board and committees of the Board, whether acceptine the tendered resignation would cause

the Curn~►ration to fail to meet anv anp~icable rule or reeul:~tion (including the Yew York Stock Exchange listing
standards and the reUuirements of the federal securities laws) and the percentage of outstanding shares represented by
the votes cast at the meeiin~. The director ~+~ho tenders his or her offer of resignation shall not participate in the

corporate ~o~•ernance and nominating committee's recommendation or the Board's decision. The Board »ill act on the

resignation ~cithin 90 days foltowin~ certification of the stockholder vote for the meeting and ►~i11 promptly disclose_its
decision and ration:~lc as to ~vhcthcr ro accept the resiQnatinn (or the reasons for reiectinL the resignation, if applicable)

in a press release, in a filine with the Securities and Exchanee Commission or by other public announcement, which

may include a ~Ustine on khe Corooratian's websitc.

3.COMMITTEES.

3.1 Committees of'the Board. "('he Board may, by resolution adopted by a majority of the entire Board, at any time

designate one or more committees, each committee to consist of one or more of the directors of the Corporation, except as

otherwise provided by the Bylaws. In the absence or disqualification of any member of a committee, the member or members

present at a meeting of the committee and not disqualified, whether or not a quorum, may unanimously appoint another director

to act at the meeting in place of the absent or disqualified member. Any such committee, to the extent provided in such

resolution, shall have and may exercise any or all of the authority and responsibility of the Board in the management of the

business and affairs of the Corporation, e:ccept as otherwise provided by law, the Certificate of Incorporation or the Bylaws.

Except as othenvise provided by the Certificate of Incorporation, the Bylaws or action of the Board, with respect to all standing

committees of the Board, including the Audit Committee, a majority of each such committee shall be necessary to constitute a

quorum. Each committee shall keep a record of its actions and all material actions taken by a committee on behalf of the Board

shalt be reported to the full Board periodically. [n alt other respects, the Board may, by resolution adopted by a majority of the

entire Board, establish rules of procedure for a committee, including designating a member of a committee as its chair, and a

committee shall meet as provided by those rules or by resolutions of the Board. (n the absence of such rules each committee

shalt conduct its business in the same manner as the Board conducts its business pursuant to Article lI. In the absence of the

designation by the Board of the chairman of a committee or the adoption by the Board of rules of procedure for a com►nittee, the
committee may adopt its own rules of procedure and elect its chair. In the event any or all of the members of any committee are

required to be independent under any then applicable listing standards to which the Company is subject or any other legal

requirement, for the performance of some, but not aU, of the duties of such committee, the Board may establish a separate

committee for the performance of only those duties the performance of which requires such independent directors.

"the Board shall approve a charter describing the purposes, functions and responsibilities of each

standing committee of the Board. Each standing committee of the Board shall prepare and recommend to the Soard for its

approval the committee's charter. Each standing committee of the Board shall have the authority gad responsibility provided by

its Board-approved charter, subject to further action by the Board, and no further authorization of the Board shall be necessary

for actions by a committee within the scope of its charter. Any other committee of the Board may likewise prepare and



recommend to the Board a charter for the committee and shall have the authority and responsibility provided by its

Board-approved charter.

4.OFFICERS.

4.1 Officers Generaily; Security. The Board shalt designate a Chairman of the Board (~vho shall not be considered an

officer of the Corporation unless otherwise provided by the Board), a Chief Executive Officer, a President, one or more Vice

Presidents (including an executive Vice President, if the Board so determines}, a Secretary, a Treasurer and a General Counsel

and shall designate an officer as chief financial officer and an officer as chief accounting officer and may designate such other

officers, with such titles, authority and responsibility (including Assistant Vice Presidents, Assistant Treasurers and Assistant

Secretaries), as the Board considers appropriate for the conduct of the business and affairs of the Corporation. Any two or more

offices may be held by the same individual; provided, that the positions of Chairman ofthe Board and Chief Executive Officer

shall not be held by the same individual. Unless sooner removed by the Board, ail officers shall hold office until the next annual

organizational meeting of the Board and until their successors shall have been duly elected and qualified, or until such person's

earEier death or resignation. Any officer may be removed from office at any time, with or without cause, by action of the Board.

4.2Chief Executive Officer. Subject to the control of the Board, the Chief Executive Officer of the Corporation shall

have general management of the business of the Corporation, including the appointment of all officers and employees of the

Corporation for whose election or appointment no other provision is made in these Bylaws; he shall also have the power, at any

time, to dischar?e or remove any officer or employee of the Corporation other than those officers and employees whose election

or appointment is otherwise provided for in these Bylaws, subject to the action thereon of the Board and shat(perform all other

duties appropriate to this office. Unless othenvise provided by the Board, the Chief Executive Ofi~icer shall preside at alt

meetings of the stockholders.

4.3 President. The President shall be the chief operating officer of the Corporation, shall assist the Chief Executive

Officer in the general supervision of the business and affairs and all other officers of the Corporation and, subject to the

direction of the Board, shall have the authority and responsibility customary to such office. In the absence of a Chief Executive

Officer and unless otherwise provided by the Board, the President shall preside at all ►neetings of the stockholders.

4.'3 Vice Presidents. The Board may elect one or more Vice Presidents, with such further titles (including designation

as President of a division ur operation of the Corporation) and with such authority and responsibility as the Board may

determine. In the absence or disability of the President, his duties shall be performed by one or more Vice Presidents as

designated by the Board.



4.SChief Financial Officer. The Board shall designate an officer as the chief financial officer of the Corporation, ~vho

shall have general supervision of the financial affairs and books on accounts of the Corporation, such other authority and

responsibility as the Board may designate and, subject to the direction of the Board, the authority and responsibility customary

to such office. In the absence or disability of the chief financial officer, his or her duties may be performed by any other officer

designated by him or her, by the President or by the Board.

4.6 The Treasurer. The Treasurer (who may be the same as or different from the chief financial officer) shall have

supervision and custody of all funds and securities of the Corporation and keep or cause to be kept accurate accounts of all

money received or payments made by the Corporation, and shalt have such other authority and responsibility as provided by the

Bylaws or as the Board may designate and, subject to the direction of the Chief Financial Officer (if different) and the Board,

the authority and responsibility customary to such office.

