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Adient plc

Proxy Statement and Notice of
2021 Annual General Meeting of Shareholders

Important Notice Regarding the Availability of Proxy
Materials for the Annual General Meeting of Shareholders
to be held on March 9, 2021

The Notice of Annual General Meeting, Proxy Statement and the 2020
Annual Report are available at https:/materials.proxyvote.com/G0084W.
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NOTICE OF 2021
ANNUAL GENERAL MEETING OF SHAREHOLDERS

TO THE SHAREHOLDERS OF ADIENT PLC:

What: 2021 Annual General Meeting of Shareholders
When: 1:00 p.m., local time, on Tuesday, March 9, 2021
Where: 25-28 North Wall Quay, IFSC, Dublin 1, Ireland
Items of Business: 1. To elect, by separate resolutions, the following eight directors for a period of one year, expiring at the end of Adient’ s Annual
General Meeting of Shareholders in 2022:
Julie L. Bushman Douglas G. Del Grosso Frederick A. Henderson
Peter H. Carlin Richard Goodman Barb J. Samardzich
Raymond L. Conner José M. Gutiérrez

2. To ratify, by non-binding advisory vote, the appointment of PricewaterhouseCoopers LLP as our independent auditor for fiscal
year 2021 and to authorize, by binding vote, the Board of Directors, acting through the Audit Committee, to set the auditors’
remuneration;

To approve, on an advisory basis, our named executive officer compensation, as described in the accompanying Proxy Statement;
To approve the adoption of Adient’ s 2021 Omnibus Incentive Plan;
To renew the Board of Directors’ authority to issue shares under Irish law;

To renew the Board of Directors’ authority to opt-out of statutory preemption rights under Irish law;

NS AW

To receive and consider Adient’ s Irish Statutory Accounts for the fiscal year ended September 30, 2020 and the reports of the
directors and auditors thereon and to review the affairs of Adient; and

8. To transact such other business as may properly come before the Annual General Meeting or any adjournment thereof.

Proposals 1, 2, 3, 4 and 5 are ordinary resolutions, which require the approval of a simple majority of votes cast at the meeting,
assuming a quorum is present. Proposal 6 is a special resolution, which requires at least 75% of the votes cast at the meeting, and is
conditional upon the approval of Proposal 5, as required by Irish law. There is no requirement under Irish law that Item 7 related to the
receipt and consideration of Adient’ s Irish Statutory Accounts for the fiscal year ended September 30, 2020, or the directors’ and
auditors’ reports thereon, be approved by the shareholders, and no such approval will be sought at the Annual General Meeting.
Adient’ s Irish Statutory Accounts will be available at https://materials.proxyvote.com/G0084W on or about February 5, 2021.

Who Can Vote: Shareholders of record at the close of business on January 13, 2021.

Voting: YOUR VOTE IS VERY IMPORTANT. For instructions on voting, please refer to the instructions on the Notice of Internet
Availability of Proxy Materials you received in the mail or, if you requested or received a hard copy of the proxy materials, on your
enclosed proxy card. Any shareholder entitled to attend and vote at the Annual General Meeting may appoint one or more proxies,
who need not be a shareholder of Adient to attend, speak and vote on your behalf. Proxies may be appointed at the times and in the
manner set out in the proxy card.

Annual General If you wish to attend the Annual General Meeting in person, please refer to the section entitled “Annual General Meeting Attendance”
Meeting Admission: in the accompanying Proxy Statement for further details.

Annual General PLEASE NOTE: The Annual General Meeting is expected to last less than 30 minutes. If you have any questions about the
Meeting Questions: Annual General Meeting, please:

e-mail Shareholder.Services@adient.com; or

call 1-734-254-4912.

By Order of the Board of Directors,

Heather M. Tiltmann
Senior Vice President, General Counsel and Secretary

January 26, 2021
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Adient plc

7/
Dubln 1 rland ADIENT
/7
January 26, 2021

Dear Shareholder:

The Adient plc 2021 Annual General Meeting of Shareholders will convene on Tuesday, March 9, 2021, at 1:00 p.m., local time, at 25-28 North Wall
Quay, IFSC, Dublin 1, Ireland. Shareholders who did not receive the Notice of Internet Availability of Proxy Materials will receive a copy of the Proxy
Statement and 2020 Annual Report by mail. Please refer to the accompanying Proxy Statement, which details the business we will conduct at the
Annual General Meeting.

We are pleased to take advantage of Securities and Exchange Commission rules that allow companies to furnish their proxy materials over the Internet.
We believe this process will expedite the receipt of proxy materials by our shareholders and will lower the costs and reduce the environmental impact of
our Annual General Meeting. Accordingly, on or about January 26, 2021, we will mail to our shareholders either a Proxy Statement or a Notice of
Internet Availability of Proxy Materials containing instructions on how to access the accompanying Proxy Statement, our 2020 Annual Report and our
Irish Statutory Accounts for fiscal year 2020 via the Internet, as well as how to vote online. The Notice of Internet Availability of Proxy Materials and
the Proxy Statement will also contain instructions about how you can request a paper copy of the proxy materials. Shareholders should not regard the
2020 Annual Report, which includes our audited financial statements, or our Irish Statutory Accounts as proxy solicitation materials. Even if you have
elected not to receive printed proxy materials, you may access them electronically at Attps://materials.proxyvote.com/G0084W.

For information on how to attend the Annual General Meeting, please read the section entitled “Annual General Meeting Attendance” in the
accompanying Proxy Statement.

To ensure that you have a say in the governance of Adient, the compensation of its executive officers and the other matters presented for vote at the
2021 Annual General Meeting of Shareholders, it is important that you vote your shares. Please review the proxy materials and follow the instructions
on the Notice of Internet Availability of Proxy Materials or the proxy card to vote your shares. We hope you will exercise your rights as a shareholder
and participate in the future of Adient.

Special Precautions Due to COVID-19 Concerns:

Based on the latest available public health guidance, we expect that the Annual General Meeting will proceed under very constrained circumstances
given current restrictions on public gatherings.

Shareholders are strongly encouraged to vote their shares by proxy as the preferred means of fully and safely exercising their rights. Personal attendance
at the Annual General Meeting may present a health risk to shareholders and others and may not be possible as a result of public health restrictions that

may be in place on the date of the Annual General Meeting.

Adient may take additional procedures or place limitations on meeting attendees, including limiting seating, requiring health screenings and other
reasonable or required measures in order to enter the building.

In the event that any alternative arrangements may be advisable or required due to public health recommendations regarding containment of COVID-19,
which may include the closure of, or restrictions on, access to the meeting venue, we will promptly communicate this to sharecholders by an
announcement in a press release, on the investor relations page of https://investors.adient.com/ and a filing with the Securities and Exchange
Commission. We advise shareholders to monitor the page regularly, as circumstances may change on short notice.

Thank you for your continued support of Adient.

Sincerely,

ADIENT PLC

Fecn @ bloe

Frederick A. Henderson Douglas G. Del Grosso
Chairman of the Board President and Chief Executive Officer
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PROXY STATEMENT

The Board of Directors (the “Board”) of Adient plc, an Irish public limited company (the “Company”, “Adient”, “our”, “us” or “we”), is
soliciting proxies for our 2021 Annual General Meeting of Shareholders (“Annual General Meeting”). You are receiving, or have been given access to,
this Proxy Statement because you own Adient ordinary shares that entitle you to vote at the Annual General Meeting. By use of a proxy you can vote
your shares, whether or not you attend the Annual General Meeting. The Proxy Statement describes the matters we would like you to vote on and
provides information on those matters so you can make an informed decision. The Board recommends a vote “FOR” on each proposal requiring
shareholder approval.

Securities and Exchange Commission (“SEC”) rules permit us to provide access to our proxy materials over the Internet instead of mailing
printed copies of the proxy materials to each shareholder. As a result, on or about January 26, 2021, we will mail to our shareholders of record and
beneficial owners as of the close of business on the Record Date (as defined below), either a Proxy Statement or a Notice of Internet Availability of
Proxy Materials containing instructions on how to access the Proxy Statement, our 2020 Annual Report and our Irish Statutory Accounts for fiscal year
2020, via the Internet, as well as how to vote online. Shareholders receiving a Notice of Internet Availability of Proxy Materials will not receive printed
copies of the proxy materials unless requested by following the instructions included on the Notice of Internet Availability of Proxy Materials or as
provided in “Questions and Answers” below.

QUESTIONS AND ANSWERS
ANNUAL GENERAL MEETING PURPOSE
Q: What is the purpose of the Annual General Meeting?
A: At the Annual General Meeting, shareholders will act upon or consider the matters outlined in the Notice of the 2021 Annual General

Meeting of Shareholders. These include (i) the election of directors, (ii) the ratification of the appointment of PricewaterhouseCoopers LLP
as Adient’ s independent auditor for fiscal year 2021, (iii) the approval, on an advisory basis, of named executive officer compensation, as
described in this Proxy Statement, (iv) the approval of the adoption of Adient’ s 2021 Omnibus Incentive Plan, (v) renewing the Board’ s
authority to issue shares under Irish law, (vi) renewing the Board’ s authority to opt-out of statutory preemption rights under Irish law, and
(vii) the receipt and consideration of Adient’ s Irish Statutory Accounts for the fiscal year ended September 30, 2020 and the reports of the
directors and auditors thereon and to review the affairs of Adient (under Irish law there is no requirement for shareholder approval of this
item (vii)).

VOTING AND PROXY MATERIALS

Q: Who can vote?

A: If you held ordinary shares of Adient as of the close of business on January 13, 2021 (the “Record Date™), then you are entitled to one vote
per share on each proposal at the Annual General Meeting.

Q: What is the quorum requirement of the Annual General Meeting?

A: A majority of the ordinary shares issued and outstanding as of the close of business on the Record Date constitutes a quorum for voting at

the Annual General Meeting. On the Record Date, 94,170,109 ordinary shares were issued and outstanding and entitled to vote at the
Annual General Meeting. If you vote (or if a plan trustee votes your shares for you) or attend the Annual General Meeting in person (even if
you do not vote), then your shares will be part of the quorum. Abstentions and broker non-votes will be counted as present for purposes of
determining whether there is a quorum for purposes of the proposals.

1
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Q:

A:

What are the voting recommendations of the Board and what are the voting standards?

Voting Item

The Board’ s Voting
Recommendations

Voting Standard to
Approve Proposal
(assuming a quorum is
present)

Treatment of
Abstentions and Broker
Non-Votes

1. Election of directors

“FOR” each nominee

Majority of Votes Cast: Votes that shareholders
cast “for” must exceed the votes that shareholders
cast “against”

Not counted as votes cast and
therefore have no effect

2. Ratification of Adient’ s “FOR” Majority of Votes Cast: Votes that shareholders Abstentions are not counted as
independent auditor and cast “for” must exceed the votes that shareholders| votes cast and therefore have no
authorization of the Board, cast “against” effect; brokers may vote without
acting through the Audit instruction on this proposal
Committee, to set auditors’

remuneration

3. Advisory approval of “FOR” Majority of Votes Cast: Votes that shareholders Not counted as votes cast and
named executive officer cast “for” must exceed the votes that shareholders| therefore have no effect
compensation*® cast “against”

4. Approval of the adoption “FOR” Majority of Votes Cast: Votes that shareholders Not counted as votes cast and
of Adient’ s 2021 Omnibus cast “for” must exceed the votes that shareholders| therefore have no effect
Incentive Plan cast “against”

5. Renewal of the Board’ s “FOR” Majority of Votes Cast: Votes that shareholders Not counted as votes cast and
authority to issue shares cast “for” must exceed the votes that shareholders| therefore have no effect

under Irish law cast “against”

6. Renewal of the Board’ s “FOR” 75% of the Votes Cast: Votes that shareholders Not counted as votes cast and

authority to opt-out of
statutory preemption rights
under Irish law

cast “for” must meet or exceed 75% of the total
votes cast

therefore have no effect

* Because this shareholder vote is advisory, it will not be binding on the Board or Adient. However, the Compensation Committee will review the voting results and take them into

consideration when making future decisions regarding executive compensation.

There is no requirement under Irish law that Item 7 related to the receipt and consideration of Adient’ s Irish Statutory Accounts for the
fiscal year ended September 30, 2020, or the related directors’ and auditors’ reports thereon, be approved by the shareholders, and no such
approval will be sought at the Annual General Meeting.

How do I vote?

by Internet at http://www.proxyvote.com;

There are four ways to vote:

by toll-free telephone at 1-800-690-6903;

by completing and mailing your proxy card if you received a copy by mail; or

by written ballot at the Annual General Meeting.
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We encourage you to vote by Internet because it is the most cost-effective voting method. If you vote by Internet or by telephone, your

electronic vote authorizes the named proxies in the same manner as if you signed, dated and returned a proxy card by mail.

Q: When are brokers permitted to vote your shares?

A: Under New York Stock Exchange (“NYSE”) rules, if you do not provide voting instructions to your broker, then your broker is only
permitted to vote on your behalf on “routine” matters, such as Proposal 2, the ratification of our independent auditor and approval of the
auditors’ remuneration. Under these NYSE rules, without your voting instructions your broker is not permitted to vote your shares on
“non-routine” matters, such as director elections, executive compensation matters (including the advisory vote to approve named executive
officer compensation) and corporate governance proposals.

Q: What is the effect of not voting?

A: It depends on how your share ownership is registered. If you:

Own shares in “street name” through a broker, bank or other nominee and you do not vote: For all proposals that shareholders
will consider at the Annual General Meeting, other than Proposal 2, if you own shares in street name and do not direct your
broker how to vote your shares on the proposals, the result is a broker non-vote. We believe that Proposal 2 — ratification of our
independent auditor and authorization of the Board, acting through the Audit Committee, to set the auditors’ remuneration — is
a routine matter on which brokers can vote on behalf of their clients if clients do not furnish voting instructions. However, we
believe the remaining proposals are non-routine matters and your broker cannot vote your shares for which you have not
provided voting instructions. Broker non-votes will not impact Proposals 1, 3, 4, 5 and 6.

Own shares that are directly registered in your name and you do not vote: In this case, your unvoted shares will not be
represented at the Annual General Meeting and will not count toward the quorum requirement. Your unvoted shares will not

impact any of the proposals.

Own shares through one of our retirement or employee savings and investment plans (such as a 401(k) plan) for which you do
not direct the trustee to vote your shares: In this case, the trustee will vote the shares credited to your account on all of the
proposals in the same proportion as the voting of shares for which the trustee receives direction from other participants. The
trustee will vote the shares in this manner if the trustee does not receive your voting directions by March 4, 2021.

Sign and return a proxy card for your shares, but you do not indicate a voting direction: In this case, the shares you hold will be
voted “for” each of the director nominees listed in Proposal 1, “for” Proposals 2, 3, 4, 5 and 6 and at the discretion of the
persons named as proxies upon such other matters that may properly come before the Annual General Meeting or any
adjournments thereof.

Q: Can I change my vote?

A: Yes. You can change your vote or revoke your proxy any time before the Annual General Meeting by:

entering a new vote by Internet or phone;
returning a later-dated proxy card;

giving written notice of revocation addressed to and received by the Secretary at Adient plc, Attn: Senior Vice President,
General Counsel and Secretary, 49200 Halyard Drive, Plymouth, Michigan 48170; or

completing a written ballot at the Annual General Meeting.

Street name holders who wish to change their proxy prior to the voting thereof should contact the broker, bank or other holder of record to
determine whether, and if so how, such proxy can be revoked.
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Q:
A:

Who will count the votes?

We have retained Broadridge Financial Solutions, Inc. (“Broadridge™) to tabulate the votes and act as Inspector of Election. Information
about Broadridge is available at http.://www.broadridge.com. Broadridge will use an automated system to tabulate the votes.

Why did I receive a notice regarding the Internet availability of the proxy materials instead of a paper copy of the proxy materials?

SEC rules allow us to make our proxy materials available to shareholders via the Internet. As a result, and as part of our sustainability
efforts, we are mailing a Notice of Internet Availability of Proxy Materials, rather than a full paper set of the proxy materials, to many of our
shareholders. This Notice includes instructions on how to access our proxy materials by the Internet, as well as instructions on how
shareholders may obtain a paper copy of the proxy materials by mail or a printable copy electronically. Shareholders who have affirmatively
requested electronic delivery of our proxy materials will receive instructions via e-mail regarding how to access these materials
electronically. All other shareholders, including shareholders who have previously requested to receive a paper copy of the materials, will
receive a full paper set of the proxy materials by mail. This distribution process saves us the cost of printing and mailing documents and
reduces the impact of the Annual General Meeting on the environment.

How can shareholders request paper copies of the proxy materials?

Shareholders may request that paper copies of the proxy materials, including an annual report, Proxy Statement and proxy card, be sent to
them without charge by:

visiting http://www.proxyvote.com;

e-mailing sendmaterial@proxyvote.com with your personal 16-digit control number in the subject line; or

calling 1-800-579-1639.

When making a request, please have your personal 16-digit control number available; that control number was included in the Notice of
Internet Availability of Proxy Materials. To ensure timely delivery of the proxy materials before the Annual General Meeting, any request
should be made no later than February 22, 2021.

How can I access the proxy materials over the Internet?

In addition to being posted at https.//materials.proxyvote.com/G0084W, you can access the Proxy Statement and the 2020 Annual Report in
the “Investors Relations™ section of our website at http://investors.adient.com/financial-information/shareholder-meeting. We do not use
software that identifies visitors accessing our proxy materials on our website.

How can I elect to receive proxy materials for future Annual General Meetings electronically?

If you wish to contribute to our sustainability efforts by electing to receive proxy materials for future Annual General Meetings
electronically, please visit http://www.proxyvote.com and follow the enrollment instructions. You will need the 16-digit control number
printed in the box marked by the arrow located on the proxy card or as provided in the Notice of Internet Availability of Proxy Materials.
Your election to access proxy materials electronically will remain in effect until you revoke it.

What does it mean if I get more than one request to vote?

It means your shares are held in more than one account, such as two brokerage accounts, or you hold both registered and “street name”
shares. You should vote the shares on all of your proxy cards or voting instructions provided to you in the Notice of Internet Availability of
Proxy Materials using one of the four ways to vote. We encourage you to have all of your shares registered in the same name and address.
Registered shareholders may do this by contacting our transfer agent, Equiniti Trust Company,
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ANNUAL
Q:
A:

toll-free at 1-866-927-3880, while shareholders who own their shares in “street name” (through a broker, bank or nominee) should contact
their broker.

If more than one shareholder lives in my household and I receive a paper copy of this Proxy Statement, how can I obtain an extra
copy of the Proxy Statement?

If you own your shares in “street name” (through a broker, bank or nominee), your broker, bank or nominee may deliver a single set of
proxy materials to any household at which two or more shareholders reside unless we have received prior instructions to the contrary. This
procedure, referred to as householding, reduces the volume of duplicate materials shareholders receive and reduces mailing expenses. Upon
written or oral request, shareholders may revoke their consent to future householding mailings, or enroll in householding, by contacting
their broker, bank or nominee. Alternatively, you may request a separate set of proxy materials for the Annual General Meeting by
contacting our fulfillment center at 1-800-579-1639. The materials will be promptly delivered to you at no cost. You may also access the
Proxy Statement and 2020 Annual Report online at https://materials.proxyvote.com/G0084W.

GENERAL MEETING ATTENDANCE
Who can attend the Annual General Meeting?

All shareholders as of the close of business on the Record Date can attend the Annual General Meeting. Seating at the Annual General
Meeting, however, is limited. To accommodate as many shareholders as possible, we will not be able to allow non-shareholder guests to
attend the Annual General Meeting. In addition, in light of the ongoing COVID-19 pandemic, there may be further restrictions on travel to,
or on in-person attendance at, the Annual General Meeting. We strongly encourage you to vote by Internet to ensure your vote is counted
and not to attend the Annual General Meeting in person.