4.7General Counsel. The Board shall designate a General Counsel for the Corporation, who shall be the

Corporation's chief legal officer and shall have general supervision of the legal affairs of the Corporation and such other

authority and responsibility as the Board naay designate and, subject to the direction of the Board, the authority and

responsibility customary to such office.

4.8Seeretarv. The Secretary shall have custody of the minutes of the meetings of the Board, its committees and the

stockholders, of the Certificate of Incorporation and the Bylaws (as amended from time to time) and such other records of the

Corporation as respect its existence and authority to conduct business, shall have such other authority and responsibility as

provided by the Bylaws or as the Board may designate and, subject thereto, the authority and responsibility customary to such

ofTice. The Secretary shall send out notices of meetings of the Board and stockholders as required by law or the Bylaws. The

Secretary shall attend and keep the minutes of meetings of the Board except as the Board may otherwise designate.

d.9Assistant Treasurers• Assistant Secretaries. In the absence or disability of the Secretary, his or her duties maybe

performed by an Assistant Secretary. in the absence or disability of the Treasurer, his or her duties may be performed by an

Assistant Treasurer. Such assistant officers shalt also have such authority and responsibility as may be assigned to them by the

Board.

S.SHARES.

5.1 Certificates. Shares of the Corporation may be represented by certificates or may be uncertificated, but

stockholders shall be entitled to receive share certificates representing their shares as provided by taw. Share certificates shall

be in such form as the Board may from time to time determine and shall be signed by the Chief Executive Officer or the

President and countersigned by the Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary and embossed

with the seal of the Corporation or, if not so sigtted and sealed, shall bear the engraved or printed facsimile signatures of the



officers authorized to sign and the engraved or printed facsimile of the seat of the CorporaFion. The death, incapacity,
resignation or removal of an officer who signed or whose facsimile signature appears on a share certificate shall not affect the
validity of the share certificate.

5Z Transfers of Record. The shares of the Corporation shall, upon the surrender and cancellation of the certificate or
certificates representing the same, be transferred upon the books of the Corporation at the request of the holder thereof, named
in the surrendered certificate or certificates, in person or by his legal representatives or by his attorney duly authorized by
written power of attorney filed with the Corporation or its transfer agent. [n case of loss or destruction of a certificate of stock,
another may be issued in lieu thereof in such manner and upon such terms as the Board shall authorize.

5.3 Record Dates. The Board may set a time, not more than 60 days nor less than 10 days prior to the date of any
meeting of the stockholders, or not more than 60 days prior to the date set for the payment of any dividend or distributio~~ or the
date for the allotment of rights, or the date when any change or conversion or exchange of shares stock wip be made or go into
effect, as a record date for the detern~ination of the stockholders entitled to notice of, or to vote at, any such meeting, or entitled
to receive payment of any such dividend or distribution, or to receive any such allotment of ri ;hts, or to exercise the rights in
respect to any such change, conversion, or exchange of shares of the Corporation. (n such case, only such stockholders as shall
be stockholders of record o~~ the date so set shall be entitled to notice of or to vote at, such meeting, or to receive payment of

such dividend or distribution, or to receive such allotment of rights, or exercise such rights, as the case may be, notwithstanding
any transfer of shares of the Corporation on the books of the Corporation after any record date set as aforesaid.

If no record date is fixed by the Board, the record date for determining stockholders entitled to notice of, or to vote, at any
such meeting shall be at the close of business on the day next preceding the day on which notice is given, ar, if notice is waived,
at the close of business on the day next preceding the day on which the meeting is held. A determination of stockholders of
record entitled to notice of, ar to vote, at any such meeting shall apply to any adjournment of the meeting; provided, however,
that the Board may fix a new record date for determination of stockholders entitled to vote at the adjourned meeting, and in such
case shall also fix as the record date for stockholders entitled to notice of such adjourned meeting the same or an earlier date as
that fixed for determination of stockholders entitled to vote in accordance herewith at the adjourned meeting.

6.MISCELLANEOUS.

6.15ea{. The Corporation shall have a seal that shall contain the words "Spirit AeroSystems Holdings, lnc." and may
be affixed to documents of the Corporation as prima facie evidence of the act of the Corporation to the extent provided by law.

6.2 Fiscal Xear. The fiscal year of the Corporation shall end on the 31st day of December.



6.3 Votine of Shares in Other Corporations. Shares in other corporations which are held by the Corporation may be

represented and voted by the president or a vice president of this Corporation or by proxy or proxies appointed by one of them.
The Board may, however, appoint same other person to vote the shares.

6.4Amendments. These Bylaws may be amended, repealed or adopted by the stockholders or by a majority of the

entire Board; provided, that only the stockholders may amend or repeal Sections 2.4(d), 2.9(b), 29(c) and 2. I 1 of these Bylaws.
Any Bylaw adopted by the Board may be amended or repealed by the stockholders.



From: Boyle, Joseph T [mailto:joseph.t.boyle@spiritaero.com]
Sent: Wednesday, December 09, 2015 11:21 PM
To: Kingsley, Mark
Subject: Fwd: Rule 14a-8 Proposal (SPR)

Begin forwarded message:

From' "` FISMA &OMB Memorandum M-07-16'*'

Date: December 9, 2015 at 10:14:12 PM CST

To: "Boyle, Joseph T" <joseph.t.boyle(c~spiritaero.com>

Subject: Rule 14a-8 Proposal (SPR)

Dear Mr. Boyle,
Unfortunately page 12 is weak.

Sincerely,
John Chevedden
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~~R'~'k#FIFTH AMENDED AND RESTATED
BYLAWS

OF SPIRIT AEROSYSTEMS HOLDINGS, INC.
(the "Corporation")

adopted on "~~:'~,-. '"~~f~1, 2016

1 MEETING OF STOCKHOLDERS.

1.1 Annual Meetine of Stockholders. An annual meeting of stockholders shall be held in each year on such date and

at such time as maybe set by the board of directors of the Corporation (the "Board") (or by an officer of the Corporation

authorized to do so by the Board) for the purpose of electing directors and the transaction of such other business as may

properly come before the meeting.

1.2Special Meetines of Stockholders. Special meetings of the stockholders for any purpose or purposes may be

called at any time by the Board (or by an officer of the Corporation authorized to do so by the Board), the Chief Executive

Officer or the Secretary. A special meeting of stockholders may also be called by the holders having a majority of the voting

power of all of the Corporation's outstanding class A common stock, $0.01 par value per share (the "Class A Common Stock's

and class B common stock, $0.01 par value per share (the "Class B Common Stock"), voting together as a single class. Such

special meetings may not be called by any other person or persons.