What do I need to do to attend the Annual General Meeting?

To be admitted into the Annual General Meeting, please follow these instructions:

if shares you own are registered in your name or if you own shares through one of our retirement or employee savings and
investment plans, bring proof of your ownership of our ordinary shares and a form of identification; or

if a broker or other nominee holds your shares, bring proof of your ownership of our ordinary shares through such broker or
nominee and a form of identification.

Please note, that in light of the ongoing COVID-19 pandemic, there may be further restrictions on travel to, or otherwise in-person
attendance at, the Annual General Meeting that may impact your ability to attend the Annual General Meeting. We strongly encourage you
to vote by Internet to ensure your vote is counted.

PROXY SOLICITATION COST

Q:
A:

How much did this proxy solicitation cost?

We will primarily solicit proxies by mail, and we will cover the expense of such solicitation. Georgeson LLC will help us solicit proxies
from all brokers and nominees at a cost to us of $13,800 plus expenses. Our officers and employees may also solicit proxies for no
additional compensation. We may reimburse brokers or other nominees for reasonable expenses that they incur in sending these proxy
materials to you if a broker or other nominee holds your shares.

2022 SHAREHOLDER PROPOSALS

Q:
A:

How do I recommend or nominate someone to be considered as a director for the 2022 Annual General Meeting of Shareholders?

You may recommend any person as a candidate for director for the 2022 Annual General Meeting of Shareholders (the “2022 Annual
General Meeting””) by writing to the Office of the Secretary at Adient

5
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plc, 49200 Halyard Drive, Plymouth, Michigan 48170. The Corporate Governance Committee reviews all submissions of recommendations
from shareholders. The Corporate Governance Committee will determine whether the candidate is qualified to serve on our Board by
evaluating the candidate using the criteria contained under the “Director Criteria and Qualifications” section of our Corporate Governance
Guidelines, which is discussed in the “Corporate Governance — Director Nominee Selection and Evaluation™ section of this Proxy
Statement. If the Corporate Governance Committee believes that a recommended candidate is qualified to serve on our Board, then the
Corporate Governance Committee may either recommend the candidate to the Board for nomination by the Board for election by the
shareholders at the 2022 Annual General Meeting or recommend the candidate to the Board for appointment to fill a vacancy on the Board.

A shareholder who intends to nominate any person for director must comply with the requirements set forth in our Articles of Association
and applicable law. Among other things, a shareholder must give us timely written notice of the intent to nominate. To be considered timely
for the 2022 Annual General Meeting, the notice must be received between November 9, 2021 and December 9, 2021. The notice must
include all of the information required by our Articles of Association and applicable law including, but not limited to, a shareholder’ s
intention to nominate a person as a director and the candidate’ s name, biographical data and qualifications, as well as the written consent of
the person to be named in our Proxy Statement as a director nominee and to serve as a director. Under our Articles of Association, the
nominee must also timely deliver to our Secretary a written questionnaire with respect to the background and qualification of such
individual and a written representation and agreement (in the form provided by the Secretary), as well as submit to a formal background
check. Our Articles of Association also provide proxy access rights that permit eligible shareholders to nominate candidates for election to
the Board in our Proxy Statement. Eligible shareholders who wish to nominate a proxy access candidate must follow the procedures
described in our Articles of Association.

Q: How can I submit a Rule 14a-8 shareholder proposal to be included in Adient’ s proxy materials for the 2022 Annual General
Meeting?
A: Pursuant to Rule 14a-8 (“Rule 14a-8”) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), we must receive

shareholder proposals that are intended to be included in our proxy materials for the 2022 Annual General Meeting by September 28, 2021
to consider them for inclusion in our proxy materials for the 2022 Annual General Meeting. A shareholder submitting a proposal under Rule
14a-8 should send it to us addressed to Adient plc, Attn: Senior Vice President, General Counsel and Secretary, 49200 Halyard Drive,
Plymouth, Michigan 48170. A Rule 14a-8 proposal must meet the applicable SEC rules and regulations governing such proposals.

Q: What are the requirements for proposing business other than by a Rule 14a-8 shareholder proposal at the 2022 Annual General
Meeting?
A: A shareholder who intends to propose business at the 2022 Annual General Meeting (other than pursuant to Rule 14a-8) must comply with

the requirements set forth in our Articles of Association. Adient’ s Secretary must receive written notice of a shareholder’ s intent to propose
business to be brought before the 2022 Annual General Meeting (other than pursuant to Rule 14a-8) no sooner than November 9, 2021 and
no later than December 9, 2021.

If we receive the notice after December 9, 2021, then we will consider the notice untimely and we will not be obligated to present the
proposal at the 2022 Annual General Meeting. If the Board chooses to present a proposal that a shareholder submits (other than under Rule
14a-8) at the 2022 Annual General Meeting, then the persons named in the proxies that the Board requests for the 2022 Annual General
Meeting may exercise discretionary voting power with respect to the proposal.
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CORPORATE GOVERNANCE MATTERS

Q:
A:

Where can I find Corporate Governance materials for Adient?

We have provided the Audit Committee Charter, Compensation Committee Charter, Corporate Governance Committee Charter, Executive
Committee Charter, Corporate Governance Guidelines, Ethics Policy, Regulation FD Policy, Insider Trading Policy and Related Party
Transactions Policy on our website at http://investors.adient.com/corporate-governance/governance-documents. Our SEC filings (including
our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and Section 16 trading reports) are
available at http://investors.adient.com/financial-information/sec-filings.

The Ethics Policy is applicable to the members of the Board and to all of our officers and employees, including, but not limited to, the
principal executive officer, principal financial officer, principal accounting officer or controller, or any person performing similar functions.
Any amendments to or waivers of the Ethics Policy that the Board approves for the principal executive officer, principal financial officer,
principal accounting officer or controller, or persons performing similar functions will be disclosed on our website. However, we are not
including the information contained on, or that can be accessed through, our website as part of, or incorporating it by reference into, this
Proxy Statement.

You may receive a copy of our Corporate Governance materials free of charge by:
calling 1-734-254-4912;
e-mailing Shareholder.Services@adient.com;
visiting the website at http.//www.adient.com; or

writing to Adient plc, Attn: Senior Vice President, General Counsel and Secretary, 49200 Halyard Drive, Plymouth, Michigan
48170.

What is the process for reporting possible violations of Adient’ s policies?

Possible violations of applicable laws and our policies, including our Ethics Policy, may be anonymously reported by phone or through web
reporting. Our toll-free domestic and international numbers, as well as our web reporting capability, can be found at
http://adient.ethicspoint.com. Reports of possible violations of the Ethics Policy may also be made to Heather M. Tiltmann, our Senior Vice
President, General Counsel and Secretary, at co-general.counsel@adient.com, or to the attention of Ms. Tiltmann at 49200 Halyard Drive,
Plymouth, Michigan 48170.

Reports of possible violations of the Ethics Policy by our executive officers or of our financial or accounting policies may be made to the
Chair of the Audit Committee. Reports of such possible violations may be sent to the attention of the Chair of the Audit Committee at 49200
Halyard Drive, Plymouth, Michigan 48170.

PLEASE VOTE. YOUR VOTE IS VERY IMPORTANT.

Promptly returning your proxy card or voting by Internet or telephone will help to reduce the cost of this solicitation.
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PROPOSAL ONE:
ELECTION OF DIRECTORS

Our Articles of Association state the Board may be comprised of not less than two nor more than twelve members with the exact number determined by
resolution of the Board. The current size of the Board is eight members.

At the Annual General Meeting all directors will be elected to hold office for a term expiring at the end of the next Annual General Meeting or until the
director’ s earlier retirement. In order to be elected as a director, each nominee must be appointed by an ordinary resolution and each must receive the
affirmative vote of a majority of the votes cast by the holders of ordinary shares represented at the Annual General Meeting in person or by proxy.
Under Adient’ s Articles of Association, if a director nominee does not receive a majority of the votes cast, he or she will cease to hold office at the close
of the Annual General Meeting.

For further information regarding the Board, please see the “Corporate Governance” section of this Proxy Statement. The following biographies
summarize the experiences, qualifications, attributes and skills that qualify our director nominees and continuing directors to serve as directors of
Adient. The Board believes each of our directors possesses certain personal traits that are essential for a competent, well-functioning Board, such as
candor, integrity, sound business judgment and vision, and collegiality.
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DIRECTOR NOMINEES

There are eight nominees for election to the Board at this Annual General Meeting. Each of the eight nominees, if elected, will serve until the 2022
Annual General Meeting or until the director’ s earlier retirement. The Corporate Governance Committee has recommended, and the Board has selected,
the following director nominees for election, all of whom are current directors of Adient.

Julie L. Bushman Director since 2016
Age 59

Retired Executive Vice President, International Operations of 3M Company (a diversified technology company). Ms. Bushman served in this role
from 2017 to April 2020. Previously, Ms. Bushman served as Senior Vice President, Business Transformation and Information Technology of 3M
from 2013 to 2017, as Executive Vice President Safety & Graphics Business of 3M from 2012 to 2013 and as Executive Vice President Safety,
Security and Protection Services Business of 3M from 2011 to 2012. Ms. Bushman previously served as Vice President and General Manager,
Occupational Health and Environmental Safety Division of 3M and as Division Vice President, Occupational Health and Environmental Safety
Division of 3M. Ms. Bushman also serves as a director and Audit Committee member at each of Bio-Techne Corp. and Phillips 66. Ms. Bushman
previously served as a director of Johnson Controls, Inc. until 2016.

Ms. Bushman brings to the Board manufacturing and technical expertise, management and information technology experience and global business
experience from her roles in the management of different 3M Company departments and divisions.

Peter H. Carlin Director since 2018
Age 48

Professional investor and former Managing Director at Blue Harbour Group, L.P. (an investment management firm) from 2014 to July 2020. Prior to
joining Blue Harbour Group, Mr. Carlin was a Managing Member of Estekene Capital from 2009 to 2013, a Deputy Portfolio Manager at Alson
Capital and a Buyside Research Analyst at Sanford Bernstein & Co. Mr. Carlin began his career at Morgan Stanley in the Mergers & Acquisitions
Group. Mr. Carlin also served as a director and a member of the Audit Committee, Nominating & Governance Committee and Risk Oversight
Committee of Investors Bancorp, Inc. from 2017 to 2019.

Mr. Carlin’ s experience working with financial institutions through the capital markets brings valuable expertise to the Board. In addition, the Board
considers Mr. Carlin’ s financial and leadership skills, as well as his background and experience as a professional investor to be important assets to
the Board.

Raymond L. Conner Director since 2016
Age 65

Retired Vice Chairman, The Boeing Company (an aerospace, commercial jetliners and military defense systems company). Mr. Conner served as
Vice Chairman of The Boeing Company from 2013 to 2017 and as President and Chief Executive Officer of Boeing Commercial Airplanes from
2012 to 2016. Prior to those positions, Mr. Conner served as Executive Vice President of The Boeing Company, and led Sales, Marketing and
Commercial Aviation Services for Boeing Commercial Airplanes. He previously served as Vice President and General Manager of Supply Chain
Management and Operations for Boeing Commercial Airplanes, Vice President of Sales for Commercial Airplanes for Boeing Commercial Airplanes
and as Vice President of Sales for the Americas for Boeing. Mr. Conner held other positions of increasing responsibility since joining The Boeing
Company in 1977. Mr. Conner serves as a director and a member of the Safety Committee and the Compensation Committee of Alaska Air Group,
Inc. Mr. Conner is also a member of the board of directors of Carrix, Inc. Mr. Conner previously served as a director of Johnson Controls, Inc. until
2016.

Mr. Conner brings to the Board his extensive manufacturing and technical expertise, global leadership experience and insight into government affairs
from his executive roles at Boeing.
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Douglas G. Del Grosso Director since 2018
Age 59

President and Chief Executive Officer of Adient since October 2018. Mr. Del Grosso was the President and Chief Executive Officer of Chassix
Holdings, Inc. (a supplier of chassis, brake and powertrain components) from 2016 to 2018. He also served as President and Chief Executive Officer
of Henniges Automotive, Inc. (a provider of sealing systems, anti-vibration components and encapsulated glass systems) from 2012 to 2015. Mr. Del
Grosso previously served as Vice President and General Manager of TRW Automotive (a supplier of automotive systems, modules and components)
and, prior to that, as President and Chief Operating Officer of Lear Corporation (a manufacturer of automotive seating and electrical distribution
systems). Mr. Del Grosso has served as a director and member of the Audit Committee of Cabot Corporation since April 2020. He previously served
on the Board of Directors of Lincoln Educational Services Corporation from 2014 to 2015. Mr. Del Grosso is also a member of the board of directors
of the trade association National Association of Manufacturers.

Mr. Del Grosso brings to the Board substantial automotive industry leadership and operational expertise, including significant experience in
improving operating performance and efficiencies as well as restructuring experience from his various leadership roles in the automotive industry.
Mr. Del Grosso also has deep relationships with customers in the automotive industry. Mr. Del Grosso has a broad strategic vision for Adient and can
offer valuable leadership concerning Adient’ s day-to-day operations and business affairs.

Richard Goodman Director since 2016
Age 72

Retired senior finance executive, PepsiCo, Inc. (a global food and beverage company). Mr. Goodman previously served as Executive Vice President
of Global Operations of PepsiCo from 2010 until his retirement in 2011 and as Chief Financial Officer of PepsiCo from 2006 to 2010. He previously
served in a variety of senior financial positions at that company, including Chief Financial Officer of PepsiCo International, CFO of PepsiCo
Beverages International and General Auditor. Mr. Goodman joined PepsiCo in 1992, having previously worked with W.R. Grace in a variety of
global senior financial roles. Mr. Goodman serves as a director, a member of the Audit Committee and member of the Compensation and Benefits
Committee of The Western Union Company. He serves on the Board of Trustees of Howard University. Mr. Goodman previously served as a director
of Pattern Energy Group until March 2020, Kindred Healthcare, Inc. until 2018, and of Johnson Controls, Inc. until 2016.

Mr. Goodman brings to the Board years of global financial management, risk management and auditing expertise as well as valuable experience in
mergers and acquisitions, investment and corporate finance he possesses from his many years of service at large, international corporations.
Mr. Goodman also brings to the Board his experience of serving as a director of other global public companies.

José M. Gutiérrez Director since 2019
Age 59

Retired Senior Executive Vice President, Executive Operations, AT&T Services, Inc., a unit of AT&T, Inc. (a leading provider of
telecommunications, media and technology services globally). Mr. Gutiérrez served in this role from 2014 to 2016. Previously, he served as President
of AT&T Wholesale Solutions, a unit of AT&T, Inc., from 2012 to 2014 and as President and Chief Executive Officer of AT&T Advertising
Solutions, a subsidiary of AT&T, Inc., from 2010 to 2012. Mr. Gutiérrez serves as a director, the Chair of the Audit and Finance Committee, and
member of the Compensation and Incentives Committee of Denny’ s Corporation (a franchised full-service restaurant chain). Mr. Gutiérrez
previously served as a director of Dr. Pepper Snapple Group, Inc. (an integrated brand owner, manufacturer and distributor of non-alcoholic
beverages) until 2018.

Mr. Gutiérrez brings to our Board extensive executive leadership experience from his over 25 years at AT&T, including experience leading
significant transformations. In addition, Mr. Gutiérrez brings financial acumen and risk management experience developed through his experience in
public accounting and his executive experience heading large business units of a publicly-traded company, as well as public company board
experience.
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Frederick A. “Fritz” Henderson Director since 2016
Age 62

Chairman of the Board of Adient since October 2018 and Principal of The Hawksbill Group (a provider of strategic advisory services) since May
2018. Mr. Henderson served as interim Chief Executive Officer of Adient from June 2018 to September 2018. Mr. Henderson also served as
Chairman and Chief Executive Officer of SunCoke Energy, Inc. (a producer of coke, a principal raw material in the blast furnace steelmaking
process) and of SunCoke Energy Partners GP LLC (the general partner of SunCoke Energy Partners L.P., the publicly-traded master limited
partnership of which SunCoke Energy, Inc. was a sponsor, and a coke producer and coal handling and mixing service company) from 2011 to 2017
and 2013 to 2017, respectively. He served as a Senior Vice President of Sunoco, Inc. until SunCoke’ s initial public offering. He previously served in
a number of senior management capacities at General Motors, including President and Chief Executive Officer, President and Chief Operating
Officer and Vice Chairman and Chief Financial Officer. Mr. Henderson serves as Chairman of the Board of Directors and member of the Governance
and Nominating Committee of Arconic Corp. Mr. Henderson also serves as a director and as chair of the Audit Committee of Horizon Global
Corporation and as a director, chair of the Audit Committee and member of the Nominating and Corporate Governance Committee of Marriott
International, Inc. He is a Trustee of the Alfred P. Sloan Foundation. Mr. Henderson previously served as a director of Compuware Corp. and chair of
its Audit Committee until 2014.

Mr. Henderson brings to the Board his extensive global senior management experience in the automotive and other manufacturing industries. In
addition, he is an experienced senior-level executive, with general operations, manufacturing and marketing experience, as well as senior-level
strategic planning, business development, financial expertise, managerial, management development and compensation and health, environment and
safety experience.

Barb J. Samardzich Director since 2016
Age 62

Retired Vice President and Chief Operating Officer, Ford of Europe GmbH (an automotive and mobility company). Ms. Samardzich served in this
role from 2013 to 2016. She served as Vice President, Product Development, Ford of Europe GmbH from 2011 to 2013. She previously served as
Vice President, Global Product Programs and Vice President, Powertrain Engineering. She held several key leadership roles in Ford’ s Product
Development organization and served in a variety of positions in Ford’ s Powertrain Engineering organization. Prior to joining Ford in 1990,

Ms. Samardzich worked as a thermal design engineer in Westinghouse Electric’ s nuclear fuels division. Ms. Samardzich is also a director of AB
SKF (listed on the Stockholm Stock Exchange), BRP, Inc. (listed on the Toronto Stock Exchange) and Velodyne LiDAR (recently listed on
NASDAQ). Ms. Samardzich previously served as a director of MTS Systems Corporation and as a member of its Compensation Committee until
2017.

Ms. Samardzich brings to the Board her extensive experience and knowledge of global automotive company operations issues, including
manufacturing, quality, product development, purchasing, sustainability, environmental and safety engineering. In addition, she is an experienced
senior leader in the automotive industry.

RECOMMENDATION OF THE BOARD:
THE BOARD RECOMMENDS YOU VOTE “FOR” EACH NOMINEE.
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CORPORATE GOVERNANCE HIGHLIGHTS

Adient believes good governance is a critical element to achieving long-term shareholder value. We are committed to governance policies and practices
that serve the long-term interests of Adient and its shareholders. The following table summarizes certain highlights of our corporate governance
practices and policies:

Annual election of all directors

Majority voting for directors

88% of Board is independent

38% of Board is gender (25%) or ethnically (13%) diverse

Board Chair and Chief Executive Officer (“CEQ”) roles separated
Independent Board Chair

Proxy access right granted to shareholders

Audit, Compensation and Corporate Governance

Committees composed entirely of independent directors

Executive sessions of independent directors regularly held at Board
meetings

Annual Board, committee and director evaluations

Share ownership guidelines for directors and executives
Commitment to corporate social responsibility

SNENENENENENEN
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CORPORATE GOVERNANCE

Corporate Governance Guidelines

The Board has adopted Corporate Governance Guidelines that provide a framework for the effective governance of Adient. These guidelines address
matters such as the Board’ s duties and responsibilities, director independence, Board structure and operation, director criteria and qualifications, Board
succession planning, Board compensation, management evaluation and succession, Board orientation and training and the ethical conduct of Adient’ s
directors, officers and employees. The Corporate Governance Committee regularly reviews developments in corporate governance and updates the
Corporate Governance Guidelines and other governance materials as it deems necessary and appropriate.