At any time, upon written request of any person or persons entitled to call and who have duly called a special meeting,

it shall be the duty of the Secretary to set the date of the meeting, if such date has not been set by the Board, on a day not more

than 60 days after the receipt of the request, and to give due notice of such meeting to the stockholders of the Corporation. if the

Secretary shall neglect or refuse to set the date of the meeting and give notice thereof, the person or persons calling the meeting

may do so.

1.3PIace and Notice of Meetings of Stockholders. All meetings of stockholders shall be held at the principal office

of the Corporation unless the Board (or an officer of the Corporation authorized to do so by the Board) shall decide otherwise,

in which case such meetings may beheld at such location within or without the State of Delaware as the Board may from time

to time direct. Written notice of the place, day and hour of all meetings of stockholders and, in the case of a special meeting, of

the general nature of the business to be transacted at the meeting, shall be given to each stockholder of record entitled to vote at

the particular meeting either personally or by sending a copy of the notice through the mail or by overnight courier to the

address of the stockholder appearing on the books of the Corporation or supplied by him to the Corporation for the purpose of

notice or by any other means, including electronic means, permitted by law. Except as otherwise provided by the Bylaws, the

Certificate of Incorporation or by law, such notice shall be given not less than 10 nor more than 60 days before the date of the

meeting by the Chief Executive Officer, President or Secretary. If mailed, such notice shall be deemed to be given when

deposited in the United States mail, postage prepared, directed to the stockholder at such stockholder's address as it appears on

the records of



the Corporation. A waiver in writing of any written notice required to be given, signed by the person entitled to such notice,

whether before or after the time stated, shall be deemed equivalent to the giving of such notice. Attendance of a person, either in

person or by proxy, at any meeting shall constitute a waiver of notice of such meeting, except where a person attends a meeting

for the express purpose of objecting to the transaction of any business because the meeting was not lawfully called or convened.

1.4Nominations by Stockholders of Candidates for Election as Directors. In addition to the nomination by the

Board of candidates for election to the Board as hereinafter provided, candidates may be nominated by any stockholder of the

Corporation entitled to notice of, and to vote at, any meeting called for the election of directors and who complies with the

notice procedures set forth in this Section 1.4. Subject to the last sentence of this section, nominations, other than those made by

or on behalf of the Board, shall be made in writing and shall be received by the Secretary of the Corporation not later than (a)

with respect to an election of directors to be held at an annual meeting of stockholders, 120 days prior to the anniversary date of

the immediately preceding annual meeting, provided that, if the date of the annual meeting is more than 30 days before or after

the anniversary date of the immediately preceding annual meeting, the stockholder nomination shall be received within 15 days

after the public announcement by the Corporation of the date of the annual meeting, and (b), with respect to an election of

directors to be held at a special meeting of stockholders, the close of business on the 15th day following the date on which

notice of such meeting is first given to stockholders or public disclosure of the meeting is made, whichever is earlier. Such

nomination shall contain the following information to the extent known to the notifying stockholder: (i) the name, age, business

address and residence address of each proposed nominee and of the notifying stockholder; (ii) the principal occupation of each

proposed nominee; (iii) a representation that the notifying stockholder is a holder of record of stock of the Corporation entitled

to vote at such meeting and intends to appear in person or by proxy at the meeting to nominate the person or persons specified

in the notice; (iv) the class and total number of shazes of capital stock and other securities of the Corporation that are owned

beneficially and of record by the notifying stockholder and by the proposed nominee and, if such securities are not owned solely

and directly by the notifying stockholder or the proposed nominee, the manner of beneficial ownership (beneficial ownership

has the same meaning as provided in Regulation 13D under the Securities Exchange Act of 1934, as from time to time in effect

(and any successor regulation) (the "Exchange Act")); (v) a description of all arrangements or understandings between the

notifying stockholder or any of its affiliates or associates, and any others acting in concert with any of the foregoing, and each

nominee and any other person or persons (naming such person or persons) pursuant to which the nomination or nominations are

to be made by the notifying stockholder; (vi) such other information regarding such notifying stockholder and each nominee

proposed by such stockholder as would be required to be included in a proxy statement filed with the Securities and Exchange

Commission pursuant to Regulation 14A under the Exchange Act and the rules and regulations thereunder had the nominee

been nominated, or intended to be nominated, by the Board; and (vii) the consent of each nominee to serve as a director of the

Corporation if so elected. The Corporation may request any proposed nominee to furnish such other information as may

reasonably be required by the Corporation to determine the



qualifications of the proposed nominee to serve as a director of the Corporation. Within 15 days following the receipt by the

Secretary of a stockholder notice of nomination pursuant hereto, the Corporate Governance and Nominating Committee shall

instruct the Secretary of the Corporation to advise the notifying stockholder of any deficiencies in the notice as determined by

the Board. The notifying stockholder shall cure such deficiencies within 15 days of receipt of such notice. No persons shall be

eligible for election as a director of the Corporation unless nominated in accordance with the Bytaws. Nominations not made in

accordance herewith may, in the discretion of the presiding officer at the meeting and with the advice of the Corporate

Governance and Nominating Committee, be disregarded by the presiding officer and, upon his or her instructions, all votes cast

for each such nominee may be disregarded. The determinations of the presiding officer at the meeting shall be conclusive and

binding upon all stockholders of the Corporation for all purposes.

i.SAdvance Notice of Other Matters to be Presented by Stockholders. At any annual meeting or special meeting

of stockholders, only such business as is properly brought before the meeting in accordance with this paragraph may be

transacted. To be properly brought before any meeting, any proposed business must be either (a) specified in the notice of the

meeting (or any supplement thereto) given by or at the direction of the Board, (b) otherwise properly brought before the

meeting by or at the direction of the Board, or (c) if brought before the meeting by a stockholder, then (1) written notification of

such proposed business (a "Stockholder Notification ") must have been received by the Secretary of the Corporation from a

stockholder of record on the record date for the determination of stockholders entitled to vote at such meeting not later than (i),

with respect to business to be proposed at an annual meeting of stockholders, 120 days prior to the anniversary date of the

immediately preceding annual meeting (provided, that if the date of the annual meeting is more than 30 days before or after the

anniversary date of the immediately preceding annual meeting, the Stockholder Notification must have been received within 15

days after the public announcement by the Corporation of the date of the annual meeting) and (ii) with respect to business to be

proposed at a special meeting of stockholders, the close of business on the 15th day following the date on which notice of such

meeting is first given to stockholders or public disclosure of the meeting is made, whichever is earlier. Such Stockholder

Notification shall set forth (A) a brief description of the business desired to be brought before the meeting, the text of the

proposal or business (including the text of any resolutions proposed for consideration and in the event that such business

includes a proposal to amend the bylaws of the Corporation, the language of the proposed amendment), the reasons for

conducting such business at the meeting and any material interest in such business of such stockholder and the beneficial

owner, if any, on whose behalf the proposal is made; and (B) as to the stockholder giving notification, (i) the name and address

of such stockholder and (ii) the class or series and total number of all shares of the Corporation that are owned beneficially and

of record by such stockholder and, if such shares are not beneficially owned solely and directly by such stockholder, the

beneficial owners) of such shares. Within 15 days following receipt by the Secretary of a Stockholder Notification pursuant

hereto, the Corporation shall advise the stockholder of any deficiencies in the Stockholder Notification. The notifying

stockholder may cure such deficiencies within 15 days after receipt of such advice, failing which the Stockholder Notification

shall be deemed invalid.



1.60uorum for Stockholder Meetings. At any meeting of the stockholders, the presence, in person or by proxy, of

stockholders entitled to cast at least a majority of the votes which all stockholders are entitled to vote upon a matter shall

constitute a quorum for the transaction of business upon such matter, and the stockholders present at a duly organized meeting

can continue to do business until adjournment, notwithstanding the withdrawal of enough stockholders to leave less than a

quorum. If a meeting cannot be organized because a quorum has not attended, those present may, except as otherwise provided

by law, adjourn the meeting to such time and place as they may determine, but in the case of any meeting called for the election

of directors, those who attend the second of such adjourned meetings, although less than a quorum, shall nevertheless constitute

a quorum for the purpose of electing directors. .

1.7Votin .Except as otherwise provided in the Corporation's Certificate of Incorporation, each stockholder of record

shall have, at every stockholders' meeting, one vote for every share standing in his or her name on the books of the Corporation.

"Certificate of Incorporation"means the Certificate of Incorporation of the Corporation, as filed with the Secretary of State of

the State of Delaware, as it may from time to time be amended and in effect in accordance with law, and shall include any

certificate of designations determining the designation, voting rights, preferences, limitations and special rights of any shares of

the Corporation which have been adopted by the Board as permitted by the certificate of incorporation and the law, as then in

effect.

1.8Proxies. Every stockholder entitled to vote at a meeting of stockholders may authorize another person or persons to

act for such stockholder by proxy. A proxy may be submitted to the Secretary by a stockholder in writing, by telephone,

electronically or any other means permitted by law.

1.9Required Votes for Stockholder Action. Except in respect of the election of directors (as to which a-~al•i~y-e~'

~1a~ot~s-of tae-~iar~s-~r~t-i~l~d-tom-veto-ox-~~~••~I~eda~rra of•ada~etar anti voE~d-+n-€a~✓e~e~~o€~iaaa-b~~q~+i-►- the requisite vote

is outlined in the following paraeraah), all questions submitted to the stockholders and all actions by the stockholders shall

be decided by the affirmative vote of the stockholders present, in person or by proxy, entitled to cast at least a majority of the

votes which all stockholders present aze entitled to vote on the matter, at anv meetinE at which a quorum is aresent, unless

otherwise provided by the Certificate of Incorporation, the Bylaws or by law. For purposes of this section, in the event that a

holder of shares of a class or series which are entitled to vote on a matter is present in person or by proxy at a meeting but is not

permitted by reason of a legal disability or by a contractual restriction or otherwise to vote the shares such holder holds on such

matter, the shares held by such holder and not so permitted to be voted shall nevertheless be considered entitled to vote and

present for purposes of determining the number of votes required for stockholder action.

Notwithstandine the foregoine arovisions of this Section 1.9, a nominee for director of the Corporation shall

only be elected if, at any meetine of the stockholders held for the election of directors at which a quorum is present, the

votes cast for the nominee's election exceed the votes cast against the nominee's election; provided, however, that a

plurality of all votes cast at a meetine of stockholders at which a quorum is present is sufficient to elect a nominee to the

Board if, in connection with the meetin<" (i) a stockholder has duly nominated an individual for election to the Board in

accordance with the advance notice and other nomination procedures and requirements adopted by the Corporation

from time to time and set forth in these Bylaws and (ii) the stockholder nomination has not been withdrawn on or prior

to the date that is fourteen (14) days prior to the date on which the Coruoration first mails its notice of meetine to the

stockholders. Votes cast "for" and "aeainst" a nominee shall exclude votes "withheld", "abstentions" and "broker

non-votes" with resaect to that nominee's election. If directors are to be elected by a alurality of the votes cast,

stockholders shall not be vermitted to vote a¢ainst a nominee.

1.lOBallots: Judges of Election. Elections for directors need not be by ballot but the Board or the presiding officer at

a meeting of stockholders may direct the use of ballots for voting at the meeting. In advance of any meeting of stockholders, the

Board may appoint judges of election who need not be stockholders to act at such meeting or any adjournment thereof, and if

such appointment is not made, the presiding officer of



any such meeting may, and on request of any stockholder or his proxy shall, make such appointment at the meeting. The

number of judges shall be one or three and, if appointed at a meeting on request of one or more stockholders or their proxies, the

majority of the shares present and entitled to vote shall determine whether one or three judges are to be appointed. No person

who is a candidate for office shall act as a judge. In case any person appointed as judge fails to appear or fails or refuses to act,

the vacancy may be filled by appointment made by the Board in advance of the convening of the meeting or at the meeting by

the person or officer presiding at the meeting. On request of the presiding officer of the meeting or of any stockholder or his

proxy, the judges shall make a report in writing of any challenge or question or matter determined by them and execute a

certificate of any fact found by them.

1.11 Action by Consent Without a Meetine. To the fullest extent and in the manner permitted by law, any action

required or pernutted to betaken at a meeting of the stockholders or of a class or series of stockholders may be taken without a

meeting of the stockholders or of such class or series of stockholders upon the consent in writing signed by such stockholders

who would have been entitled to vote the minimum number of votes that would be necessary to authorize the action at a meeting

at which all the stockholders entitled to vote thereon were present and voting. The consents shall be filed with the Secretary.