Board Leadership Structure

Adient’ s Corporate Governance Guidelines provide the Board with the flexibility to determine whether the Chair and CEO roles should be separate or
combined based upon Adient’ s needs and the Board’ s assessment of Adient’ s leadership. The Board periodically evaluates whether the best interests of
Adient’ s shareholders are served if roles of the Chair and CEO are separate or combined.

The Board believes that having an independent director serve as Chair is the appropriate leadership structure for Adient at this time because it allows our
CEO to focus on executing our strategic plan and managing our operations and performance, while allowing the Chair to focus on the effectiveness of
the Board. The Board recognizes that no single leadership model is right for all companies at all times and, as noted above, may re-evaluate its
leadership structure in the future.

Executive Sessions

The Board requires executive sessions of the independent directors at least twice annually. During these executive sessions, the independent Chair has
the responsibility, among other things, to lead and facilitate the meeting and discussion of matters on the agenda. The Board regularly held executive
sessions in fiscal year 2020, with Mr. Henderson, the independent Chair, chairing these sessions.

Board Oversight of Risk

Adient’ s Board, as a whole or through its committees, oversees an enterprise-wide approach to risk management that is intended to achieve Adient’ s
long-term strategic and organizational objectives and enhance sharcholder value. Management is responsible for the day-to-day management of the risks
that Adient will face, while the Board, as a whole and through its committees, will have the responsibility for the oversight of risk management. In this
risk oversight role, the Board is responsible for ensuring that the risk management framework, and any supporting processes implemented by
management, are adequate and functioning as designed.
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Although the Board has the ultimate oversight responsibility for the risk management process, various committees of the Board also have responsibility
for risk management. The Board and its committees exercise their risk oversight function by carefully evaluating the reports they receive from
management and by engaging in discussions with management regarding areas of particular interest or significance. Each of the Board committees is
responsible for oversight of risk management practices for categories of top risks relevant to committee functions, which are set forth below. The Board
also considers the significant risks to Adient during its reviews of corporate strategy and business plans.

The following table summarizes the primary areas of risk oversight of the Board and its committees:

Board/Committee Primary Areas of Risk Oversight

Full Board The Board oversees matters that may present a material risk to Adient’ s operations, plans, prospects or
reputation, including the risks and exposures associated with significant capital expenditures, acquisitions
and divestitures, management succession planning, major litigation and regulatory exposures, as well as the
strategic, financial and execution risks and exposures associated with the annual operating plan, including
those in the areas of environmental and sustainability.

Audit Committee The Audit Committee reviews major risk exposures relating to financial reporting, tax, treasury, internal
controls, information technology security (including cybersecurity and data privacy) and legal and
regulatory matters, and the steps Adient will take and has taken to detect, monitor and actively manage such
exposures. The Audit Committee also conducts a review with Adient’ s General Counsel of legal,
compliance and regulatory matters that could have a material impact on Adient’ s financial statements or
Adient’ s business, including material notices to or inquiries received from governmental agencies.

Corporate The Corporate Governance Committee reviews the risks and exposures relating to Adient’ s corporate

Governance governance, director independence, conflicts of interest, ethics and compliance, director compensation
Committee program, and director candidate and succession planning programs and policies.

Compensation The Compensation Committee oversees the risks and exposures associated with leadership assessment,
Committee management succession planning, recruiting, retention and executive compensation programs and

arrangements, including Adient’ s incentive plans.

Management’s Role in Risk Oversight. Adient’ s management supports the Board and its committees in Adient’ s enterprise-wide approach to risk
management. Adient has embedded an enterprise risk management, or ERM, program across its core business, which is aligned with initiatives that
involve the Audit Committee, executive management and other personnel. The ERM framework has been designed to identify, assess, prioritize and
manage major risk exposures that could affect Adient’ s ability to execute on its corporate strategy and fulfill its business objectives. The ERM program
has been designed to enable the Audit Committee and management to collectively review the effectiveness of Adient’ s risk management practices and
capabilities, and Adient’ s risk exposure and risk tolerance and to elevate key risks to the Board.

Adient’ s Vice President of Internal Audit is responsible for Adient’ s internal audit function and supports Adient’ s enterprise-wide risk management
framework through risk assessment, monitoring and reporting. The Vice President of Internal Audit reports directly to the Audit Committee, and the
Audit Committee reviews and evaluates the Vice President of Internal Audit’ s appointment, compensation and performance. The Vice President of
Internal Audit facilitates the Audit Committee’ s review and approval of the internal audit plan and provides regular reporting on audit activities. In
addition, through consultation with management, the Vice President of Internal Audit periodically assesses the major risks facing Adient and coordinates
with the members of management responsible for such risks.
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The executive responsible for managing a particular risk may also be required to report to the Audit Committee on how the risk is being managed and
the progress towards any agreed-upon risk mitigation goals.

Board Independence

The Board annually determines the independence of each director and nominee for election as a director based on a review of the information provided
by the directors and nominees as well as a survey by Adient’ s legal and finance departments. The Board makes these determinations under the NYSE
Listed Company Manual’ s independence standards and Adient’ s Corporate Governance Guidelines. No director qualifies as independent unless the
Board determines that the director has no direct or indirect material relationship with Adient.

Following such evaluation, the Board affirmatively determined by resolution that the following directors are independent: Julie L. Bushman, Peter H.
Carlin, Raymond L. Conner, Richard Goodman, José M. Gutiérrez, Frederick A. Henderson and Barb J. Samardzich.

When making the Board’ s director independence determinations, the Board was aware of, and specifically considered, the business relationship listed
below. The relationship listed below was entered into on standard pricing and terms as arose in the ordinary course of Adient’ s business. The amount
involved in the relationship did not exceed the greater of $1 million or 2% of either company’ s consolidated gross revenues. As a result, it qualified
under a categorical standard of independence that the Board previously approved; therefore, the relationship was not deemed to be a material
relationship that impaired the director’ s independence. Ms. Bushman has since retired as an executive of 3M Company, and so the relationship between
Adient and 3M will not be a factor in the Board’ s ongoing independence determination.

Does the amount
exceed the
greater of
$1 million

Director’ s Type of Transaction, or 2% of either
Relationship to Relationship or company’ s gross
Director Organization Organization Arrangement revenues?
Julie L. Bushman 3M Company and Retired Executive Officer Prior Business No
its subsidiaries (Executive Vice Relationship (Routine)
and affiliates President)

Board Succession Plan

The Board succession plan is generally outlined in the Corporate Governance Committee Charter and Corporate Governance Guidelines to maintain
effective shareholder representation. As part of the Board’ s succession planning, the Board will regularly review the composition of the Board and
assesses the balance of knowledge, experience, skills, expertise, tenure and diversity that is appropriate for the Board as a whole.

Board, Committee and Director Evaluations

Each year, the Board conducts an evaluation of itself, the Board committees and, as discussed below, each director to determine their respective
effectiveness. The Corporate Governance Committee determines annually the manner of these evaluations to ensure that the Board and its committees
receive accurate and insightful information.

Attendance at Annual General Meetings

The Board expects all directors to attend the annual general meetings of shareholders. Directors may attend the meeting by any means permitted under
applicable law. All directors serving at the time attended the 2020 Annual General Meeting.

Shareholder / Other Interested Party Communication with the Board

Adient encourages shareholders and other interested parties to communicate with its directors. Adient’ s Corporate Governance Guidelines provide for
general communications to the Board or any individual Board
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member to be sent to ¢/o Adient plc, Attn: Senior Vice President, General Counsel and Secretary, 49200 Halyard Drive, Plymouth, Michigan 48170.
Adient’ s Office of the Secretary will open and screen these communications for security purposes and for relevance in the directors’ capacities as

directors.

Director Nominee Selection and Evaluation

The Corporate Governance Committee develops criteria and qualifications for directors and director candidates that the Board will review and approve
annually. The Corporate Governance Committee has a process under which it identifies and evaluates all director candidates properly nominated as
required by Adient’ s Corporate Governance Guidelines. The Corporate Governance Committee will consider nominee recommendations from a variety
of sources, including nominees recommended by shareholders. The Corporate Governance Committee might, from time to time, retain an executive
search firm for a fee to help facilitate the identification, screening and interview process of director nominees. The Corporate Governance Committee
expects that qualified candidates will have high-level managerial experience in a relatively complex organization or be accustomed to dealing with
complex problems, and will be able to represent the interests of the shareholders as a whole rather than special interest groups or constituencies.

The Corporate Governance Committee uses the following criteria and qualifications, among others, to evaluate any director candidate’ s capabilities to

serve as a member of the Board:

Board Attendance and Engagement
Independence

v Board

v Committees
Other Time Demands
v Employment

v Other Boards

v Other Matters
Conflicts

v Competitor

v Key Supplier

v Key Customer

Diversity
v Ethnic
v Gender

Industry Sector Experience / Expertise
v Automotive

v Industrial Manufacturing

v/ Technology / Engineering

v Asia/ China

Functional Experience / Expertise
Current / Recent CEO

Operating Experience

Mergers and Acquisitions
Information Technology Strategy
Cybersecurity

International Exposure

Engineering / Product Development
Regulatory / Government / Legal
Capital Markets

Sustainability / Environmental, Social and Governance
Human Capital Management

NN NN N N NENENEN

The Corporate Governance Committee also reviews the qualifications of any candidate with those of current directors to determine coverage and gaps in
experience in related industries and functional areas. The Corporate Governance Committee will consider the criteria and qualifications noted above in
selecting nominees for directors, including members from diverse backgrounds and perspectives who combine a broad spectrum of experience and
expertise.

The Corporate Governance Committee is also responsible for developing a process and form of evaluation for use in evaluating director nominees and
conducting such an evaluation prior to any director’ s nomination for reelection to serve on the Board, and plans to do so prior to future annual general
meetings.

Ethics Policy

Adient has adopted an Ethics Policy that requires all its business activities to be conducted in compliance with laws, regulations and ethical principles
and values. All directors, officers and employees of Adient are required to read, understand and abide by the requirements of the Ethics Policy. Adient’ s
salaried employees receive training about the Ethics Policy and certify on an annual basis their compliance with the Ethics Policy. The

15

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Table of Contents

Ethics Policy is accessible on Adient’ s website at http.//investors.adient.com/corporate-governance/governance-documents. Any waiver of the Ethics
Policy for directors or executive officers may be made only by the Board. Adient will disclose any amendment to, or waiver from, a provision of the
Ethics Policy for the principal executive officer, principal financial officer, principal accounting officer or controller, or persons performing similar
functions, on Adient’ s website.

Corporate Social Responsibility

Adient believes that a commitment to positive environmental, social and governance-related business practices strengthens our company, increases our
connection with our shareholders and helps us better serve our customers and the communities in which we operate. Our commitment to social
responsibility extends to the environment, diversity and inclusion, anti-corruption and trade compliance, responsible sourcing, human rights, labor
practices and worker health and safety. We also see in these commitments additional ways of creating value for our shareholders, our employees, our
customers and the wider world. As part of our enterprise-wide approach to risk management and our strategies for long-term value creation, the Board
and management monitor long-term risks that may be impacted by environmental, social and governance issues. Additional information about Adient’ s
corporate social responsibility efforts is available on our website at http://www.adient.com/suppliers/corporate-responsibility including our 2020
Sustainability Report. Director Peter H. Carlin has been appointed by our Corporate Governance Committee to provide director-level oversight of the
2020 Sustainability Report and the inputs contained therein.

Among the ways in which Adient has demonstrated its commitment to environmental, social and governance matters are the following:

Adient is committed to sourcing our materials, providing products and services and managing its facilities in an environmentally responsible
manner by researching and identifying materials and manufacturing methods that minimize Adient’ s environmental impact through air and water
emissions, waste generation and energy consumption.

Adient has implemented the Adient Manufacturing System (“AMS”) to help ensure our operations are as environmentally-friendly as possible and

that our manufacturing processes are efficient. AMS principles also serve as a foundation for the creation of procedures and expected behaviors as

we work to standardize how to work safely in our plants, offices and technical centers. Under the AMS, Adient’ s goals are that:

v All wholly-owned Adient production facilities are ISO 14001 certified within 18 months of start of production. One hundred percent
(100%) of all manufacturing facilities are certified.

v All Adient manufacturing facilities strive to maintain environmental compliance.

v Each Adient manufacturing facility establishes its own environmental targets for energy conservation, waste minimization, and regulated
emissions and reduces energy intensity annually through continuous improvement activities focused on energy savings.

Adient supports a variety of market-based approaches to regulating carbon emissions that assure the integrity of the reductions and are efficient in
their implementation.

Adient logged more than 100 energy-conservation projects in both of the last two years through its continuous improvement tracking system,
including replacing inefficient lighting with LED lighting, reducing equipment operating time where feasible, reducing air compressor leaks and
optimized run time, replacing aging equipment, optimizing building heating efficiency by reducing building air leaks, creating forklift propane gas
use reduction projects, optimizing maintenance hours during equipment up-time, and rearranging production lines to optimize existing equipment
up-time.

Adient seeks opportunities to reduce isocyanate consumption and waste in operations and make further reductions through product offerings as
well as upgrading equipment and preventative maintenance protocols.

Adient provides targeted anti-bribery and anti-corruption employee training globally.
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Adient maintains a 24-hour Integrity Helpline whereby suspected violations of its Ethics Policy can be reported via phone or the web
anonymously and are investigated.

Adient embraces a speak-up culture where reporting concerns is strongly encouraged by our trainings, communications, transparency with
processes and strict no-retaliation policy.

Adient has an internal network of Subject Matter Experts and Subject Matter Technical Experts in Product Engineering, Industrial Engineering,
Quality and Operations that actively work to capture learning and drive updates in product safety.

Adient is committed to respecting human rights through adherence to policies with respect to the protection of and respect for its global employee
workforce.

Adient’ s supplier standards contain specific prohibitions against forced, indentured and involuntary labor, which includes slavery and human
trafficking.

Adient is an equal opportunity employer and committed to maintaining workplaces free of unlawful discrimination and harassment or any other
behavior that diminishes a person’ s integrity and self-esteem. We require the management personnel at each facility to ensure implementation of
equal opportunity and no-harassment policies in accordance with national, state or provincial law.

Adient is committed to advancing diversity and inclusion in the workplace and has implemented measures to ensure accountability through
initiatives such as Business Resource Groups, which are employee-led volunteer groups with the goal to improve attraction, retention, inclusion
and engagement of a diverse and global workforce by developing programming and initiatives focused in four areas: Career, Commerce, Culture
and Community.

Adient promotes having a diverse talent pipeline by ensuring that workforce and succession planning include an emphasis on under-represented
groups and by supporting the continued development, learning and growth of managers and employees. In addition, Adient requires diverse hiring
and succession slates for executive-level positions and report progress to the Board.

Adient strives to attract and retain engaged employees who work collaboratively to achieve the company goals. We promote positive employee-
relations activities that focus on our employees and their families and support a collaborative and communicative environment that provides
opportunities for leadership to engage with employees, including town hall meetings, open-door policies, high-performance work teams, and local
and global recognition programs.

Adient respects the rights of employees to organize and engages in bargaining in good faith with the goal of reaching a collective agreement that
meets employees’ needs and allows Adient to grow and prosper.

CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIONS
Procedures for Approval of Related Person Transactions

The Board has adopted a written policy for the review of related person transactions. For purposes of the policy, a related person transaction includes
transactions in which (i) the amount involved is more than $120,000, (ii) Adient is a participant and (iii) any related person has a direct or indirect
material interest. The policy defines a “related person” to include directors, nominees for director, executive officers and their respective immediate
family members. Pursuant to the policy, all related person transactions must be approved by the Audit Committee or, in the event of an inadvertent
failure to bring the transaction to the Audit Committee for pre-approval, ratified by the Audit Committee. In the event that a member of the Audit
Committee has an interest in a related person transaction, the transaction must be approved or ratified by the disinterested members of the Audit
Committee. In deciding whether to approve or ratify a related person transaction, the Audit Committee considers the following factors:

whether the terms of the transaction are (i) fair to Adient and (ii) at least as favorable to Adient as would apply if the transaction did not involve a
related person;
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whether there are demonstrable business reasons for Adient to enter into the transaction;

whether the transaction would impair the independence of an outside director under Adient’ s director independence standards; and

whether the transaction would present an improper conflict of interest for any director or executive officer, taking into account the size of the
transaction, the overall financial position of the related person, the direct or indirect nature of the related person’ s interest in the transaction and
the ongoing nature of any proposed relationship and any other factors the committee deems relevant.
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BOARD AND COMMITTEE INFORMATION

Board Structure and Meetings
The Board is currently comprised of seven independent directors of eight in total. Mr. Henderson serves as our independent Chair of the Board.

In fiscal year 2020, the Board held a total of nine meetings. Each director attended at least 75% of the aggregate total number of Board meetings and
Board committee meetings of which he or she was a member and eligible to attend.

Committee Membership as of January 26, 2021

Committee
Corporate

Director Audit Compensation Governance Executive
Julie L. Bushman Member Member
Peter H. Carlin Member Member
Raymond L. Conner Member Chair Member
Douglas G. Del Grosso Member
Richard Goodman Chair Member Member
José M. Gutiérrez Member Member
Frederick A. Henderson Chair
Barb J. Samardzich Member Chair Member

Committees of the Board of Directors

Our Board has the following standing committees: an Audit Committee, a Compensation Committee, a Corporate Governance Committee and an
Executive Committee. The Audit Committee, Compensation Committee and Corporate Governance Committee are each composed entirely of
independent directors.

Audit Committee. Each Audit Committee member is financially literate and independent in accordance with the rules and regulations of the NYSE and

the SEC. Messrs. Goodman and Gutiérrez are each an “audit committee financial expert” as defined by the SEC. The primary responsibilities of the
Audit Committee are to:

Review and discuss the audited consolidated financial statements with management and Adient’ s independent registered public accounting firm

for inclusion of the financial statements and related disclosures in Adient’ s Annual Report on Form 10-K;

Review and discuss with management and Adient’ s independent registered public accounting firm Adient’ s quarterly consolidated financial
statements and disclosures and earnings press releases;

Review and advise the Board with respect to the effectiveness of Adient’ s system for monitoring compliance with laws and regulations;

Review with Adient’ s General Counsel legal matters that may have a material impact on the consolidated financial statements and any material

notices or inquiries received from regulators or governmental agencies regarding compliance;

Review the activities of Adient’ s Internal Audit department, the significant findings from completed audits and the actions Adient’ s management

is taking in response to those audits;
Review major financial risk exposures and management’ s plans to monitor and control such exposures;

Review of information technology strategies and plans, including the review of cybersecurity and privacy risks and risk mitigation efforts;
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Review Adient’ s significant capital appropriations matters; and

Maintain procedures for the receipt, retention and treatment of complaints received by the Company regarding accounting, internal accounting
controls or auditing matters.

The Audit Committee held nine meetings during our 2020 fiscal year.
Compensation Committee. The primary responsibilities of the Compensation Committee are to:
Evaluate and recommend the CEO to the Board;
Recommend to the Board the selection and retention of officers and key employees;
Review and approve compensation and compensation-related objectives for senior executives;
Administer and approve amendments to the executive compensation plans except for such amendments that require Board approval; and
Assess on an annual basis the independence of its compensation consultants, outside legal counsel and other compensation advisers.

The Compensation Committee Charter adopted by the Board permits the committee to, in its discretion, delegate all or a portion of its duties and
responsibilities to a subcommittee of the committee. The Compensation Committee held six meetings during our 2020 fiscal year.