1.12List of Stockholders Entitled to Vote. The officer who has charge of the stock ledger shall prepare and make, at

least 10 days before every meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged

in alphabetical order, and showing the address of each stockholder and the number of shares registered in the name of each

stockholder. Such list shall be open to the examination of any stockholder, for any purpose germane to the meeting at least 10

days prior to the meeting during ordinary business hours at the principal place of business of the Corporation. A list of

stockholders entitled to vote at the meeting shall be produced and kept at the time and place of the meeting during the whole

time thereof and may be examined by any stockholder who is present. Except as otherwise provided by law, the stock ledger

shall be the only evidence as to who are the stockholders entitled to examine the list of stockholders required by this Section

1.12 or to vote in person or by proxy at any meeting of stockholders.

2.BOARD OF DIRECTORS.

2.lAuthority of the Board of Directors. Except as otherwise provided by law and subject to the provisions of the

Certificate of Incorporation and the Bylaws, all powers vested by law in the Corporation may be exercised by or under the

authority of, and the business and affairs of the Corporation shall be managed under the direction of, a Board that shall be

constituted as provided by law, the Certificate of Incorporation and the Bylaws.

2.2 Number, Qualification, Election and Term of Directors. The business of the Corporation shall be managed by

the Board, which shall consist of three or more directors and may be increased or decreased at any time and from time to time by

the



- entire Board without amendment to the Bylaws; provided, that no reduction in the number of members shall end the term of

office of any director earlier than such term of office would otherwise end. €x~~pt-~ett~~er-wipe-p~e~i -~i~-~~airrt-e-o~-~laese
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includine a director elected to fill a vacancy, shall hold office until the next annual meeting of stockholders and until the

election and qualification of their respective successors, subject to such director's earlier death or disability and subject to the

provisions of Section 2.9 of these Bylaws. As used in these Bylaws, the term "entire Board" means the total number of

directors which the Corporation would have if there were no vacancies on the Board.

2.3Nomination of Directors. Only persons who are nominated in accordance with the provisions set forth in these

Bylaws shall be eligible to be elected as directors at an annual or special meeting of stockholders. Nomination for election to the

Board shall be made by the Board or Corporate Governance and the Nominating Committee of the Board. Nomination for

election of any person to the Board may also be made by a stockholder as provided in Sections 1.4 and 1.5 of these Bylaws.

2.4Quorum and Manner of Actin.

(a)No action may be taken by the Board, or any committee thereof, in the absence of a quorum.

(b)A majority of the Board shall be necessary to constitute a quorum. Where the Board is composed, in its

entirety, of an even number of members and a quorum consists of all the members of the Board, then the Chairman of the Board

shall have the authority to cast the deciding vote in case of a tie among the members.

(c) Action of the Board shall be authorized by the vote of a majority of the directors present at the time of the

vote if there is a quorum, unless otherwise provided by law or these Bylaws. In the absence of a quorum a majority of the

directors present may adjourn any meeting from time to time until a quorum is present.

(d)Notwithstanding anything to the contrary herein, the Board shall not be authorized to take any of the

actions specified in Section 2.4(d)(i) or 2.4(d)(ii) below unless it shall have received, with respect to each such action, the prior

approval of holders of a majority of the voting power of the outstanding common stock of the Corporation:

(i)any merger or consolidation which would require authorization by the Corporation's stockholders

pursuant to Subchapter IX of the General Corporation Law of the State of Delaware (the "DGCL") as then in effect; or

(ii) any sale, lease or exchange of assets of the Corporation or any dissolution or winding up of the

Corporation, which in any such case would require authorization by the Corporation's stockholders pursuant to Subchapter X

of the DGCL as then in effect.



2.SAnnual Organizational Meeting of the Board. The Board shall hold an annual organizational meeting
immediately following the annual meeting of the stockholders at the place thereof, without notice in addition to the notice of the

annual meeting of stockholders, or at such other time as soon as practicable after such meeting as the Board shall determine and

shall at the annual organizational meeting elect a Chief Executive Officer, a President, a Secretary and a Treasurer of the

Corporation and such other officers of the Corporation as shall be provided by the Bylaws or determined by the Board to be

appropriate, shall establish the standing committees of the Board provided by the Bylaws and may take such other action as the
Board determines to be appropriate. Officers of the Corporation and standing and other committees of the Board may also be

elected at any other time by the Board.

2.60ther Meetin¢s of the Board. All meetings of the Board, other than the annual organizational meeting, shall be

held at the principal office of the Corporation unless the Board (or the person or persons entitled to call and calling the meeting)
shall decide otherwise, in which case such meetings maybe held at such location within or without the State of Delaware as the

Board (or the person or persons entitled to call and calling the meeting) may from time to time direct. Regular meetings of the

Board shall be held at such time (and place) in accordance with such schedule as the Board shall have determined in advance

and no further notice of regular meetings of the Board shall be required. The Non-Management Directors (i.e., directors who
are not then serving as executive officers of the Corporation or any subsidiary) may meet in their discretion without any

member of management present to consider the overall performance of management and the performance of the role of the

Non-Management Directors in the governance of the Corporation; such meetings may be held in connection with a regularly
scheduled meeting of the Board or as the Non-Management Directors shall otherwise determine. The Independent Directors
shall meet without any other director from time to time as they determine is appropriate. Special meetings of the Board maybe

called by the Chairman of the Board (if any), a Vice Chairman of the Board, (if any) the President or by any two or more
directors by giving written notice at least two business days in advance of the day and hour of the meeting to each director

(unless it is determined by the president or the Chairman of the Board (if any) to be necessary to meet earlier, in which case no

less than 24 hours written notice shall be given), either personally or by facsimile, or other means including electronic means
permitted by law. Attendance at any meeting of the Board shall be a waiver of notice thereof, unless such lack of notice is

protested at the outset of the meeting. If all the members of the Board are present at any meeting, no notice of the meeting shall
be required. "Independent Director" means a director who meets the criteria of independence established by the standards for

the listing of the Class A Common Stock of the Corporation on the New York Stock Exchange and the Exchange Act and the

rules and regulations promulgated thereunder, in order for such director to be treated as independent under such listing
standards.