Corporate Governance Committee. The primary responsibilities of the Corporate Governance Committee are to:
Develop guidelines and criteria for the qualifications of directors and make related recommendations to the Board for approval,

Select, and recommend to the Board, qualified director candidates, including consideration of any candidates submitted by shareholders in
accordance with Adient’ s organizational documents;

Consider, and recommend to the Board, the size and composition of the Board;
Develop, and recommend to the Board, standards for director independence and financial expertise; and
Review and recommend to the Board the overall compensation program for directors, including committee member and chair retainers.

In addition to recommending director candidates, the Corporate Governance Committee has established procedures for the oversight and evaluation of
the Board, will review correspondence received from shareholders, and will review on an annual basis Adient’ s Corporate Governance Guidelines to be
adopted by the Board. The Corporate Governance Committee held seven meetings during our 2020 fiscal year.

Executive Committee. The primary function of the Executive Committee is to exercise all of the powers of the Board when the Board is not in session,
as the law permits and subject to certain limitations specified in the Executive Committee Charter. The Executive Committee did not meet during our
2020 fiscal year.

Compensation Committee Interlocks and Insider Participation

There are no interlocks among the Compensation Committee members and Adient.
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PROPOSAL TWO:
RATIFICATION. BY NON-BINDING ADVISORY VOTE, OF THE APPOINTMENT OF ADIENT’ S
INDEPENDENT AUDITOR FOR FISCAL YEAR 2021 AND AUTHORIZATION. BY BINDING VOTE
OF THE BOARD. ACTING THROUGH THE AUDIT COMMITTEE, TO SET THE AUDITORS’
REMUNERATION

The Audit Committee appointed PricewaterhouseCoopers LLP as our independent registered public accounting firm for fiscal year 2021. We ask that
you ratify the appointment of PricewaterhouseCoopers LLP as our independent auditor for fiscal year 2021 and that you authorize the Board, acting
through the Audit Committee, to set the auditors’ remuneration.

PricewaterhouseCoopers LLP has audited our financial statements for fiscal year 2020.

We expect representatives of PricewaterhouseCoopers LLP to be present electronically at the Annual General Meeting with the opportunity to make a
statement if they so desire and to be available to respond to appropriate questions. If shareholders do not ratify the appointment, the adverse vote will be
considered as an indication to the Audit Committee that it should consider selecting another independent auditor for the following fiscal year. Even if
shareholders ratify the selection, the Audit Committee, in its discretion, may select a new independent auditor at any time during the year if it believes
that such a change would be in our best interest. Authorization of the Board of Directors, acting through the Audit Committee, to set the independent
auditors’ remuneration requires the affirmative vote of a majority of votes cast by the holders of ordinary shares represented at the Annual General
Meeting in person or by proxy.

Accordingly, the following resolution will be submitted to our shareholders for approval at the Annual General Meeting:

RESOLVED, that the appointment of PricewaterhouseCoopers LLP as the independent auditor of Adient plc is hereby ratified and that the
Board of Directors, acting through the Audit Committee, is hereby authorized to set the auditors’ remuneration.

RECOMMENDATION OF THE BOARD:
THE BOARD RECOMMENDS YOU VOTE “FOR” THIS PROPOSAL.

AUDIT COMMITTEE REPORT

The Audit Committee is comprised of Mr. Goodman (Chairman), Ms. Bushman, Mr. Gutiérrez and Ms. Samardzich, all independent, non-employee
directors, and operates pursuant to a written charter adopted by the Board. The charter is available on our website at
http://investors.adient.com/corporate-governance/ governance-documents.

The Board has the ultimate authority for effective corporate governance, including the role of oversight of the management of our company. The Audit
Committee’ s purpose is to assist the Board in fulfilling its responsibilities by overseeing our accounting and financial reporting processes, the audits of
our consolidated financial statements and internal control over financial reporting, the qualifications and performance of the independent registered
public accounting firm engaged as our independent auditor and the performance of our internal auditors. The Audit Committee relies on the expertise
and knowledge of management, the internal auditors and the independent auditor in carrying out its oversight responsibilities. Management is
responsible for the preparation, presentation and integrity of our consolidated financial statements, accounting and financial reporting principles, internal
control over financial reporting and disclosure controls and procedures designed to ensure compliance with accounting standards, applicable laws and
regulations. In addition, management is responsible for objectively reviewing and evaluating the adequacy, effectiveness and quality of our system of
internal control.

The Audit Committee selects our independent registered public accounting firm for each fiscal year. Our independent registered public accounting firm,
PricewaterhouseCoopers LLP, is responsible for performing an
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independent audit of the consolidated financial statements and for expressing an opinion on the conformity of those financial statements with accounting
principles generally accepted in the United States of America. Our independent registered public accounting firm is also responsible for expressing an
opinion on the effectiveness of our internal control over financial reporting. The Audit Committee monitors the independence of
PricewaterhouseCoopers LLP, which includes a review of the relationships between the independent registered public accounting firm and Adient. After
reviewing the relationships and discussing them with management, the Audit Committee assesses PricewaterhouseCoopers LLP’ s overall relationship
with Adient, as well as their objectivity and independence. Based on its review, the Audit Committee is satisfied with the auditors’ independence.

The Audit Committee fulfills its duties and responsibilities as outlined in its charter, by specifically, among other actions:

reviewing and discussing with management and the independent auditor our consolidated financial statements and related periodic reports filed
with the SEC;

reviewing with management, the independent auditor and the internal auditor, management’ s assessment of the effectiveness of our internal
control over financial reporting, and the effectiveness of our internal control over financial reporting;

reviewing with the independent auditor, management and the internal auditor, as appropriate, the audit scope, and plans of both the independent
auditor and internal auditor;

meeting in executive sessions with each of the independent auditor, management and the internal auditor;

discussing with PricewaterhouseCoopers LLP those matters that are required to be discussed by the Public Company Accounting Oversight
Board’ s (“PCAOB”) Auditing Standard No. 1301, Communication with Audit Committees; and

receiving the annual letter from PricewaterhouseCoopers LLP provided to the Audit Committee pursuant to PCAOB Ethics and Independence
Rule 3526, Communication with Audit Committees Concerning Independence, confirming their independence.

The Audit Committee has reviewed and discussed with our management and independent auditor our audited consolidated financial statements and
related footnotes for the fiscal year ended September 30, 2020, and the independent auditor’ s report on those financial statements. Management
represented to the Audit Committee that our financial statements were prepared in accordance with generally accepted accounting principles.
PricewaterhouseCoopers LLP presented the matters required to be discussed with the Audit Committee by PCAOB Standards and SEC Regulations.
This review included a discussion with management and the independent auditor about the quality (not merely the acceptability) of our accounting
principles, the reasonableness of significant estimates and judgments and the disclosures in our financial statements, including the disclosures relating to
critical accounting policies. PricewaterhouseCoopers LLP also has confirmed to the Audit Committee in writing, as required by applicable requirements
of the PCAOB regarding the independent accountant’ s communications with the Audit Committee concerning independence, that, in its professional
judgment, it is independent of Adient under all relevant professional and regulatory standards.
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Relationship with Independent Auditors

The following table presents fees for professional services rendered to Adient by PricewaterhouseCoopers LLP for the years ended September 30, 2020
and September 30, 2019.

Fiscal Year 2020 Fiscal Year 2019
(amounts in 000’ s)
Audit Fees(1) $10,220 $10,897
Audit-Related Fees(2) 156 214
Tax Fees(3) 615 755
All Other Fees(4) 43 43
Total $11,034 $11,909

(1) In 2020 and 2019, PricewaterhouseCoopers LLP billed Adient for professional services rendered for the audit of Adient’ s annual financial statements, the audits of Adient’ s internal
control over financial reporting, statutory and subsidiary audits, the review of documents filed with the SEC, and certain accounting consultations in connection with the audits.

(2) Audit related fees include: accounting consultations in connection with new accounting standards and proposed acquisitions and divestitures.

(3) Tax fees consist principally of professional services rendered by PricewaterhouseCoopers LLP for tax compliance and tax planning and advice including assistance with tax audits and
appeals, and tax advice related to mergers and acquisitions.

(4) All other fees primarily represent fees associated with advocacy services, training seminars related to accounting, finance and tax matters, and information technology consulting.

The Audit Committee has adopted procedures for pre-approving all audit and non-audit services provided by the independent registered public
accounting firm. These procedures include reviewing a budget for audit and permitted non-audit services. The budget includes a description of and a
budgeted amount for particular categories of non-audit services that are recurring in nature and, therefore, anticipated at the time the budget is
submitted. Audit Committee approval is required to exceed the budget amount for a particular category of non-audit services and to engage the
independent registered public accounting firm for any non-audit services not included in the budget. For both types of pre-approval, the Audit
Committee considers whether such services are consistent with the SEC’ s rules on registered public accounting firm independence and whether the
provision of non-audit services by the independent registered public accounting firm is compatible with the firm’ s independence.

The Audit Committee also considers whether the independent registered public accounting firm is best positioned to provide the most effective and
efficient service, for reasons such as its familiarity with our business, people, culture, accounting systems, risk profile, and whether the services enhance
Adient’ s ability to manage or control risks and improve audit quality. The Audit Committee may delegate pre-approval authority to one or more
members of the Audit Committee.

The Audit Committee periodically monitors the services rendered and actual fees paid to the independent registered public accounting firm to ensure
that such services are within the parameters approved by the Audit Committee.

Based on its review of the discussion referred to above, the Audit Committee recommended to the Board that the audited financial statements be
included in our Annual Report on Form 10-K.

Richard Goodman, Chairman
Julie L. Bushman

José M. Gutiérrez

Barb J. Samardzich
Members, Audit Committee
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PROPOSAL THREE:
APPROVAL. ON AN ADVISORY BASIS. OF ADIENT’ S
NAMED EXECUTIVE OFFICER COMPENSATION

SEC rules require us to seek your approval on an advisory basis of our named executive compensation program, as described in the Compensation
Discussion and Analysis, related compensation tables and narrative discussion of this Proxy Statement. This vote is not intended to address any specific
items of compensation, but rather the overall compensation of our named executive officers and the philosophy, policies and procedures described in
this Proxy Statement. This vote is advisory and not binding on Adient, the Compensation Committee or the Board. However, as the vote is an expression
of our shareholders’ views on a significant matter, the Compensation Committee will consider the outcome of the vote when making future executive
compensation decisions.

As described in the Compensation Discussion and Analysis section, decisions regarding executive compensation are guided by our philosophy, which is
built on the following principles:

Align the interests of executive officers with those of shareholders in a manner that does not encourage excessive risk-taking
Pay for performance and the achievement of strategic, financial and leadership objectives

Design awards to drive the achievement of strategic business objectives that increase shareholder value

Keep compensation competitive to attract, motivate and retain an executive team that continues to drive success

Reflect business conditions and compensation practices to be aligned with our peer group and the automotive industry to ensure our
executive compensation practices are appropriately competitive

We encourage shareholders to read the Compensation Discussion and Analysis, which describes our fiscal year 2020 business results, compensation
program decisions, shareholder feedback and pay for performance alignment. We believe that the information we have provided in this Proxy Statement
demonstrates that we designed our executive compensation program appropriately and that it is working to build long-term shareholder value, deliver
sustained, strong business and financial results and attract, motivate and retain a highly qualified and effective executive team. We currently hold
advisory votes on the compensation of our named executive officers on an annual basis and intend to hold the next such vote at the 2022 Annual General
Meeting of Shareholders.

Accordingly, the following resolution will be submitted to our shareholders for approval at the Annual General Meeting:

RESOLVED, that the compensation paid to Adient’ s named executive officers, as disclosed in the Proxy Statement for the 2021 Annual
General Meeting of Shareholders pursuant to Item 402 of Regulation S-K, including the Compensation Discussion and Analysis section
and the accompanying compensation tables and narrative discussion, is hereby approved on an advisory basis.

RECOMMENDATION OF THE BOARD:
THE BOARD RECOMMENDS YOU VOTE “EOR” THIS PROPOSAL.
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COMPENSATION DISCUSSION AND ANALYSIS

Overview

The Compensation Committee, in consultation with management and its independent compensation consultant, oversees Adient’ s executive
compensation philosophy and reviews and approves compensation for executive officers. In this section, we describe and analyze the material
components of the executive compensation programs for the named executive officers (“NEOs™), the material compensation decisions made by the
Compensation Committee and the key factors considered in making those decisions.

The following individuals were Adient’ s NEOs for fiscal year 2020 (October 1, 2019 through September 30, 2020):
Douglas G. Del Grosso, President and Chief Executive Officer
Jeffrey M. Stafeil, Executive Vice President and Chief Financial Officer
Jerome J. Dorlack, Executive Vice President, Americas
Jian James Huang, Executive Vice President, APAC
Michel P. Berthelin, Executive Vice President, EMEA
Cathleen A. Ebacher, Former Vice President, General Counsel and Secretary
Ms. Ebacher left Adient’ s employment effective May 31, 2020.
Message from the Compensation Committee

Adient began fiscal year 2020 with year-over-year earnings growth underpinned by the execution of the Company’ s turnaround plan, which drove
improved business performance. However, this forward momentum was greatly impacted in late second quarter and third quarter fiscal year 2020 by the
global COVID-19 pandemic, which stopped virtually all vehicle production in the Americas and Europe.

As the continuously developing events unfolded, Adient immediately acted in response to the evolving conditions and unprecedented uncertainty the
pandemic presented. The priority was to protect the health and well-being of our employees and their families by successfully securing our facilities and
implementing new health and safety policies.

The next priority was to navigate the business challenges presented by a global production shutdown followed by the restart of global operations with
COVID-19 safety precautions in place. To mitigate the negative impact of the pandemic on our business, we implemented several cash conservation
actions including, global base salary reductions, furloughs, reduced work weeks, and issued $600M in senior secured notes to increase financial
flexibility.

Despite the unprecedented business challenges, as operations restarted and vehicle production increased, Adient’ s results resumed their upward
trajectory and the Company finished fiscal year 2020 strong. We are optimistic about the future and our ability to build on our progress in fiscal year
2021.

The key actions taken during fiscal year 2020 are highlighted below.

Compensation The Compensation Committee remained apprised of actions management implemented across the organization related to
Actions in our employees. Compensation actions taken by the Committee and management in response to COVID-19 included the
Response to following:

COVID-19

Salary reductions of up to 30% for our U.S. salaried employees (including the NEOs and the Board), for the third
quarter of fiscal year 2020

As an additional cash preservation strategy, replaced up to 30% of U.S. and select non-U.S. senior management base
salaries, including the NEOs, with equivalent restricted share unit (“RSU"") grants for a 12-month period ending
June 30, 2021

Suspension of the company matching and company non-matching contributions to the U.S. 401(k) retirement plans
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Despite the effect the pandemic had on financial results, no adjustments were made to annual incentive plan or in-flight
long-term incentive (“LTIP’") performance share unit (“PSU”) performance metrics as a result of COVID-19

Shareholder Proactively contacted shareholders representing a significant portion of our outstanding common stock and discussed a
Engagement range of topics during these meetings, including:
Executive compensation and our commitment to aligning pay with performance

Business and compensation actions related to COVID-19

Fiscal year 2021 incentive plan designs

Retention Grants In November 2019, the Compensation Committee approved one-time RSU retention awards for Messrs. Stafeil, Dorlack,
to Key Executive and Huang (as described in detail in our prior proxy disclosure), and Mr. Berthelin based on the centrality of their roles in
Team Members our turnaround and their key contributions

The Committee believes the steps taken in response to the pandemic and our continued transformation as a company will help to ensure continued
alignment of executive and shareholder interests as Adient continues to deliver on its vision of improving the experience of a world in motion. On behalf
of the Compensation Committee, I want to thank our shareholders for their continued engagement and investment in Adient - I look forward to
continuing the dialogue and all that we will achieve in 2021 and beyond.

On behalf of the Compensation Committee,
Barb J. Samardzich

Compensation Committee
Barb J. Samardzich, Chair
Julie L. Bushman

Peter H. Carlin

Raymond L. Conner

Compensation Design

The overarching goal is to reward all employees, for delivering exceptional performance, building shareholder value and helping us achieve our
corporate goals. Despite the current environment, this goal remains relevant and important for guiding our thinking. The intent of our executive
compensation program is to align with the following objectives and philosophy:

Objectives Philosophy

v Reward shareholder value creation over the long term v Align the interests of executive officers with those of shareholders

. . . . in a manner that does not encourage excessive risk-taking
v Deliver sustained, strong business and financial results through a focus

on debt reduction, capital allocation (return on capital), earnings before] +  Pay for performance and the achievement of strategic, financial
interest and taxes (EBITDA), cash flow, shareholder value and and leadership objectives

profitable growth . . . . .
v Design awards to drive the achievement of strategic business

v/ Attract, retain and motivate a highly qualified and effective executive objectives that increase shareholder value

team
v Keep compensation competitive to retain, motivate and attract an

executive team that continues to drive success

v/ Maintain compensation practices aligned with our peer group and
the automotive industry and reflective of global business
conditions

In determining our executive compensation programs and policies, the Compensation Committee considers shareholder interests, market best practice
and market norms. We target compensation generally at market
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medians based on our Compensation Peer Group, while also considering that certain Adient leaders are responsible for the oversight and leadership of
our joint ventures. We let performance against established goals dictate where actual compensation falls versus the market. At times, to reflect skills,
experience and market conditions, total compensation for an individual may deviate from the market median.

Despite the onset of the pandemic, the following factors continued to guide the Compensation Committee’ s executive compensation decisions in fiscal
year 2020:

Executive compensation program objectives and philosophy
Financial performance
Recommendations of the CEO for other NEOs
Evaluation of CEO performance relative to business objectives
Assessment of risk management, including avoidance of unnecessary or excessive risk-taking to ensure long-term shareholder value
Shareholder input including the prior year’ s say-on-pay vote
Advice of independent compensation consultants
Market pay practices
Current and historical compensation
Aligning Pay and Performance

Pay for performance is key to our executive compensation philosophy. To ensure we adhere to this principle, we consider the degree of alignment of
total incentive compensation to business results, including the level of net debt/adjusted EBITDA, adjusted EBITDA, free cash flow and TSR.

NEO Pay Mix

To align our NEOs with Adient’ s performance, our pay mix places the greatest emphasis on performance-based incentives. A significant majority (89%
of our CEO’ s target compensation and 73% of the average target compensation of our other NEOs, excluding Ms. Ebacher) for fiscal year 2020 was
variable or “at risk,” meaning that it was either contingent on the achievement of performance goals or that its value was dependent on the trading price
of our ordinary shares.

CEO: 89% pav “at risk™ NEOs: 73% pav “at risk™

A9t
Performance-Based Perfirmance-Rused
® Base Salary @ Target ATPP o LTI-RSU - LTI-PSU m Base Salary @ Target AIPF » LTI-RSU © LTI-PSU

The pay mix shown above does not reflect the reduction in base salary or the RSUs granted in connection with the reduction during fiscal year 2020
described below under ““Analysis of 2020 Compensation - Base Salary.”
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Determining Fiscal Year 2020 Compensation

Adient’ s business is closely tied to the automotive industry, which is highly cyclical and subject to volatile results. NEO pay mix and levels for fiscal
year 2020 were aligned with market practice; however, given the nature of our industry, we will continue to evaluate appropriate positioning to market
going forward to ensure we are able to engage, motivate and retain key talent, while balancing shareholder interests. The following highlights important
compensation practices and decisions made for fiscal year 2020:

What We Do What We Don’ t Do
Enforce Share Ownership Guidelines for NEOs Provide tax gross-ups
Formally assess risk within the executive Provide single-trigger change-of-control arrangements

compensation program

Maintain an Executive Incentive Compensation Recoupment Policy Reprice stock options

Set incentive plan targets that consider both internal strategic plans Pay current dividends on unearned performance-based RSUs
as well as external context for performance expectations
Annually review the link between executive pay and performance Provide excessive perquisites

Maintain double-trigger change-of-control arrangements with no Reward executives without a link to performance
excise tax gross-ups

Ensure the independence of the Committee members and the
advisors who report to them

Implement a strong shareholder engagement process

Prohibit pledging and hedging transactions with respect to Adient
shares

Role of the Compensation Committee

In fiscal year 2020, the Compensation Committee was comprised of four independent directors who reviewed and approved the executive compensation
program, determining the appropriate level of compensation for executives, including the NEOs. As an initial guideline, the Compensation Committee
set the total direct compensation opportunity (base salary, annual incentive target and long-term incentive target) for each executive to approximately the
50th percentile of the Compensation Peer Group.

The Compensation Committee generally determined the NEOs’ compensation based upon a desire to link compensation to the objectives of our
executive compensation programs. In addition, when determining

the overall compensation of NEOs, including base salaries and annual incentive and LTI amounts, the Compensation Committee considered, in a
subjective manner, a number of factors it deemed important, as outlined above.

The Compensation Committee made the compensation decisions for the CEO and the other NEOs for the fiscal year 2020 annual compensation
elements after careful review and analysis of appropriate performance information, market compensation data and shareholder input. While the CEO
made recommendations to the Compensation Committee regarding the compensation of the other NEOs, the Compensation Committee alone
determined the compensation for the CEO.

In November of 2019, the Board modified its process for approving the compensation of the CEO so that the Compensation Committee now
recommends the CEO’ s compensation to the full Board and the full Board takes final action.
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Beyond determining or recommending specific compensation for NEOs, the
Compensation Committee works with executive management to review and
adjust compensation policies and practices to remain consistent with
Adient’ s values and philosophy, support the recruitment and retention of
executive talent and help Adient achieve its business objectives.

Our Approach to Rewarding Performance
Annual Incentive Performance Plan

Reward achievement of corporate performance goals
Restricted Share Units

Role of the CEO Align executives’ long-term financial interests with those of our

The CEO provides recommendations to the Compensation Committee on
the total direct compensation for executives other than himself. The CEO
does not make recommendations on his own compensation. The CEO’ s

shareholders
Reinforce ownership in Adient
Support retention of executives

recommendations for the other NEOs are based on his personal review of
their performance, job responsibilities, importance to our overall business
strategy and our compensation philosophy. Although the CEO’ s
recommendations are given significant weight, the Compensation
Committee retains full discretion when determining compensation.

Performance Share Units

Align executives’ long-term financial interests with those of our
shareholders

Link compensation to building long-term shareholder value and
the achievement of key financial targets

Reinforce ownership in Adient

Support retention of executives

Role of the Compensation Peer Group

To gauge marketplace compensation levels and practices, the Compensation Committee approved for fiscal year 2020 a Compensation Peer Group
consisting of a group of companies that:

Adient competes against for talent
Are in the same or a similar industry

Have broadly similar revenues (as of their selection in early fiscal year 2020) that range from $3.0B to $23.8B, with a median of $14.4B

For fiscal year 2020, the following companies comprised our Compensation Peer Group:

Adient Compensation Peer Group for Fiscal Year 2020

American Axle & Manufacturing Holdings, Inc.
Aptiv plc

BorgWarner Inc.

Cummins Inc.

Dana Incorporated

Delphi Technologies plc

Eaton Corporation plc

Emerson Electric Co.

Howmet Aerospace Inc.

L-3 Communications Holdings Inc.
Lear Corporation

PACCAR Inc.

Parker-Hannifin Corporation

Stanley Black & Decker, Inc.

Tenneco Inc.

Textron Inc.

The Goodyear Tire & Rubber Company
Trane Technologies plc

Visteon Corporation

The fiscal year 2020 Compensation Peer Group was the same group of companies used in the fiscal year 2019 Compensation Peer Group, although two
of the companies changed their names. Howmet Aerospace Inc., which is the new name of Arconic Inc. following a spin-off transaction in April 2020
and Ingersoll Rand plc is now known as Trane Technologies plc. In establishing fiscal year 2020 total direct compensation levels (base pay, annual
incentive targets and long-term incentive targets), the Compensation Committee reviewed market data from the Compensation Peer Group against the
current compensation levels for executives.

Role of the Independent Compensation Consultant

To add rigor in the review process and to inform the Compensation Committee of market trends, the Compensation Committee engaged the services of
Willis Towers Watson to analyze and provide advice concerning Adient’ s executive compensation structure and plan designs. Willis Towers Watson
also provided Compensation Peer Group and other market data, which the Compensation Committee referenced when determining compensation for
NEOs. The Compensation Committee annually reviews the services Willis Towers Watson provides, the quality of those services, the fees associated
with the services as well as the factors impacting independence that NYSE rules require.
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The Compensation Committee has considered and assessed relevant factors that could give rise to a potential conflict of interest with respect to the work
performed by Willis Towers Watson. Based on this review, the Compensation Committee did not identify any conflicts of interest and has determined
that Willis Towers Watson is independent of Adient and its management.

2020 Say-on-Pay Vote and Shareholder Engagement

Adient is committed to the interests of our shareholders and the delivery of shareholder value through sustainable growth strategies. As part of this
commitment, we value and consider shareholder feedback about our executive compensation program.

At the annual general meeting of shareholders held in March 2020, 78% of the shareholder votes cast supported our executive compensation program in
an advisory say-on-pay vote. While the majority of our shareholders supported our executive compensation program, we understand that the primary
driver of our below average say-on-pay vote was related to concerns regarding a perceived CEO pay-for-performance misalignment due to a CEO
sign-on equity grant and former CEO compensation. In fiscal year 2020, we proactively reached out to our institutional shareholders representing
approximately 50% of our outstanding common stock to discuss the following key topics:

Executive compensation and our commitment to aligning pay with performance
Business and compensation actions related to COVID-19
Fiscal year 2021 incentive plan designs

The feedback from the shareholder outreach discussions was very positive. In general, the shareholders we spoke with agree we made appropriate
adjustments in recent years to our executive compensation program to better align pay and performance and believe we have the correct management
team in place to continue our turnaround efforts. They also provided valuable feedback on our incentive plans regarding the metrics used in our short-
and long-term programs and the importance of relative shareholder return performance measures in our long-term incentive program. We listened and
considered these comments as we designed our fiscal year 2021 incentive plans. We believe that all our NEOs, including Mr. Del Grosso, are equitably
and appropriately compensated relative to the market and will continue to proactively engage with shareholders on a regular basis to receive their
feedback and address any concerns.
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Elements of our Total Rewards Program

The chart below highlights the key elements and structure of our total rewards program and how each is linked to executive compensation program

objectives:
Element Link to Program Objectives Type of Key Features
Compensation
Base Salary The Compensation Committee considers base | Cash Provides a stable source of income and is a
salaries paid by companies in the standard compensation element in executive
Compensation Peer Group. compensation packages.
Annual Incentive A cash-based award that encourages Cash Payout is based on adjusted EBITDA (40%

executives to focus on the business and
financial objectives for each fiscal year. The
target incentive opportunity is set as a
percentage of base salary.

weight), free cash flow (40% weight) and
strategic objectives (20% weight).

Long-Term Incentives
RSUs
PSUs

Ensures that executive pay is directly linked to
the achievement of long-term financial
objectives, builds shareholder value and
supports talent retention.

Long-Term Equity

RSUs have a three-year ratable vesting
schedule that promotes retention, and the
increase or decrease in their value mirrors
what shareholders experience, further
aligning executive interests with those of our
shareholders.

PSUs align executive compensation with the
creation of shareholder value. PSUs have a
three-year cliff vesting schedule with the
number of shares earned dependent on
financial performance relative to
pre-determined goals. Adjusted EBITDA
(40% weight), free cash flow (40% weight),
net debt/adjusted EBITDA (20% weight),
relative TSR as a modifier (+/- 20% based
on rank within a peer group) and absolute
TSR (circuit breaker - if negative, the
maximum award is capped at 100%) are the
performance measures used for this LTI
component.

Health and Welfare and
Retirement Benefits

A critical element of a total rewards program
and thus, helps attract, maintain and retain
executive talent.

Benefit

These benefits are broadly applicable to all
U.S. executives; retirement benefits are
provided through three plans:

401(k) Plan

Retirement Restoration Plan

Executive Deferred Compensation Plan

31

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document



https://www.secdatabase.com

Table of Contents

Element Link to Program Objectives Type of Key Features
Compensation
Severance and Change of An industry-prevalent and competitive Benefit These agreements protect Adient and the
Control Agreements component of a total rewards program. Also executives from risks by providing:
ensures executives remain focused on the Economic stability
business. Payments and benefits in the event of a
change of control
The agreements do not provide excise tax
gross-ups in the event of a change of control,
and equity awards are subject to double-
trigger vesting upon a change of control.
Perquisites Helps keep our executive compensation Benefit Perquisites include a cash allowance of 5%

program competitive. of base salary for our NEOs other than

Mr. Berthelin, and an annual physical for
U.S based NEOs. The non-U.S.-based NEOs
are eligible for a leased car based on local
market practices while U.S. based-NEOs are
not eligible (with the exception of one NEO
whose lease arrangement is grandfathered

through 2022).

Analysis of 2020 Compensation
Base Salary

Base pay recognizes each executive’ s role, skills, performance, contribution, leadership and potential. It is the only portion of executive total direct
compensation that is not “at risk,” and helps us attract and retain individuals who have the leadership and management skills to drive the growth and
success of our business.

After fiscal year 2019, a year in which none of the NEOs received base salary increases, several NEOs serving at the start of fiscal year 2020 received
base salary increases to better align their pay with median compensation paid to executives with comparable responsibility and experience. Following
the onset of the pandemic, the Compensation Committee approved temporary reductions in our NEOs’ base salaries of up to 30%. The reductions were
effective for the third quarter of fiscal year 2020 and were not reimbursed. Beginning with the fourth quarter of fiscal year 2020, as a cash preservation
strategy, it was determined that a portion (30%) of the NEOs salaries would be replaced with RSU grants for the period beginning July 1, 2020 and
ending June 30, 2021.

FY 2020 Actual
FY 2020 Base Year over FY 2020 Actual Base Base Salary
FY 2019 Base Salary (effective Year % Salary Received in Received in
NEO Salary 1/1/2020) Increase Cashl RSUs2

Douglas G. Del Grosso $1,150,000 $1,185,000 3.00% $953,634 $93,319
Jeffrey M. Stafeil $780,000 $780,000 0.00% $631,042 $61,425
Jerome J. Dorlack $575,000 $600,000 4.35% $479.,861 $47,250
Jian James Huang $579,255 $599,024 3.42% $510,000 $46,790
Michel P. Berthelin $358,102 $391,674 9.38% $324,530 $29,496

1. Actual cash base salary received from October 1, 2019 through September 30, 2020; excludes salary reductions and value of RSUs received in

lieu of cash.
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2. Value of RSUs awarded to the NEOs in lieu of cash salary, pro-rated to include only the portion attributable to fiscal year 2020 base salary.

The RSUs granted in connection with the fiscal year 2020 salary reductions are subject to a risk of forfeiture and will vest in two tranches during the
12-month period after the grant date (subject to pro rata or full continued vesting upon certain retirements, other terminations of employment, death or
disability). The grant date fair value of the RSUs received by our NEOs is included in the “Stock Awards” column of the Summary Compensation
Table.

Annual Incentive Performance Plan (AIPP)

To continue our turnaround efforts, our fiscal year 2020 AIPP was developed to focus on basic key metrics, providing management with the opportunity
to drive performance in the context of the current business environment. Accordingly, fiscal year 2020 AIPP measured executive performance in the
following key areas:

Financial Metrics: adjusted EBITDA and free cash flow, which are vital in our turnaround efforts

Strategic Objectives: completion of corporate transformational projects relating to improving operations, managing costs and improving quality
performance

Fiscal Year 2020 AIPP Performance

Following are the thresholds, targets and maximums set by the Compensation Committee for the fiscal year, as well as actual performance results for
financial metrics:

FY 2020 Goals FY 2020 Performance
Performance Metrics Weight Actual Weighted FY ;giglﬂotal
Threshold Target Maximum Achievement Payout %
Adjusted EBITDA ($M) 40 % $ 764 $864 $ 964 $673 0 Y%
Free Cash Flow ($M) 40 % $ (50 ) $- $ 100 $89 76 % 96%
Strategic Objectives 20 % Achieved/Not Achieved Achieved 20 %

Adjusted EBITDA is defined as income before income taxes and noncontrolling interests excluding net financing charges, restructuring, impairment and
related costs, purchase accounting amortization, transaction gains/losses, expenses associated with becoming an independent company, other significant
non-recurring items, and net mark-to-market adjustments on pension and postretirement plans, and excluding depreciation and stock-based
compensation. Due to merger & acquisition activity during fiscal year 2020, the Compensation Committee revised the adjusted EBITDA target from
$900M to $864M which had no effect on the final payout as performance remained below threshold.

Free cash flow is defined as cash from operating activities less capital expenditures. For 2020 AIPP performance, free cash flow included $169M in
dividends payable to Adient from merger & acquisition activity.

The table below summarizes the target award potential and actual payout amounts for NEOs for fiscal year 2020.

Award Target Award FY 2020 Actual
(as a % of Target Payout
NEO Base Salary) (&) Amount ($)

Douglas G. Del Grosso 150% $1,764,267, $1,693,696
Jeffrey M. Stafeil 100% $780,000 $748,800
Jerome J. Dorlack 85% $504,644 $484,458
Jian James Huang 60% $356,425 $342,168
Michel P. Berthelin 60% $229,927 $220,730
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The Compensation Committee had the ability to adjust actual payout amounts under the 2020 AIPP. Although the pandemic greatly disrupted our
business globally, the Committee determined that the incentive plan payouts should reflect actual results for the year and thus determined that no
adjustments were appropriate for the NEOs, including the CEO. Ms. Ebacher’ s award target for fiscal year 2020 was 90% of her base salary. Under the
terms of her separation agreement, she remained eligible to receive an AIPP payout for fiscal year 2020 based on actual performance, but pro-rated to
reflect her partial year of service. Her actual payout amount is reflected in the Summary Compensation Table below.

Long-Term Incentive (LTI) Plan

The Compensation Committee approved both PSUs and RSUs for the fiscal year 2020 LTI awards. The PSUs comprised 70% of the NEOs LTI
opportunity and RSUs the remaining 30%:

RSUs vest one-third per year over three years and provide additional value to the holder when the stock price rises. By awarding RSUs, we
link LTTs directly to stock price. If the stock price decreases, so does the value of the executive’ s compensation. RSUs can help to maintain
competitive compensation levels in the market and retain high-performing employees through multi-year vesting requirements.

PSUs vest at the end of the three-year performance period (FY2020 — FY2022). The performance metrics for the fiscal year 2020 LTI are
adjusted EBITDA (40%), free cash flow (40%) and net debt/adjusted EBITDA (20%). Relative TSR is a modifier (+/- 20%) to the financial
metrics based on rank within a peer group. Also, if absolute TSR is negative, the maximum metric payout is capped at 100%. The
Compensation Committee set the thresholds, targets and maximums for the fiscal years 2020-2022 LTI performance period based on
Adient’ s long-term strategic plan. This approach ensures we provide competitive incentive compensation based on market-competitive
performance while continuing to focus on strategic long-term deliverables.

In total, we believe our fiscal year 2020 LTI program and metrics were appropriate given the progress of our turnaround plan and provide a focus on
shareholder value creation. The design of our LTI awards also enhances retention of key executives over the course of the vesting period and are
reflective of market practice within our industry. The size of the LTI awards is based on a combination of market practice and the relative importance of
the objectives behind each of the grants. The PSUs will be earned or forfeited based on performance achievement. Furthermore, all awards are impacted
by changes in Adient share price.

In November 2019, the Compensation Committee approved the following target grant amounts for fiscal year 2020:

FY 2020 Long-Term Incentive Grant
Target Value of Total Target Value
Number of PSUs PSUs Number of RSUs Value of RSUs of Award
Douglas G. Del Grosso 257,129 $5,319,999 110,198 $2,279,997 $7,599,996
Jeffrey M. Stafeil 84,581 $1,749,981 36,249 $749,992 $2,499,973
Jerome J. Dorlack 47,365 $979,982 20,299 $419,986 $1,399,968
Jian James Huang 10,149 $209,983 4,349 $89,981 $299,964
Michel P. Berthelin 10,149 $209,983 4,349 $89,981 $299,964

Ms. Ebacher received a grant for fiscal year 2020 of 37,216 PSUs and 15,949 RSUs representing a total target value of $1,099,984. Under the terms of
her separation agreement, all of Ms. Ebacher’ s equity awards vested or will vest on a pro-rated basis based on the portion of the performance period that
Ms. Ebacher had completed at the time of her separation of service. Her pro-rated performance-based awards are also contingent on achieving the
performance goals that apply to the awards.

After the end of fiscal year 2020, the Compensation Committee approved material increases in the target LTI grant amounts for two of our NEOs,
Messrs. Huang and Berthelin, for fiscal year 2021, to more closely align their target compensation levels for fiscal year 2021 with the market median for
their respective roles. The 2021 target LTI award amounts were increased to $930,000 for Mr. Huang and $1,085,000 for Mr. Berthelin.
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Payout of Fiscal Year 2018 Performance Share Units (PSUs)

For fiscal year 2018, the Compensation Committee approved grants of PSUs subject to three performance metrics: sales backlog, EPS growth and
relative TSR. Of our NEOs for fiscal year 2020, only Messrs. Stafeil and Huang and Ms. Ebacher received PSU grants for fiscal year 2018. The
performance period for the fiscal year 2018 PSUs ended on September 30, 2020 and resulted in a final payout of 12.50% of target, based on the results
indicated in the table below; no adjustments were made for the effects of the pandemic.

FY 2018 Performance Targets FY 2019 Performance Targets FY 2020 Performance Targets FY18 Final Payout
10/1/2017 - 9/30/2018 10/1/2018 - 9/30/2019 10/1/2019 - 9/30/2020 Average of Annual
Goals ‘Weight FY 2018 FY 2019 FY 2020 P 8 1
. . . erformance Periods
Min Target Max Final Min Target Max Final Min Target Max Final FY18, FY19 and FY20
Results Results Results }
Bocklog 50% 29 3 3.1 2.9 3 32 34 2.4 3.1 34 37 17
EPS Crowrb 25% 4% 8% 12% Negative 4% 8% 12% Negative 4% 8% 12% Negative 12.50%
Relative TSR 25% 25th 50th 75th <25%ile 25th 50th 75th <25%ile 25th 50th 75th <25%ile

Payouts 2018 Payout: 25% 2019 Payout: 0% 2020 Payout: 12.50%

Fiscal Year 2020 Retention RSU Awards

As previously disclosed in the Compensation Discussion and Analysis for fiscal year 2019, in November 2019, the Compensation Committee approved
one-time RSU retention awards for some of our executive officers. The NEOs who received retention awards were Messrs. Stafeil, Dorlack, Huang and
Berthelin. They were selected to receive the awards based on the centrality of their roles in our turnaround and their key contributions to date. The RSU
retention awards will vest 50% on the second and third anniversaries of the grant date. The award amounts were targeted at levels that the Compensation
Committee believed would provide meaningful retention incentives in view of the NEOs’ individual circumstances.

The number of shares subject to the RSU retention awards and their target values are shown in the table below:

Number of Retention RSUs Value of Retention RSUs
Jeffrey M. Stafeil 60,415 $1,250,000
Jerome J. Dorlack 51,130 $1,057,880
Jian James Huang 7,249 $150,000
Michel P. Berthelin 11,037 $228,356

The grant date fair value of the RSU retention awards is included in the “Stock Awards” column of the Summary Compensation Table.
Other Policies and Benefits
Share Ownership Guidelines

We require executive officers to hold a significant amount of Adient stock. The guidelines below tie NEO compensation to stock performance because
the increase or decrease in stock price impacts their personal holdings.