2.7Board or Committee Action Without a Meetin¢. Any action required or pernutted to be taken by the Board or by

any committee of the Board may be taken without a meeting if all of the members of the Board or of the committee consent in
writing to the adoption of a resolution authorizing the action. The resolution and the



written consents by the members of the Board or the committee shall be filed with the minutes of the proceeding of the Boazd or

of the committee.

2.8Particiaation in Board or Committee Meetin¢s by Conference Teleahone. Any or all members of the Board or

of any committee of the Board may participate in a meeting of the Board or a committee thereof by means of a conference

telephone or other communications equipment allowing all persons participating in the meeting to hear each other at the same

time. Participation by such means shall constitute presence in person at the meeting.

2.9Resi~nation and Removal of Directors.

(a)Any director may resign at any time by delivering his resignation in writing to the President or Secretary

of the Corporation, to take effect at the time specified in the resignation. ~lac~Unless otherwise saeci~ed therein, the

acceptance of a resignation, ~~~.~~~a-~-~'ti;-.:~, shall not be necessary to make it effective.

(b)A director may only be removed by holders of a majority of the voting power of all of the outstanding

Class A Common Stock and Class B Common Stock, voting together as a single class, which may remove any member of the

Board for any reason pernutted by the provisions of applicable state law or the Corporation's Certificate of Incorporation or

these Bylaws.

2.lOChairman and Vice Chairman of the Board. The Board may, by resolution adopted by a majority of the entire

Board, at any time designate one of its members as Chairman of the Board. The Chairman of the Board shall be a member of the

Board. If present, the Chairman of the Boazd shall preside at each meeting of the Board or the stockholders, shall be responsible

for the orderly conduct by the Board of its oversight of the business and affairs of the Corporation and its other duties as

provided bylaw, the Certificate of Incorporation and these Bylaws and shall have such other authority and responsibility as the

Board may designate. The Board may, by resolution adopted by a majority of the entire Board, at any time also designate one or

more of its members as V ice Chairman of the Board. The Vice Chairman of the Boazd shall be a member of the Board. A Vice

Chairman of the Boazd shall assist the Chairman of the Board in the conduct of his or her duties, including by presiding at

meetings of the Board in the absence of the Chairman of the Board, and shall have such other authority and responsibility as the

Board may designate. A Chairman or Vice Chairman of the Board shall not be considered an officer of the Corporation unless

otherwise provided by the Board. The position of Chairman of the Board shall not be held by the then current Chief Executive

Officer of the Corporation.

2.11 Vacancies. In the event of any vacancy on the Board, however occurring (including any vacancy create_d.~..ar~

increase in the size of the Board.), such vacancy shall be filled promptly by the affirmative vote of a majority of directors then in

office or a remaining sole director or in accordance with Section 1.9 of these Bylaws, the stockholders of the Corporation.

~aeansa~s m~~-th~oard_(araeduding any-va~aa~ey-c~~a~ed by aa~ increase in t~r~.sa~~ of ih~ Boarr1)-~a~-b~-~rl•l~d-by-t~r~-a##-r~at~
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2.12 Comaensation. Directors and members of the committees of the Board shall receive such compensation as the

Board determines, together with reimbursement of their reasonable expenses in connection with the performance of their

duties, all as permitted by law. A director may also be paid for serving the Corporation, its affiliates or subsidiaries in other

capacities.

2.131ndemni~cation and Advancement of Defense Costs for Directors and Officers.

(a)Right to Indemnification.

Each person who was or is a party or is threatened to be made a party to or is involved in any threatened, pending or

completed action, suit or proceeding, whether civil, criminal, administrative or investigative ("Proceeding"), by reason of

the fact that he or she, or a person of whom he or she is the legal representative, is or was a director or officer of the

Corporation or, as a director or officer of the Corporation, is or was serving at the written request of the Corporation's

Board of Directors or its designee as a director, officer, employee or agent of another corporation, partnership, joint

venture, trust or other enterprise, including service with respect to employee benefit plans, whether the basis of such

Proceeding is alleged action in an official capacity as a director, officer, trustee, employee or agent or in any other capacity,

shall be indemnified and held harmless by the Corporation to the fullest extent authorized by law, including but not limited

to the Delaware General Corporation Law, as the same exists or may hereafter be amended (but, in the case of any such

amendment, only to the extent that such amendment pernuts the Corporation to provide broader indemnification rights

than said Law permitted the Corporation to provide prior to such amendment), against all expenses, liability and loss

(including attorney's fees, judgments, fines, ERISA excise taxes or penalties and amounts paid or to be paid in settlement)

reasonably incurred or suffered by such person in connection therewith; provided, however, that the Corporation shall

indemnify any such person seeking indemnity in connection with an action, suit or proceeding (or part thereof initiated by

such person only if such action, suit or proceeding (or part thereo fl initiated by such person was authorized by the board of

directors of the Corporation. Such right shall include the right to be paid by the Corporation expenses, including attorney's

fees, incurred in defending any such Proceeding in advance of its final disposition; provided, however, that the payment of

such expenses in advance of the final disposition of such Proceeding shall be made only upon delivery to the Corporation

of an undertaking, by or on behalf of such director or officer, in which such director or officer agrees to repay all amounts

so advanced if it should be ultimately determined by a court or other tribunal that such person is not entitled to be

indemnified under this Section or otherwise.



(b)Right of Claimant to Bring Suit.

(i)If a claim under paragraph (a) is not paid in full by the Corporation within thirty days after a written claim therefor has

been received by the Corporation, the claimant may any time thereafter bring suit against the Corporation to recover the

unpaid amount of the claim and, if successful in whole or in part, the claimant shall be entitled to be paid also the expense

of prosecuting such claim. In any such action, the burden of proof shall be on the Corporation to prove the claimant is not

entitled to such payment.

(ii)Neither the failure of the Corporation (including its Board of Directors, independent legal counsel, or its shareholders)

to have made a determination prior to the commencement of such action that the claimant is entitled to indemnification or

advancement under the circumstances, nor an actual determination by the Corporation (including its Board of Directors,

independent legal counsel, or its shareholders) that the claimant is not entitled to indemnification or advancement, shall be

a defense to the action or create a presumption that the claimant is not entitled to indemnification or advancement.

(c)Contractual Rights; Applicability.

The right to be indemnified or to the reimbursement or advancement of expenses pursuant hereto (i) is a contract right

based upon good and valuable consideration, pursuant to which the person entitled thereto may bring suit as if the

provisions hereof were set forth in a separate written contract between the Corporation and the director or officer, (ii) is

intended to be retroactive and shall be available with respect to events occurring prior to the adoption hereof, and (iii) shall

continue to exist after the rescission or restrictive modification hereof with respect to events occurring prior thereto.

(d)Requested Service.

Any director or officer of the Corporation serving, in any capacity, and any other person serving as director or officer of, (i)

another organization of which a majority of the outstanding voting securities representing the present right to vote for the

election of its directors or equivalent executives is owned directly or indirectly by the Corporation, or (ii) any employee

benefit plan of the Corporation or of any organization referred to in clause (i), shall be deemed to be doing so at the written

request of the Corporation's Board of Directors.

(e)Non-Exclusivity of Rights.

The rights conferred on any person by paragraphs (a) through (d) above shall not be exclusive of and shall be in addition to

any other right which such person may have or may hereafter acquire under any statute, provision of the Certificate of

Incorporation, Code of Regulations, bylaws, agreement, vote of shareholders or disinterested directors or otherwise.



(fl Insurance.

The Corporation may maintain insurance, at its expense, to protect itself and any such director, officer, employee or agent

of the Corporation or another corporation, partnership, joint venture, trust or other enterprise against such expense, liability

or loss, whether or not the Corporation would have the power to indemnify such person against such expense, liability or

loss under the Delaware General Corporation Law.

2.14 Failed Director Election. Anv director who fails to receive the requisite number of votes for reelection

shall be required to aromutly tender his or her resignation to the Board. The corporate eovernance and nominating

committee of the Board shall make a recommendation to the Board on whether to accent or reiect the offer of

resignation, or whether other action should be taken. In reaching its decision, the Board will consider the coraorate

governance and nominative committee's recommendation and may consider anv other factors it deems relevant, which

may include the director's qualifications, the director's past and expected future contributions to the Corporation, the

overall composition of the Board and committees of the Board, whether accepting the tendered resi¢nation would cause

the Corporation to fail to meet anv auplicable rule or regulation (includine the New York Stock Exchange listing

standards and the requirements of the federal securities laws) and the aercentage of outstanding; shares represented by

the votes cast at the meetin¢. The director who tenders his or her offer of resienation shall not aarticipate in the

coraorate governance and nominating committee's recommendation or the Board's decision. The Board will act on the

resignation within 90 days following certification of the stockholder vote for the meetine and will uromptly disclose its

decision and rationale as to whether to accent the resignation (or the reasons for reiectin~ the resignation, if apnlicablel

in a Gress release. in a filing with the Securities and Exchanee Commission or by other aublic announcement, which

may include a oostin~ on the Coruoration's website.

3.COMMITTEES.

3.2 Committees of the Board. The Board may, by resolution adopted by a majority of the entire Board, at any time

designate one or more committees, each committee to consist of one or more of the directors of the Corporation, except as

otherwise provided by the Bylaws. In the absence or disqualification of any member of a committee, the member or members

present at a meeting of the committee and not disqualified, whether or not a quorum, may unanimously appoint another director

to act at the meeting in place of the absent or disqualified member. Any such committee, to the extent provided in such

resolution, shall have and may exercise any or all of the authority and responsibility of the Board in the management of the

business and affairs of the Corporation, except as otherwise provided by law, the Certificate of Incorporation or the Bylaws.

Except as otherwise provided by the Certificate of Incorporation, the Bylaws or action of the Board, with respect to all standing

committees of the Board, including the Audit Committee, a majority of each such committee shall be necessary to constitute a

quorum. Each committee shall keep a record of its actions and all material actions taken by a committee on behalf of the Board
shall be reported to the full Board periodically. In all other respects, the Board may, by resolution adopted by a majority of the
entire Board, establish rules of procedure for a committee, including designating a member of a committee as its chair, and a
committee shall meet as provided by those rules or by resolutions of the Board. In the absence of such rules each committee
shall conduct its business in the same manner as the Board conducts its business pursuant to Article II. In the absence of the
designation by the Board ofthe chairman of a committee or the adoption by the Board of rules of procedure for a committee, the
committee may adopt its own rules of procedure and elect its chair. In the event any or all of the members of any committee are
required to be independent under any then applicable listing standards to which the Company is subject or any other legal
requirement, for the performance of some, but not all, of the duties of such committee, the Board may establish a separate
committee for the performance of only those duties the performance of which requires such independent directors.

The Board sha11 approve a charter describing the purposes, functions and responsibilities of each
standing committee of the Board. Each standing committee of the Board shall prepare and recommend to the Board for its
approval the committee's charter. Each standing committee of the Board shall have the authority and responsibility provided by
its Board-approved charter, subject to further action by the Board, and no further authorization of the Board shall be necessary
for actions by a committee within the scope of its charter. Any other committee of the Board may likewise prepare and



recommend to the Board a charter for the committee and shall have the authority and responsibility provided by its

Board-approved charter.

4.OFFICERS.

4.1 Officers Generally; Security. The Board shall designate a Chairman ofthe Board (who shall not be considered an

officer of the Corporation unless otherwise provided by the Board), a Chief Executive Officer, a President, one or more Vice

Presidents (including an executive Vice President, if the Board so determines), a Secretary, a Treasurer and a General Counsel

and shall designate an officer as chief financial officer and an officer as chief accounting officer and may designate such other

officers, with such titles, authority and responsibility (including Assistant Vice Presidents, Assistant Treasurers and Assistant

Secretazies), as the Boazd considers appropriate for the conduct of the business and affairs of the Corporation. Any two or more

offices may be held by the same individual; provided, that the positions of Chairman of the Board and Chief Executive Officer

shall not be held by the same individual. Unless sooner removed by the Board, all officers shall hold office until the next annual

organizational meeting of the Board and until their successors shall have been duly elected and qualified, or until such person's

earlier death or resignation. Any officer may be removed from office at any time, with or without cause, by action of the Board.

4.2Chief Executive Officer. Subject to the control of the Board, the Chief Executive Officer ofthe Corporation shall

have general management of the business of the Corporation, including the appointment of all officers and employees of the

Corporation for whose election or appointment no other provision is made in these Bylaws; he shall also have the power, at any

time, to discharge or remove any officer or employee of the Corporation other than those officers and employees whose election

or appointment is otherwise provided for in these Bylaws, subject to the action thereon of the Board and shall perform all other

duties appropriate to this office. Unless otherwise provided by the Board, the Chief Executive Officer shall preside at all

meetings of the stockholders.