NEO Required Minimum Ownership
CEO 6x base salary
Other Executive Officers* 3x base salary

* One executive officer located in China, Mr. Huang, is not subject to our share ownership guidelines because we grant cash settled awards in China.

These ownership requirements reflect our culture of demonstrating a strong commitment to Adient. Each participant covered by the ownership
requirement must reach their ownership within a five-year “grow-in” period. Mr. Del Grosso has five years from his appointment as President and CEO
to reach the level of required ownership indicated above.

Anti-Hedging and Anti-Pledging Policy

Our Insider Trading Policy prohibits all employees, including NEOs, and non-employee directors from trading on an exchange in puts, calls or
derivative securities relating to Adient securities, from engaging in hedging or monetization transactions relating to Adient securities and from short-
selling Adient securities. For purposes of the policy, “Adient
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securities” includes our ordinary and preferred shares (if any were to be issued), derivative securities (including RSUs, PSUs and share options) and
debt securities. The Policy also prohibits all employees, including NEOs, and non-employee directors from pledging Adient securities as collateral for a
loan.

Incentive Compensation Recoupment Policy

We have a claw back policy that applies to all performance incentives (including PSUs) awarded on or after October 31, 2016. This claw back policy
serves to increase transparency and discourage executives from engaging in behavior that could potentially harm Adient or its shareholders.

Under the policy, the Compensation Committee requires all officers (within the meaning of Section 16 of the Exchange Act) elected by the Board to
reimburse Adient for any overpayments or excess shares delivered under any performance incentives if:

The payment or delivery of shares was based on the applicable performance period’ s financial results that were subsequently the subject of
a material restatement, other than a restatement due to changes in accounting policy.

The Compensation Committee believes the covered officer engaged in conduct that caused, or even partially caused, the need for the
restatement.

A lower payment would have been made, or fewer shares delivered, to the covered officer based upon the restated financial results.

In addition, if we are required to prepare an accounting restatement due to material noncompliance with any financial reporting requirement under the
securities laws as a result of misconduct, then we will also seek to recover any compensation received by the CEO and CFO (consistent with
Section 304 of the Sarbanes-Oxley Act of 2002).

When the SEC adopts final rules under the Dodd-Frank Wall Street Reform and Consumer Protection Act relating to the recovery of incentive
compensation, we intend to review and revise our policy to the extent required to comply with such rules.

Retirement Benefit Plans

The three retirement plans described below are broadly applicable to all U.S. executives. We regularly evaluate the effectiveness of our retirement
program and consider changes as needed.

401(k) Plan

All U.S. employees are eligible for the 401(k) Plan, including executives. Participants can contribute up to 25% of their eligible compensation on a
pre-tax basis; however, executives can contribute only up to 6% of their eligible compensation. The Safe Harbor matching contribution is 100% on the
first 3%, and 50% on the next 3% of the employee’ s eligible compensation. A discretionary match may be available based on Adient performance
whereby Adient may match up to 100% of each dollar contributed, up to 6% of the employee’ s eligible compensation.

In addition, Adient makes a discretionary retirement income contribution for eligible employees, including all executives. The contribution is between
1% and 7% of the participant’ s eligible compensation and is based on the participant’ s age and service. Both the Safe Harbor matching contribution and
the retirement income contribution are subject to vesting requirements.

As described above under the heading “Message from the Compensation Committee,” in response to the effects of COVID-19, the Safe Harbor
Matching contributions and the retirement contribution were suspended effective May 16, 2020.

Retirement Restoration Plan

Code sections 402(g) and 401(a)(17) limit the benefits companies can provide to employees under a 401(k) Plan. Thus, Adient sponsors the Retirement
Restoration Plan, which allows certain employees who are affected by these Code limits to obtain the full intended benefit from the 401(k) without
regard to such limits.
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Under the plan, executives are eligible to defer up to 6% of their eligible compensation to the Retirement Restoration Plan (without regard to the limits
imposed on deferrals under the 401(k) Plan) and receive a matching contribution (at the same rate as provided under the 401(k) Plan) on those deferrals.
In January 2017, the Compensation Committee amended the Retirement Restoration Plan’ s retirement income allocation to support the retention of
selected executives including the NEOs. Selected executives are eligible for an allocation under the Retirement Restoration Plan equal to the difference
between (i) 12% of their eligible compensation paid during the year and (ii) the amount of retirement income contributions actually credited to their
401(k) Plan account for that year.

All matching contributions and retirement income contributions made under the Retirement Restoration Plan are subject to the same vesting
requirements as the 401(k) Plan, except that vesting is not accelerated as a result of an individual’ s death while employed.

As described above under the heading “Message from the Compensation Committee,” in response to the effects of COVID-19, employer contributions
to the Retirement Restoration Plan were suspended effective May 16, 2020.

Executive Deferred Compensation Plan

The Executive Deferred Compensation Plan assists U.S. executives, including NEOs other than Messrs. Huang and Berthelin, with personal financial
planning by allowing participants to defer compensation and associated taxes until retirement or termination of employment. It also assists executives in
the management of their executive share ownership requirements. Investment options in the Executive Deferred Compensation Plan generally mirror
investment options available in the 401(k) Plan, except that deferrals arising from PSUs granted on and after October 1, 2018 and deferrals arising from
RSUs granted on or after October 1, 2019 will automatically be deemed invested in Adient shares and cannot be reallocated to other investment options.

Employment Agreements

We do not maintain employment agreements with our NEOs other than Messrs. Huang and Berthelin, who have an employment agreement to satisfy
applicable local law requirements. However, we do maintain arrangements under which select NEOs may become entitled to receive severance benefits
upon a qualifying termination of employment, as described below under “Severance and Change of Control Agreements.” In addition, we generally
provide offer letters to newly hired executive officers in connection with their recruitment.

Severance and Change of Control Agreements

Consistent with market practice, we maintain Key Executive Severance and Change of Control Agreements with our U.S.-based NEOs that are intended
to retain them before and after a change of control and encourage the executives to maximize the value of any change of control transaction for
shareholders in the long-term. The Agreements are summarized below.

Change of Control Termination Non-Change of Control Termination

Triggering Events During the two years after a change of control: Involuntary termination other than for cause,

Involuntary termination other than for cause, disability or death

disability or death Resignation for good reason

Resignation for good reason
Cash Severance 3x base salary and average bonus 1.5x base salary
Bonus Full current year annual bonus based on actual Pro rata current year annual bonus based on actual

performance performance
Release of Claims Required
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Change of Control Termination

Non-Change of Control Termination

Benefits Replacement

Cash payment equal to monthly employer contributions
for welfare benefits and retirement plans plus monthly
amounts under perquisite program and car lease
multiplied by 36

Same as Change of Control Termination, multiplied by
18

Equity Acceleration

Awards vest on a pro rata basis (subject to
achievement of any applicable performance goals or
more favorable treatment in the applicable equity
award agreement)

Awards under the Adient plc 2016 Omnibus
Incentive Plan would receive more favorable
treatment as the Plan provides for double-trigger
vesting of awards that are assumed or replaced in a
change of control

Awards vest on a pro rata basis (subject to
achievement of any applicable performance goals or
more favorable treatment in the applicable equity
award agreement)

Excise Tax Gross-up
Payment

None

Restrictive Covenants

Perpetual confidentiality covenant

Trade secrets protection, non-disparagement, non-competition and non-solicitation for 12-18 months

Definition of
“Change of Control”

The agreements use the same definition as the Adient plc
2016 Omnibus Incentive Plan, which defines a change of
control as:

The acquisition by a person of 35% or more
beneficial ownership of Adient’ s then-outstanding
ordinary shares or then-outstanding voting securities
(excluding acquisitions from or by Adient or by any
of Adient’ s employee benefit plans)

A majority change in the Adient board of directors
that is not approved by at least a majority of Adient’ s
incumbent board of directors (or their board-
approved successors)

A reorganization, merger, statutory share exchange,
or consolidation or similar corporate transaction
involving Adient or any of its subsidiaries, a sale or
other disposition of all or substantially all of Adient’ s
assets, or the acquisition of assets or shares of another
entity by Adient or any of its subsidiaries
Shareholder approval of a complete liquidation or
dissolution of Adient

Not applicable
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Change of Control Termination |

Non-Change of Control Termination

Definition of “Cause”

Substantial failure (other than due to disability) or refusal to perform essential duties and responsibilities

Material violation of any fiduciary duty

Conviction of, or entry of a plea of no contest with respect to, certain crimes

Dishonesty or theft

Material violation of material rules or material policies

Other egregious or morally repugnant conduct that has, or could have, a serious and detrimental impact on

Adient, its affiliates or its or their employees

Definition of “Good
Reason”

Certain changes in the principal location of
employment

Material reduction to total cash compensation target
or equity award value target from the levels in effect
immediately prior to the change of control
Application of performance goals to incentive
compensation awards for which the probability of
attainment is materially more difficult than it would
be under the incentive plans in effect immediately
prior to the change of control

A change in the position to which the executive
officer reports (does not apply to the CEO)

Material diminution of the authority, duties or
responsibilities such that the position held is no
longer commensurate with that of the position held
immediately prior to the change of control and/or
when the agreement was entered into

Certain changes in the principal location of
employment

Material reduction to total cash compensation target
or equity award value target (other than as part of a
widespread reduction in compensation applied
consistently to other peer executives)

A change in the position to which the executive
officer reports (does not apply to the CEO or

Mr. Dorlack)

Perquisites

We have a Flexible Perquisites Program that limits the perquisite cash allowance to 5% of base salary. Each of our NEOs received the allowance in
fiscal year 2020 other than Mr. Berthelin. Adient does not reimburse for other expenses such as financial planning, security, club dues, etc., but
reimburses U.S.-based NEOs for obtaining a comprehensive physical examination by a physician of his or her choice. Our non-U.S.-based NEOs
(Messrs. Huang and Berthelin) are eligible for a leased car based on local market practices. Our U.S.-based NEOs are not eligible for a vehicle lease
(other than Mr. Stafeil, whose lease arrangement was grandfathered through July 2022 when the perquisite was discontinued for new U.S.-based NEOs

in fiscal year 2018).

Compensation and Risk Assessment

The Compensation Committee has assessed the risks associated with our compensation programs, policies and practices and engaged Willis Towers
Watson to perform an independent assessment. Based on these evaluations, the Compensation Committee does not believe that such compensation
programs, policies and practices create risks that are reasonably likely to have a material adverse effect on Adient.
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Tax and Accounting Rules and Regulations

When determining total direct compensation packages for fiscal year 2020, Adient considered factors that may impact financial performance, including
tax and accounting rules. One such tax rule is Section 162(m) of the Internal Revenue Code, which limits the tax deductibility of compensation that we
pay to certain covered employees, generally including our NEOs, to $1 million in any year. Although the Compensation Committee seeks to structure
compensation in a tax-efficient manner when possible, it may award compensation that is not fully deductible under Section 162(m) if it believes such
compensation will contribute to the achievement of our business objectives.

COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis included in this Proxy Statement with
management. Based on this review and discussion, the Compensation Committee recommended to the Board that the Compensation Discussion and
Analysis be included in our Proxy Statement relating to the 2021 Annual General Meeting of Shareholders.

Barb J. Samardzich, Chair

Julie L. Bushman

Peter H. Carlin

Raymond L. Conner

Members, Compensation Committee
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EXECUTIVE COMPENSATION TABLES

The following table sets forth information regarding the compensation of the NEOs of Adient in fiscal year 2020: Douglas G. Del Grosso, President and
Chief Executive Officer; Jeffrey M. Stafeil, Executive Vice President and Chief Financial Officer; Jerome J. Dorlack, Executive Vice President,
Americas; Jian James Huang, Executive Vice President, APAC; Michel P. Berthelin, Executive Vice President, EMEA and Cathleen A. Ebacher, Former
Vice President, General Counsel and Secretary.

Summary Compensation Table for Fiscal Year 2020

Change in
Pension Value
and
Non-Qualified
Non-Equity Deferred
Name and Principal Stock Option Incentive Plan Compensation All Other
Position(1) Year Salary(?) Bonus(3) Awards@) Awards Comp jon(5) Earning; Comp ion(7) Total
(@) (b) © (d) (e [0) (@ (h) (i) (0)

Douglas G. Del 2020 $953,634 - $8,166,116 - $1,693,696 - $455,315 $11,268,761
Grosso President & CEO

2019 $1,150,000 $800,000 $10,385,848 - $1,949,250 - $211,656 $14,496,754
Jeffrey M. Stafeil 2020 $631,042 - $4,059,084 - $748,800 - $266,682 $5,705,608
Exec VP & CFO

2019 $780,000 - $1,547,580 - $881,400 - $193,676 $3,402,656

2018 $780,000 - $2,552,994 - - - $421,581 $3,754,575
Jerome J. Dorlack 2020 $479,861 - $2,682,370 - $484,458 - $175,428 $3,822,117
Exec VP, Americas

2019 $522,727 $400,000 $1,367,146 - $599,195 - $99,316 $2,988,384
Jian James Huang 2020 $510,000 - $644,714 - $342,168 - $97,924 $1,594,806
Exec VP, APAC(8)

2019 $590,070 = $185,686 = $480,035 - $102,955 $1,358,746
Michel P. Berthelin
Exce VP, EMEAG) 2020 $324,530 - $653,909 - $220,730 - $20,352 $1,219,521
Cathleen A. Ebacher 2020 $354,008 - $1,127,896 - $345,127 = $1,332,237 $3,159,268
Former VP, GC & Secretary

2019 $600,000 = $680,938 - $488,160 - $153,611 $1,922,709

2018 $600,000 - $1,123,296 - - - $327,905 $2,051,201

(1) Name and Principal Position: Ms. Ebacher left Adient’ s employment effective May 31, 2020.

(2) Salary: As described under the heading “Analysis of 2020 Compensation - Base Salary,” following the onset of the pandemic in fiscal year 2020, our NEOs’ base salaries were
temporarily reduced by up to 30%. The reductions were effective for the third quarter of fiscal year 2020 and were not reimbursed. Beginning with the fourth quarter of fiscal year 2020, 30%
of our NEOs’ salaries were replaced with RSU grants for the period beginning July 1, 2020 and ending June 30, 2021.

(3) Bonus: For Messrs. Del Grosso and Dorlack, the amounts in column (d) reflect one-time cash bonuses in connection with their commencement of employment.

(4) Stock Awards: The amounts in column (e) for fiscal year 2020 reflect the grant date fair value of equity awards granted during the fiscal year, which consisted of RSUs and PSUs granted
under our 2016 Omnibus Incentive Plan. These amounts represent the fair value of the entire amount of the award calculated in accordance with Financial Accounting Standards Board ASC
Topic 718, excluding the effect of estimated forfeitures. For RSUs, fair value is computed by multiplying the total number of shares subject to the award by the closing market price of an
ordinary share on the date of grant. In the case of PSUs, the amounts are based on the probable outcome of performance conditions, consistent with the estimate of aggregate compensation
cost to be recognized over the service period determined as of the grant date under FASB ASC Topic 718, excluding forfeitures. Potential payouts range from 0% to 200% of the target
amounts for the PSUs. Assuming performance at the highest level, the aggregate values of the PSUs granted during fiscal year 2020 at the date of grant (based on the maximum number of
shares that could be earned under the PSUs and the closing market price of an ordinary share on the date of grant) were as follows: $10,639,998 for Mr. Del Grosso; $3,499,962 for

Mr. Stafeil; $1,959,964 for Mr. Dorlack; $419,966 for Mr. Huang; $419,966 for Mr. Berthelin and $1,539,998 for Ms. Ebacher. Footnote 12 to the audited financial statements for the fiscal
year ended September 30, 2020 which appear in Adient’ s Annual Report on Form 10-K that was filed with the SEC on November 30, 2020 includes assumptions that were used in the
calculation of the equity award values.

(5) Non-Equity Incentive Plan Compensation: The amounts reported in column (g) reflect annual cash incentive compensation, if any, earned in the fiscal year (which was based on
individual and company performance in the fiscal year indicated and paid in the first quarter of the following fiscal year). Annual incentive compensation is discussed in further detail in the
section titled ““Analysis of 2020 Compensation - Annual Incentive Performance Program (AIPP)” in the Compensation Discussion and Analysis (“CD&A™).

(6) Change In Pension Value: Adient does not offer a defined benefit pension. No NEO received “above-market or preferential earnings” on non-qualified deferred compensation.
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(7) All Other Compensation: The fiscal year 2020 amounts reported in column (i) for each NEO consist of the following:

Company Employer
Leased Car Perquisite Retirement Total Other
Program (a) Allowance (b) Contributions (©) Miscell ()} Compensation
(8) ) ®$) ) ®
Douglas G. Del Grosso
- 46,873 408,442 - 455,312
President & CEO $46, $408; $435,
Jeffrey M. Stafeil
20,355 31,035 215,292 = 266,682
Exec VP & CFO $20, B $215, $266,
Jerome J. Dorlack
Exec VP, Americas $23,539 $151,889 $175,428
Jian James Huang $58,640 $27,458 - $11,826 $97,924
Exec VP, APAC ? ? ’ ?
Michel P. Berthelin
Exec VP, EMEA $11,797 $8,555 $20,352
Cathleen A. Ebacher
10,774 17,271 135,030 1,169,162 1,332,237
Former VP, GC & Secretary 310, ol Iy $1,169, 31,332,

(a) Company Leased Car Program: Amounts reflect costs attributable to personal use of an Adient leased vehicle.
(b) Perquisite Allowance: This amount represents an allowance of 5% of base annual salary received during the fiscal year.

(c) Employer Retirement Contributions: Amounts shown include, for the U.S. NEOs, Adient” s matching and retirement income contributions made under the 401(k) Plan as well as
under the Retirement Restoration Plan because the Internal Revenue Code (the “Code™) limits such contributions under the 401(k) Plan. The amounts contributed under the
Retirement Restoration Plan are also reported in the Registrant Contributions column of the Non-Qualified Deferred Compensation Table at Fiscal 2020 Year-End table. For

Mr. Berthelin, the amount shown reflects an employer contribution to a pension insurance arrangement. No NEO received “above-market or preferential earnings” on non-qualified

deferred compensation.

(d) Miscellaneous: Amount shown for Mr. Huang represents a social insurance cash out paid to non-Chinese employees not enrolled in local social security programs. Ms. Ebacher
received $900,000 in severance payments and $249,546 for medical benefits replacement according to the terms of her separation agreement. She also received $19,616 for unused

vacation days.

(8) Mr. Huang’ s cash compensation was paid in RMB and has been converted to U.S. dollars at an exchange rate of U.S.§1.00=RMB 7.0114. Mr. Berthelin’ s cash compensation was paid in
EUR and has been converted to U.S. dollars at an exchange rate of U.S.$1.00=EUR .8936. Both of the exchange rates were an average of the 12 monthly average exchange rates during the

fiscal year.
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Grants of Plan-Based Awards Table for Fiscal Year 2020

The following table summarizes cash-based and equity-based awards for each of the NEOs that were granted with respect to fiscal year 2020.