43 President. The President shall be the chief operating officer of the Corporation, shall assist the Chief Executive

Officer in the general supervision of the business and affairs and all other officers of the Corporation and, subject to the

direction of the Board, shall have the authority and responsibility customary to such office. In the absence of a Chief Executive

Officer and unless otherwise provided by the Board, the President shall preside at all meetings of the stockholders.

4.4 Vice Presidents. The Board may elect one or more Vice Presidents, with such further titles (including designation

as President of a division or operation of the Corporation) and with such authority and responsibility as the Board may

determine. In the absence or disability of the President, his duties shall be performed by one or more Vice Presidents as

designated by the Board.



4.5Chief Financial Officer. The Board shall designate an officer as the chief financial officer ofthe Corporation, who

shall have general supervision of the financial affairs and books on accounts of the Corporation, such other authority and

responsibility as the Board may designate and, subject to the direction of the Board, the authority and responsibility customary

to such office. In the absence or disability of the chief financial officer, his or her duties maybe performed by any other officer

designated by him or her, by the President or by the Board.

4.6The Treasurer. The Treasurer (who may be the same as or different from the chief financial officer) shall have

supervision and custody of all funds and securities of the Corporation and keep or cause to be kept accurate accounts of all

money received or payments made by the Corporation, and shall have such other authority and responsibility as provided by the

Bylaws or as the Board may designate and, subject to the direction of the Chief Financial Officer (if different) and the Board,

the authority and responsibility customary to such office.

4.7General Counsel. The Board shall designate a General Counsel for the Corporation, who shall be the

Corporation's chief legal officer and shall have general supervision of the legal affairs of the Corporation and such other

authority and responsibility as the Board may designate and, subject to the direction of the Board, the authority and

responsibility customary to such office.

4.8Secretarv. The Secretary shall have custody of the minutes of the meetings of the Board, its committees and the

stockholders, of the Certificate of Incorporation and the Bylaws (as amended from time to time) and such other records of the

Corporation as respect its existence and authority to conduct business, shall have such other authority and responsibility as

provided by the Bylaws or as the Board may designate and, subject thereto, the authority and responsibility customary to such

office. The Secretary shall send out notices of meetings of the Board and stockholders as required by law or the Bylaws. The

Secretary shall attend and keep the minutes of meetings of the Board except as the Board may otherwise designate.

4.9Assistant Treasurers; Assistant Secretaries. In the absence or disability of the Secretary, his or her duties maybe

performed by an Assistant Secretary. In the absence or disability of the Treasurer, his or her duties may be performed by an

Assistant Treasurer. Such assistant officers shall also have such authority and responsibility as maybe assigned to them by the

Board.

S.SHARES.

5.1 Certificates. Shares of the Corporation may be represented by certificates or may be uncertificated, but

stockholders shall be entitled to receive share certificates representing their shares as provided by law. Share certificates shall

be in such form as the Board may from time to time determine and shall be signed by the Chief Executive Officer or the

President and countersigned by the Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary and embossed

with the seal of the Corporation or, if not so signed and sealed, shall bear the engraved or printed facsimile signatures of the



officers authorized to sign and the engaved or printed facsimile of the seal of the Corporation. The death, incapacity,

resignation or removal of an officer who signed or whose facsimile signature appears on a share certificate shall not affect the

validity of the share certificate.

5.2 Transfers of Record. The shares of the Corporation shall, upon the surrender and cancellation of the certificate or

certificates representing the same, be transferred upon the books of the Corporation at the request of the holder thereof, named

in the surrendered certificate or certificates, in person or by his legal representatives or by his attorney duly authorized by

written power of attorney filed with the Corporation or its transfer agent. In case of loss or destruction of a certificate of stock,

another may be issued in lieu thereof in such manner and upon such terms as the Board shall authorize.

5.3 Record Dates. The Board may set a time, not more than 60 days nor less than 10 days prior to the date of any

meeting of the stockholders, or not more than 60 days prior to the date set for the payment of any dividend or distribution or the

date for the allotment of rights, or the date when any change or conversion or exchange of shares stock will be made or go into

effect, as a record date for the determination of the stockholders entitled to notice of, or to vote at, any such meeting, or entitled

to receive payment of any such dividend or distribution, or to receive any such allotment of rights, or to exercise the rights in

respect to any such change, conversion, or exchange of shares of the Corporation. In such case, only such stockholders as shall

be stockholders of record on the date so set shall be entitled to notice of, or to vote at, such meeting, or to receive payment of

such dividend or distribution, or to receive such allotment of rights, or exercise such rights, as the case maybe, notwithstanding

any transfer of shares of the Corporation on the books of the Corporation after any record date set as aforesaid.

If no record date is fixed by the Board, the record date for determining stockholders entitled to notice of, or to vote, at any

such meeting shall be at the close of business on the day next preceding the day on which notice is given, or, if notice is waived,

at the close of business on the day next preceding the day on which the meeting is held. A determination of stockholders of

record entitled to notice of, or to vote, at any such meeting shall apply to any adjournment of the meeting; provided, however,

that the Board may fix a new record date for determination of stockholders entitled to vote at the adjourned meeting, and in such

case shall also fix as the record date for stockholders entitled to notice of such adjourned meeting the same or an earlier date as

that fixed for determination of stockholders entitled to vote in accordance herewith at the adjourned meeting.

6.MISCELLANEOUS.

6.1 Seal. The Corporation shall have a seal that shall contain the words "Spirit AeroSystems Holdings, Inc." and may

be affixed to documents of the Corporation as prima facie evidence of the act of the Corporation to the extent provided by law.

6.2 Fiscal Year. The fiscal year of the Corporation shall end on the 31st day of December.



6.3 Votine of Shares in Other Corporations. Shares in other corporations which are held by the Corporation maybe

represented and voted by the president or a vice president of this Corporation or by proxy or proxies appointed by one of them.

The Board may, however, appoint some other person to vote the shares.

6.4Amendments. These Bylaws may be amended, repealed or adopted by the stockholders or by a majority of the

entire Board; provided, that only the stockholders may amend or repeal Sections 2.4(d), 2.9(b), 2.9(c) and 2.11 of these Bylaws.

Any Bylaw adopted by the Board may be amended or repealed by the stockholders.