Estimated Future Payouts Under Estimated Future Payouts Under All Other Grant Date
Non-Equity Incentive Plan Awards(1) Equity Incentive Plan Awards(2) Stock Fair Value
(%) (#) Awards: of
Number of Stock and
Date of Shares of Option
Committee Stock(3) Awards@)(®)
Name Grant Date Action Threshold Target Maximum Threshold Target Maximum #) (3)
Douglas G. Del Grosso 11/18/2019 11/18/2019 - - - 25,713 257,129 514,258 - $5,512,846
President & CEO 11/18/2019 11/18/2019 - - - - - - 110,198 $2,279,997
7/1/2020 5/28/2020 - - - - - - 23,315 $373,273
- - $352,853 $1,764,267 $3,175,681 - - - - -
Jeffrey M. Stafeil 11/18/2019 11/18/2019 - - - 8,458 84,581 169,162 - $1,813,417
Exec VP & CFO 11/18/2019 11/18/2019 - - - - - - 36,249 $749,992
11/18/2019 5/28/2020 - - - - - - 60,415 $1,249,986
7/1/2020 5/28/2020 - - - - - - 15,346 $245,689
= = $156,000 $780,000 $1,404,000 - - - - -
Jerome J. Dorlack 11/18/2019 11/18/2019 - - - 4,737 47,365 94,730 - $1,015,506
Exec VP, Americas 11/18/2019 11/18/2019 - - - - - - 20,299 $419,986
11/18/2019 11/18/2019 - - - - - - 51,130 $1,057,880
7/1/2020 5/28/2020 - - - - - - 11,805 $188,998
- - $100,929 $504,644 $908,359 - - - - -
Jian James Huang 11/18/2019 11/18/2019 - - - 1,015 10,149 20,298 - $217,595
Exec VP, APAC 11/18/2019 11/18/2019 - - - - - - 4,349 $89,981
11/18/2019 11/18/2019 - - - - - - 7,249 $149,982
7/1/2020 5/28/2020 - - - - - - 11,690 $187,157
= = $270,000 $356,425 $641,565 - - - - -
Michel P. Berthelin 11/18/2019 11/18/2019 - - - 1,015 10,149 20,298 - $217,595
Exec VP, EMEA 11/18/2019 11/18/2019 - - - - - - 4,349 $89,981
11/18/2019 11/18/2019 - - - - - - 11,037 $228,356
7/1/2020 5/28/2020 - - - - - - 7,369 $117,978
- - $45,985 $229,927 $413,869 - - - - -
Cathleen A. Ebacher 11/18/2019 11/18/2019 - - - 3,722 37,216 74,432 - $797,911
Former VP, GC & Secretary 11/18/2019 11/18/2019 - - - - - - 15,949 $329,985
= = $108,000 $540,000 $972,000 - - - - -

(1) These columns show the range of potential payouts for annual incentive performance awards that we describe in the section titled “Analysis of 2020 Compensation — Annual Incentive
Performance Program (AIPP)” in the CD&A. Actual payout amounts are rounded up to the next whole dollar, which may result in a payout amount that exceeds the stated maximum by one
dollar. The amounts actually earned for fiscal year 2020 are shown in the “Non-Equity Incentive Plan Compensation” column of the Summary Compensation Table.

(2) These columns show the range of potential payouts for the PSUs granted during fiscal year 2020 under our 2016 Omnibus Incentive Plan that we described in the sections titled “Analysis
of 2020 Compensation — Long-Term Incentive Plan (LTI)” in the CD&A. The number of PSUs with a grant date of November 18, 2019 that are earned, if any, will be based on performance
for fiscal years 2020 through 2022 and will be determined after the close of fiscal year 2022.

(3) The amounts shown in this column reflect the number of RSUs that were granted to each NEO under our 2016 Omnibus Incentive Plan. The grants made on November 18, 2019 vest
ratably over three years, contingent on the NEO’ s continued employment (except in the case of retirement), and the grants made on July 1, 2020 vest 50% on the six-month anniversary of the
grant and 50% on the one-year anniversary of the grant, in each case contingent on the NEO’ s continued employment (subject to pro rata or full continued vesting upon retirement, other
terminations of employment, death or disability).

(4) No stock options were granted to Adient’ s NEOs in fiscal year 2020.

(5) Amounts reflect the grant date fair value determined in accordance with FASB ASC Topic 718. Footnote 12 to the audited financial statements for the fiscal year ended September 30,
2020, which appear in Adient’ s Annual Report on Form 10-K that was filed with the SEC on November 30, 2020, includes assumptions that were used in the calculation of the equity award
values.
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Outstanding Equity Awards at 2020 Fiscal Year-End Table

The following table shows, for each of the NEOs, all Adient equity awards that were outstanding as of September 30, 2020. Dollar amounts shown in
the Stock Awards columns are based on the closing price of Adient” s ordinary shares of $17.33 on the NYSE on September 30, 2020.

Option Awards(1) Stock Awards
Equity
Equity Incentive Plan
Incentive Plan Awards:
Awards: Market or
Market Number of Payout Value
Number of Number of Number of Value of Unearned of Unearned
Securities Securities Shares of Shares of Shares, Units Shares, Units
Underlying Underlying Stock Stock or Other or Other
Unexercised Unexercised Option Option That Have | That Have Rights That Rights That
Options Options Exercise Expiration Not Not Have Not Have Not
Exercisable Unexercisable Price Date Vested(2) Vested(3) Vested() Vested®) (4)
Name (#) (#) ) (#) ) (#) %)
Douglas G. Del Grosso
President & CEO - - - - 172,462 $ 2,988,766 528,150 $ 9,152,840
Jeffrey M. Stafeil
Exec VP & CFO o = o = 129,394 $ 2,242,398 131,033 $ 2,270,802
Jerome J. Dorlack
Exec VP, Americas - - - - 97,916 $ 1,696,884 98,495 $ 1,706,918
Jian James Huang
Excc VP, APAC 222 - $28.97 10/5/2022 | 25,052 $ 434,151 15,723 $ 272,480
Michel P. Berthelin
Exec VP, EMEA - - - - 25,924 $ 449,263 21,186 $ 367,153
Cathleen A. Ebacher
Former VP, GC & Secretary B B - - : B 19,606 $ 339,772

(1) The award listed in this column is an award of share appreciation rights converted from a legacy Johnson Controls award at the time of our spinoff from Johnson Controls. The award was
adjusted to preserve the intrinsic value at the time of the spinoff. The award listed in this column has a grant date ten-years prior to its expiration date. The share appreciation right vested 50%
on the second anniversary of the grant date and 50% on the third anniversary of the grant date, contingent on continuous employment (or earlier retirement).
(2) RSU vesting dates are as follows:
Mr. Del Grosso — 19,183 shares vest on October 1, 2020; 36,365 shares vest on November 18, 2020; 11,657 shares vest on January 1, 2021; 11,658 shares vest on July 1, 2021;
19,766 shares vest on October 1, 2021; 36,365 shares vest on November 18, 2021; 37,468 shares vest on November 18, 2022
Mr. Stafeil - 6,569 shares vest on October 1, 2020; 4,046 shares vest on October 2, 2020; 11,961 shares vest on November 18, 2020; 7,673 shares vest on January 1, 2021; 7,673
shares vest on July 1, 2021; 6,769 shares vest on October 1, 2021; 11,962 shares vest on November 18, 2021; 30,207 shares vest on November 18, 2021; 12,326 shares vest on
November 18, 2022; 30,208 shares vest on November 18, 2022
Mr. Dorlack — 7,231 shares vest on October 1, 2020; 6,698 shares vest on November 18, 2020; 5,902 shares vest on January 1, 2021; 5,903 shares vest on July 1, 2021; 7,451
shares vest on October 1, 2021; 6,699 shares vest on November 18, 2021; 25,565 shares vest on November 18, 2021; 6,902 shares vest on November 18, 2022; 25,565 shares vest
on November 18, 2022
Mr. Huang — 788 shares vest on October 1, 2020; 164 shares vest on October 2, 2020; 1,435 shares vest on November 18, 2020; 5,845 shares vest on January 1, 2021; 5,845 shares
vest on July 1, 2021; 812 shares vest on October 1, 2021; 1,435 shares vest on November 18, 2021; 3,624 shares vest on November 18, 2021; 1,479 shares vest on November 18,
2022; 3,625 shares vest on November 18, 2022
Mr. Berthelin — 1,111 shares vest on October 1, 2020; 1,435 shares vest on November 18, 2020; 3,684 shares vest on January 1, 2021; 449 shares vest on May 8, 2021; 3,685
shares vest on July 1, 2021; 1,146 shares vest on October 1, 2021; 1,435 shares vest on November 18, 2021; 5,518 shares vest on November 18, 2021; 463 shares vest on May 8,
2022; 1, 479 shares vest on November 18, 2022; 5,519 shares vest on November 18, 2022
(3) We have calculated the market value of unvested RSUs and PSUs using the September 30, 2020 closing market price for an ordinary share, which was $17.33.
(4) The number of unvested PSUs listed in this table is, consistent with the SEC’ s disclosure requirements, based on target performance for the fiscal year 2019 and fiscal year 2020 grants.
Target performance is a level of performance higher than the level at which performance was trending through the end of fiscal year 2020. The PSUs will be earned or forfeited based on
performance over three fiscal years.
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Option Exercises and Stock Vested During Fiscal Year 2020

The following table provides information about RSUs and PSUs that vested in, or based on a performance period that ended during, fiscal year 2020. No
NEOs exercised stock options during fiscal year 2020.

Option Awards Stock Awards
Number of Shares
Acquired on Exercisel Value Realized on Exercise] Number of Shares Acquired on Vesting| Value Realized on Vesting(1)
Name #) ® ) ®)

Douglas G. Del

Grosso - - 19,183 $426,438
President & CEO
Jeffrey M. Stafeil
Exec VP & CFO - - 29,382 $676,091
Jerome J. Dorlack
Exec VP, Americas - - 7,231 $160,745
Jian James Huang
Exec VP, APAC - - 11,622 $249,436
Michel P. Berthelin
Exec VP, EMEA - - 1,560 $32,667
Cathleen A. Ebacher
Former VP, GC & Secretary - - 2GR0 $563,543

(1) Amounts represent the product of the number of shares a NEO acquired on vesting and the closing market price of the shares on the vesting date, plus the value of dividend equivalents

released.

Non-Qualified Deferred Compensation Table at Fiscal 2020 Year-End

The following table sets forth certain information with respect to participation in the Adient US LLC Executive Deferred Compensation Plan by the
NEOs during the fiscal year ending on September 30, 2020. Mr. Huang and Mr. Berthelin were not eligible to participate in the Adient US LLC

Executive Deferred Compensation Plan.

Executive Registrant Aggregate Aggregate Aggregate
Contributions Contributions in Earnings in Withdrawals/ Balance at Last
in Last FY(D Last FY(2) Last FY(3) Distributions FY®
Name ®) ®) ® ®) )
Douglas G. Del Grosso
President & CEO $154,510 $384,895 $53,820 - $773,828
Jeffrey M. Stafeil
Exec VP & CFO $1,068,046 $196,320 (8280,357) - $2,606,593
Jerome J. Dorlack
Exec VP, Americas $45,243 $139,241 $16,148 - $268,481
Cathleen A. Ebacher
Former VP, GC & Secretary $37,290 $116,545 $50,971 - $786,370

(1) Certain amounts that appear in the Non-Qualified Deferred Compensation table also appear in the Summary Compensation Table as compensation that an NEO earned in fiscal year 2020.
The Executive Contributions of each of Messrs. Del Grosso, Stafeil, and Dorlack and Ms. Ebacher include amounts that are also reported in the Salary column in the Summary Compensation
Table for fiscal year 2020.

(2) Amounts shown include the company matching contributions that we make under the Retirement Restoration Plan because the Code limits such contributions under the 401(k) Plan. The
Registrant Contributions of Messrs. Del Grosso, Stafeil, and Dorlack and Ms. Ebacher include amounts that are also reported in the All Other Compensation column of the Summary
Compensation Table.

(3) The Aggregate Earnings are not “above-market or preferential earnings” and therefore we do not need to report them in the Summary Compensation Table. The Aggregate Earnings
represent all investment earnings, net of fees, on amounts that an NEO has deferred. Investment earnings include amounts relating to appreciation in the price of ordinary shares, and negative
amounts relating to depreciation in the price of ordinary shares, because the deferred amounts include deferred stock units, the value of which is tied to the value of ordinary shares.
Investment earnings also include amounts relating to the appreciation or depreciation in the value of other investment alternatives, which are generally similar to the investment alternatives
available under the 401(k) Plan. Aggregate Earnings also include dividend equivalents that we pay on RSUs that have not yet vested, which we credit to an NEO’ s deferred compensation
account subject to vesting.

(4) The Aggregate Balance at Last FYE includes amounts transferred from legacy Johnson Controls deferred compensation plans in connection with our spin-off from Johnson Controls for
Mr. Stafeil and Ms. Ebacher.

45

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Table of Contents
Adient maintains the following two non-qualified deferred compensation plans under which selected executives, as determined by the Compensation
Committee, including NEOs (other than Mr. Huang and Mr. Berthelin), could elect to defer their compensation.

The Adient US LLC Executive Deferred Compensation Plan allows selected executives to defer up to 100% of their long-term PSUs and
restricted stock or RSU awards.

The Adient US LLC Retirement Restoration Plan allows selected executives to defer 6% of their compensation that is not eligible to be
deferred into the 401(k) Plan because of qualified plan limits that the Code imposes. The Retirement Restoration Plan also credits
participants with a company contribution equal to the difference between the amount of matching contribution made under the 401(k) Plan
and what such matching contribution would have been without regard to any limitation that the Code imposes on either the amount of
matching contribution or the amount of compensation that can be considered, and determined as if the amount the participant deferred under
the Retirement Restoration Plan had been deferred into the 401(k) Plan. Each allocation period the executive’ s account is also credited with
an amount equal to the difference between (a) 12% of base salary and annual bonus compensation paid during such allocation period and
(b) the amount of non-elective Retirement Income Contributions actually credited to the executive’ s 401(k) Plan account for the allocation
period.

Potential Payments upon Termination and Change in Control

The following table summarizes the severance and other enhanced benefits that would have been payable to the NEOs upon termination of employment
or upon the occurrence of a change in control of Adient, assuming the triggering event, or events, occurred on September 30, 2020. Equity award
amounts are based on the closing price of Adient’ s ordinary shares of $17.33 on the NYSE on September 30, 2020. The arrangements under which the
severance and other enhanced benefits would have been paid are described in the footnotes to the table. In addition, the benefits received by

Ms. Ebacher as a result of her separation are discussed in the narrative following the table.

POTENTIAL PAYMENTS AND BENEFITS UPON TERMINATION OR A CHANGE IN CONTROL

Change In Control Other Termination
Without With ‘?ﬂg:t Retirement Death or
Name / Form of Compensation Qualified Qualified With Cause Involuntar @ Disability
y
Term Term(1) @ (O]
(@) (b) (0 ()] (e) ® (€3]
Douglas G. Del Grosso
Cash Severance $0 $9,019,419 $0 $1,777,500 NA $0
Benefit & Perk Continuation $0 $808,980 $0 $404,490 NA $0
Accelerated Vesting of Equity $0 $978,071 $0 $978,071 NA $2,988,782
Jeffrey M. Stafeil
Cash Severance $0 $3,970,200 $0 $1,170,000 NA $0
Benefit & Perk Continuation $0 $606,456 $0 $303,228 NA $0
Accelerated Vesting of Equity $0 $656,062 $0 $656,062 NA $2,242.426
Jerome J. Dorlack
Cash Severance $0 $3,425,480 $0 $900,000 NA $0
Benefit & Perk Continuation $0 $414,088 $0 $207,044 NA $0
Accelerated Vesting of Equity $0 $468,621 $0 $468,621 NA $1,696,884
Jian James Huang
Cash Severance $0 $49,919 $0 $49,919 NA $0
Benefit & Perk Continuation $0 $0 $0 $0 NA $0
Accelerated Vesting of Equity $0 $115,678 $0 $0 NA $434,173
Michel P. Berthelin
Cash Severance $0 $97,919 $0 $97,919 NA $0
Benefit & Perk Continuation $0 $0 $0 $0 NA $0
Accelerated Vesting of Equity $0 $117,081 $0 $0 NA $449.263

(1) In the event of a change in control and an involuntary termination other than for cause, disability or death or a resignation for good reason, within the two years following the change in
control (a “Qualified Termination™), the NEOs, with the exception of Messrs. Huang and Berthelin, would be entitled to the benefits described in the column titled “Change of Control
Termination” in the table under the heading
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“Severance and Change of Control Agreements” on pages 37-39 of the CD&A. Mr. Huang would be entitled to one month of base salary and accelerated vesting of outstanding equity
awards, subject to the Adient plc 2016 Omnibus Incentive Plan. Mr. Berthelin would be entitled to three months of base salary pursuant to the notice requirement under his employment
agreement and accelerated vesting of outstanding equity awards, subject to the Adient plc 2016 Omnibus Incentive Plan. All dividend equivalents relating to equity awards receive the same
treatment as the related equity awards. These payments are subject to possible reduction if the excise tax under Section 4999 would apply. Specifically, if any payment to or for the benefit of
the NEO, whether paid or provided pursuant to the terms of the Key Executive Severance and Change of Control Agreement or otherwise (the ““Payments™) would subject the NEO to an
excise tax under Code Section 4999, then the aggregate present value of the benefits provided to the NEO pursuant to the Key Executive Severance and Change of Control Agreement (the
“Benefit Payments”™) will be reduced to an amount which maximizes the aggregate present value of Benefit Payments without causing any of the Payment to be subject to such tax by the
NEO (the “Reduced Amount™). That reduction will not apply if the value of such Payments (after payment of all federal, state and local income taxes, federal employment taxes and the
excise taxes due under Code Section 4999) would exceed the after-tax value of the Reduced Amount. Solely for purposes of calculating the amounts disclosed in the table above, we assumed
that no reduction would apply.
(2) In the event of an involuntary termination without cause or for good reason not in connection with a change in control, the NEOs, with the exception of Messrs. Huang and Berthelin,
would be entitled to the benefits as described in the column titled “Non-Change of Control Termination™ in the table under the heading “Severance and Change of Control Agreements” on
pages 37-39 of the CD&A. Mr. Huang would be entitled to one month of base salary and, per his equity award agreements, all unvested equity awards would be forfeited. Mr. Berthelin would
be entitled to three months of base salary pursuant to the notice requirement under his employment agreement and, per his equity award agreements, all unvested equity awards would be
forfeited. All dividend equivalents relating to equity awards receive the same treatment as the related equity awards.
(3) In the event of retirement, NEOs would be eligible for:

pro rata vesting for RSUs granted on or after October 1, 2016 and before October 2, 2017; any RSUs granted on or after October 1, 2016 and before October 2, 2017 that do

not become vested as a result of the retirement shall automatically be forfeited. If the NEO engages in inimical conduct (as determined by the plan administrator) after his or

her retirement, any RSUs that have not yet been settled shall automatically be forfeited;

continued vesting of restricted stock and RSUs and PSUs granted on or after October 2, 2017 (contingent on actual performance in the case of PSUs), if the NEO’ s

employment terminates due to retirement after the first anniversary of the grant date and the NEO is at least age 60;

dividend equivalent treatment equivalent to the treatment of the related equity awards; and

his or her account balance under the Retirement Restoration Plan.
(4) In the event of a death or disability, NEOs would be eligible for:

full vesting of all unvested RSUs;

a pro rata portion of unearned PSUs (based on actual performance);

his or her account balance under the Retirement Restoration Plan; and

dividend equivalent treatment equivalent to the treatment of the related equity awards.

Cathleen A. Ebacher Separation

As previously disclosed, Ms. Ebacher’ s employment ended on May 31, 2020. In connection with her departure, Ms. Ebacher entered into a separation
agreement and release of all claims with us (the “Ebacher Separation Agreement”).

The Ebacher Separation Agreement provided that Ms. Ebacher would receive the following in accordance with the terms of her existing Key Executive
Severance and Change of Control Agreement: (i) salary replacement benefits in the amount of $900,000 and (ii) a benefits replacement payment in the
amount of $249,546. The Ebacher Separation Agreement further stated that, consistent with the Key Executive Severance and Change of Control
Agreement, to the extent a bonus is paid under our AIPP for the performance period ending September 30, 2020, Ms. Ebacher would receive a pro-rated
award that is based on the portion of the performance period that she had completed at the time of her separation from service. Additionally, and also
consistent with the terms of the Key Executive Severance and Change of Control Agreement, all of Ms. Ebacher’ s PSUs will vest on a pro-rated basis
based on the portion of the performance period that Ms. Ebacher has completed at the time of her separation of service, only if, and to the extent the
performance goals thereunder are achieved. Following her separation from employment with Adient, Ms. Ebacher remained subject to restrictive
covenants, and she also executed a release of claims in order to receive the benefits described above.
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CEO Pay Ratio

As required by Section 953(b) of the Dodd-Frank Wall Street Reform and Consumer Protection Act, and Item 402(u) of Regulation S-K, we are
providing the following information about the ratio of the annual total compensation of the median Adient employee to the annual total compensation of
the CEO.

For fiscal year 2020:
The Total Compensation of our CEO $11,268,761
Estimated Annual Total Compensation of our Median Employee(1) $19,556
Estimated Ratio of the CEO’ s to the Median Employee’ s Annual Total Compensation 577:1

(1) Our median employee is a sewing operator located in the Czech Republic.

We believe the pay ratio reported above, which is based on the methodologies and assumptions described below, is a reasonable estimate calculated in a
manner consistent with SEC rules. SEC rules for identifying the median employee and determining the pay ratio permit companies to employ a wide
range of methodologies, estimates and assumptions. As a result, the pay ratio reported by other companies, which may have utilized other permitted
methodologies or assumptions, and which may have a significantly different workforce structure from ours, are likely not comparable to our CEO pay
ratio.

For purposes of this disclosure, as permitted by SEC regulations, we used the same fiscal year 2018 median employee as in our prior two proxy
statements filed during fiscal years 2019 and 2020 because there was no material change in our employee population or employee compensation
arrangements during fiscal years 2019 or 2020 that would result in a significant change to our pay ratio disclosure.

With respect to the identification of the median compensation of all employees (excluding the CEO) for fiscal year 2018, the methodology and the
material assumptions, adjustments and estimates that we used to identify the median employee were as follows:

We determined on July 1, 2018 that Adient’ s total global employee population consisted of 85,023 full-time, part-time and temporary
employees in the U.S. and 34 other countries; consistent with our compensation philosophy, we seek to offer competitive pay in each market
in which we operate.

As permitted by SEC rules, under the 5% “de minimis exception” we excluded 4,204 non-U.S. employees, representing 4.95% of Adient’ s
total workforce. Employees from the following countries were excluded: Lesotho (55), Turkey (577), Russia (187), Macedonia (3,355), and
Morocco (30). After excluding the employees in these countries pursuant to the de minimis exception, the employee population as of July 1,
2018, consisted of 80,819 employees, including 12,030 employees in the U.S. (14.15%) and 68,789 employees outside the U.S. (80.59%).

The consistently applied compensation measure (CACM) we used to determine the median employee was base salaries and wages collected
from payrolls in all countries from the dates of July 1, 2017 to July 1, 2018. We evaluated multiple approaches for the CACM and we
concluded base salary and wages were the most consistent pay elements across all 35 countries’ payrolls.

We annualized the compensation of permanent employees who did not work the full fiscal year (e.g., new hires and employees on leave).
We did not apply cost-of-living adjustments to non-U.S. countries in identifying the median employee.

Using the same median employee identified for fiscal year 2018, we then calculated the median employee’ s annual total compensation for fiscal year
2020 in accordance with the SEC’ s requirements governing preparation of the Summary Compensation Table. We calculated the annual total
compensation of the CEO for fiscal year 2020 as shown in the Summary Compensation Table.
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NON-EMPLOYEE DIRECTOR COMPENSATION

Non-employee director annual compensation for fiscal year 2020 consisted of the following:

A retainer at an annual rate of $290,000, $145,000 of which is paid in cash and $145,000 is paid in the form of our ordinary shares at the
then-current market price, issued under the Adient plc 2016 Director Share Plan.

A committee chair fee at an annual rate of $10,000, payable in cash for each of the chairs of the Audit Committee, Compensation
Committee and Corporate Governance Committee.

A Board Chair fee (in addition to the annual retainer described above) at an annual rate of $170,000, $85,000 of which is paid in cash and
$85,000 of which is paid in the form of our ordinary shares at the then-current market price, issued under the Adient plc 2016 Director
Share Plan.

In addition, during times in which we have a Lead Director, a Lead Director fee will be paid at an annual rate of $30,000, payable in cash, provided that
a non-employee Lead Director will not receive any committee chair fees described above.

We pay the cash retainer fee and committee chair fee, and we issue the ordinary share portion of the annual retainer, in advance at or as soon as
practicable after, the date of each annual general meeting of shareholders, subject to exceptions described in our Non-Employee Directors Compensation
Summary and Ownership Guidelines. We also paid the Board Chair fee at the time of the Annual General Meeting. In addition to providing the retainers
described above, we reimburse non-employee directors for any reasonable expenses relating to their service as directors. Non-employee directors do not
receive any additional meeting fees for attendance at meetings of the Board or its committees. A director who is also an employee of Adient receives no
additional remuneration for services as a director of Adient.

We maintain a director share ownership policy that requires our directors to hold significant amounts of our ordinary shares. Our current share
ownership policy requires our directors to hold an amount of Adient ordinary shares equal to five times the annual cash retainer within five years of their
election or appointment to the Board. All of our directors either hold sufficient shares to comply with the share ownership policy guidelines or have
additional time to acquire sufficient shares.

During fiscal year 2020, the Board determined to reduce each Board member’ s total retainer (including Committee and / or Board Chair fees, as
applicable) by 5% (which was 20% of its total retainer for the quarter in 2020 during which Adient’ s executive officers took a similarly-sized
compensation reduction), applied pro rata across its cash retainer (including Committee and / or Board Chair fees, as applicable) and the ordinary share
grant, to reflect its alignment with the reduction in salary that the executive officer team saw during fiscal 2020 as a part of Adient’ s COVID-19
expense management. Because the directors had already received their retainer and ordinary share grant in March 2020, the Board determined to reduce
the fiscal year 2021 cash compensation in the following amounts: Mr. Henderson—-$11,500; Mr. Conner—$7,750; Mr. Goodman-$7,750;

Ms. Samardzich-$7,750; Ms. Bushman—$7,250; Mr. Carlin-$7,250; and Mr. Gutiérrez-$7,250. In addition, each Board member’ s fiscal year 2021
ordinary share grant will be reduced by $7,250, except Mr. Henderson whose ordinary share grant will be reduced by $11,500, reflecting his additional
Board Chair fee. These reductions in compensation will be reflected in the fiscal year 2021 compensation table presented in the proxy statement for the
2022 annual general meeting of shareholders.

Fees Earned or Paid in Stock
Name Cash ($)(1) Awards ($)(2) Total ($)
Julie L. Bushman 145,000 145,000 290,000
Peter H. Carlin 145,000 145,000 290,000
Raymond L. Conner 155,000 145,000 300,000
Richard Goodman 155,000 145,000 300,000
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Fees Earned or Paid in Stock
Name Cash ($)(1) Awards ($)(2) Total ($)
José M. Gutiérrez 145,000 145,000 290,000
Frederick A. Henderson 230,000 230,000 460,000
Barb J. Samardzich 155,000 145,000 300,000

(1) Amounts shown in this column reflect the cash portion of the annual retainer and the committee chair and Board chair fees earned for service during fiscal year 2020.
(2) Amounts shown in this column reflect the aggregate grant date fair value of stock awards computed in accordance with FASB ASC Topic 718. The equity grant
portion of the regular annual retainer was granted on March 12, 2020 when the closing price per share of Adient ordinary shares was $13.24.
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PROPOSAL FOUR:
APPROVAL OF THE ADOPTION OF ADIENT’ S
2021 OMNIBUS INCENTIVE PLAN

Our Board is asking our shareholders to approve the Adient plc 2021 Omnibus Incentive Plan (the “2021 Plan”), including the authority to issue
1,600,000 ordinary shares under the 2021 Plan. As we describe in the Compensation Discussion and Analysis starting on page 25, performance-based
pay elements, including performance-based equity awards, are important components of our overall compensation program.

We believe that awarding equity-based compensation reflects our executive compensation philosophy and the principle of pay for performance. By
awarding equity-based compensation, we link long-term incentives directly to share price. If our share price decreases, so does the value of the award
holder’ s compensation. Equity-based compensation also helps us maintain competitive compensation levels in the market and retain high-performing
employees through multi-year vesting requirements. The long-term incentive performance plan awards that we have granted in the past were tied to our
long-term overall performance to ensure that an executive’ s pay was directly linked to the achievement of strong, sustained long-term operating
performance.

All of these pay elements are currently delivered under a shareholder-approved plan that governs the awards’ terms and conditions. If shareholders
approve the 2021 Plan, in the future we intend to deliver these or similar pay elements under the 2021 Plan.

We believe that awards under the 2021 Plan will support the creation of long-term value and business returns for our shareholders. We further believe
that the 2021 Plan strikes a proper balance between rewarding performance and limiting shareholder dilution. The two complementary purposes of the
2021 Plan are (1) to attract and retain outstanding individuals to serve as directors, officers and employees and (2) to increase shareholder value.

Key Terms

Participation: Eligible officers, other employees, consultants, advisors and
directors (including non-employee directors)

Approximately 106 employees and seven non-employee directors
will be eligible to participate in the 2021 Plan

Shares authorized: 1,600,000 shares

No liberal share recycling: Shares used to pay exercise price of options or withholding taxes do
not replenish shares authorized

Award types: Options
Share appreciation rights
Performance shares
Performance units
Restricted shares
Restricted share units
Deferred share rights
Dividend equivalent units
Annual incentive award
Long-term incentive award
Other share-based awards

Minimum vesting Awards that may be settled in shares must have a minimum vesting
period of one year from the date of
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grant, subject to an exception for awards that, in the aggregate, relate to
up to 5% of the total share reserve

Individual director award limits: Fiscal year limit on awards to any individual non-employee director of
$900,000
Key prohibitions: No backdating of options or share appreciation rights

No repricing of options or share appreciation rights
No discounted options or share appreciation rights

Amendments: Material amendments require shareholder approval
Administration: By the Compensation Committee or the Board
Burn Rate: Our three-year average burn rate is approximately 0.97% when

calculated by dividing the total number of shares subject to equity
awards granted in a given fiscal year by the number of ordinary shares
outstanding. The number of equity awards used in the burn rate
calculation is not discounted by cancelled or forfeited options or shares
acquired or retained by us.

Change of Control: “Double trigger” is required for accelerated vesting of equity awards in
a change of control in which the awards are assumed or replaced,
meaning that, in addition to the change of control occurring, the
employee’ s employment must be terminated by us without cause or by
the employee with good reason (if the employee has an agreement
providing for good reason termination) for his or her unvested equity
awards to become vested on an accelerated basis.

Effect of Proposal on Existing Equity Compensation Plans

The Adient plc 2016 Omnibus Incentive Plan and the Adient plc 2016 Director Share Plan (the “Existing Plans™), under which we may grant equity
awards to employees or non-employee directors, had an aggregate of approximately 2,549,146 ordinary shares available for future equity grants as of
January 13, 2021. If our shareholders approve the 2021 Plan, then the Existing Plans will terminate on the date of approval and no new awards will be
granted under the Existing Plans. The ordinary shares available for future equity grants under the Existing Plans at that time will no longer be available
for awards under the Existing Plans but will become available for awards under the 2021 Plan, All awards that we granted under the Existing Plans that
are outstanding as of the date that shareholders approve the 2021 Plan will remain outstanding and will continue to be governed by the Existing Plans.
As of January 13, 2021, there were 57,430 ordinary shares subject to outstanding options and 2,399,905 shares/restricted share units/performance share
units that had not vested or been earned under the Existing Plans. The options had a weighted average exercise or strike price of $40.40 and a weighted
average term of 2.5 years.

If shareholders do not approve the 2021 Plan, then the Existing Plans will remain in effect in accordance with their respective terms. However, there will
be insufficient shares available under the Existing Plans to make awards to recruit, retain and develop talent or to compensate our officers, employees or
non-employee directors in the coming years. In this event, the Compensation Committee of our Board would be required to revise its
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compensation philosophy and devise other programs to attract, retain and compensate its management employees and non-employee directors.

Authorized Shares and Share Price

Our constitutional documents authorize 500 million ordinary shares and 100 million preferred shares. There were 94,170,109 ordinary shares issued and
outstanding as of January 13, 2021, and the market value of an ordinary share as of that date was $36.45. There were no preferred shares issued and
outstanding as of January 13, 2021.

Summary of the Terms of the 2021 Plan

The following is a summary of the material provisions of the 2021 Plan, a copy of which is attached hereto as Annex A and is incorporated by reference
herein. This summary and the highlights above are qualified in their entirety by reference to the full and complete text of the 2021 Plan. Any
inconsistencies between this summary or the highlights above and the text of the 2021 Plan will be governed by the text of the 2021 Plan.

Administration and Eligibility

The 2021 Plan is administered by the Compensation Committee of our Board or the full Board (either of which we refer as the “administrator’), which
has the authority to interpret the provisions of the 2021 Plan and any award; make, change and rescind rules and regulations relating to the 2021 Plan;
and change or reconcile any inconsistency in any award or agreement covering an award. In addition, subject to any limitations imposed by law and any
restrictions imposed by the Compensation Committee, our Chief Executive Officer may act as the administrator with respect to awards granted to
employees who are not “officers” subject to Section 16 of the Exchange Act at the time such authority or responsibility is exercised.

The administrator (to the extent of its authority) may designate any of the following as a participant under the 2021 Plan: any officer or other employee
of our company or its affiliates; any individual that our company or one of its affiliates have engaged to become an officer or employee; any consultant
or advisor who provides services to our company or its affiliates; or any director, including a non-employee director. We currently have approximately

106 employees and seven non-employee directors who will be eligible to participate in the 2021 Plan.

The Board may delegate some or all of its authority under the 2021 Plan to a committee of the Board or to one or more officers of the Company, and the
Compensation Committee may delegate some or all of its authority under the 2021 Plan to a sub-committee or one or more of our officers. Delegation is
not permitted, however, with respect to share-based awards made to individuals subject to Section 16 of the Exchange Act, unless the delegation is to a
committee of the Board that consists only of non-employee directors.

Types of Awards

Awards under the 2021 Plan may consist of options, share appreciation rights, performance shares, performance units, restricted shares, restricted share
units, deferred share rights, dividend equivalent units, other share-based awards, annual incentive awards or long-term incentive awards. The
administrator may grant any type of award to any participant it selects, but only our and our subsidiaries’ employees may receive grants of incentive
share options. Awards may be granted alone or in addition to, in tandem with, or (subject to the 2021 Plan’ s prohibition on repricing) in substitution for
any other award (or any other award granted under another plan of ours or of any of our affiliates).

Shares Reserved under the 2021 Plan

The 2021 Plan provides that 1,600,000 ordinary shares, plus the number of shares remaining available under the Existing Plans that had not been made
subject to outstanding awards as of the effective date of the 2021 Plan, are reserved for issuance under the plan. The 2021 Plan also provides that we
may only issue an aggregate of 1,600,000 ordinary shares upon the exercise of incentive share options.

In general, if an award granted under the 2021 Plan expires, is canceled or terminates without the issuance of shares under the award or is settled in
cash, if it is determined during or at the conclusion of the term of an award that all or some portion of the shares under the award will not be issuable on
the basis that the conditions for such
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issuance will not be satisfied, if shares are forfeited under an award or if shares are issued under any award and we reacquire them pursuant to rights we
reserved upon the issuance of the shares, then such shares will again be available for issuance under the 2021 Plan, except that shares reacquired
pursuant to reserved rights may not be issued pursuant to incentive share options. Shares tendered in payment of or withheld to satisfy the exercise price
of an option or as a result of the net settlement of an outstanding share appreciation right, shares withheld to satisfy tax withholding obligations and
shares purchased by us using proceeds from option exercises may not be recredited to the reserve.

If, after the termination of the Existing Plans, any shares subject to awards granted under the Existing Plans would be re-credited to the Existing Plans’
respective reserves if such plans were still in effect (but applying the provisions concerning share recycling of the 2021 Plan and the Existing Plans’
limits on re-crediting), then those shares will be available for the purpose of granting awards under the 2021 Plan, thereby increasing the reserve.

Options

The administrator has the authority to grant share options and to determine all terms and conditions of each share option, including the number of
options granted; whether an option is to be an incentive share option or non-qualified share option; the date of grant, which is not prior to the date of the
administrator’ s approval of the grant; a grant price that is not less than the fair market value of the ordinary shares subject to the option on the date of
grant; and the terms and conditions of exercise. Fair market value is defined as the last sales price of an ordinary share for the date in question, or if no
sales of our ordinary shares occur on such date, on the last preceding date on which there was such a sale. The administrator determines terms and
conditions of exercise as well as the expiration date of each option, but the expiration date will not be later than ten years after the grant date. If the
aggregate fair market value of the shares subject to the portion of an incentive share option that becomes exercisable during a calendar year exceeds
$100,000, then the option is treated as a nonqualified share option to the extent the $100,000 limitation is exceeded.

Each incentive share option that the administrator grants to an eligible employee who owns more than ten percent of the total combined voting power of
all classes of shares then issued by our company or a subsidiary must have an exercise price at least equal to 110% of the fair market value of the
ordinary shares on the date of grant and must terminate no later than five years after the date of grant.

Share Appreciation Rights

The administrator has the authority to grant share appreciation rights. A share appreciation right is the right of a participant to receive cash in an amount,
and/or ordinary shares with a fair market value, equal to the appreciation of the fair market value of an ordinary share during a specified period of time.
The 2021 Plan provides that the administrator determines all terms and conditions of each share appreciation right, including: whether the share
appreciation right is granted independently of an option or relates to an option; the number of ordinary shares to which the share appreciation right
relates; the date of grant, which is not prior to the date of the administrator’ s approval of the grant; a grant price that is not less than the fair market
value of the ordinary shares subject to the share appreciation right on the date of grant; the terms and conditions of exercise or maturity; a term that must
be no later than ten years after the date of grant; and whether the share appreciation right will settle in cash, ordinary shares or a combination of the two.

Performance and Share Awards

The administrator has the authority to grant awards of restricted shares, restricted share units, deferred share rights, performance shares or performance
units. Restricted shares mean ordinary shares that are subject to a risk of forfeiture, restrictions on transfer or both a risk of forfeiture and restrictions on
transfer. Restricted share unit means the right to receive a payment in cash or shares equal to the fair market value of one ordinary share. Deferred share
right means the right to receive ordinary shares or restricted shares at some future time. Performance share means the right to receive ordinary shares,
including restricted shares, to the extent performance goals are achieved. Performance unit means the right to receive a payment in cash or shares valued
in relation to a unit that has a designated dollar value or the value of which is equal to the fair market value of one or more ordinary shares, to the extent
performance goals are achieved.
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The administrator determines all terms and conditions of the awards, including: the number of ordinary shares and/or units to which such award relates;
whether performance goals need to be achieved for the participant to realize any portion of the benefit provided under the award; the period of
restriction with respect to restricted shares or restricted share units and the period of deferral for deferred share rights; the performance period for
performance awards; with respect to performance units, whether to measure the value of each unit in relation to a designated dollar value or the fair
market value of one or more ordinary shares; and, with respect to performance units, whether the awards will settle in cash, in ordinary shares, or in a
combination of the two.

Incentive Awards

The administrator has the authority to grant annual and long-term incentive awards. Incentive awards are the right to receive a cash payment to the
extent performance goals are achieved. The administrator will determine all of the terms and conditions of each incentive award, including the
performance goals, the performance period, the potential amount payable and the timing of payment, provided that the administrator must require that
payment of all or any portion of the amount subject to the award is contingent on the achievement of one or more performance goals during the period
the administrator specifies, although the administrator may specify that all or a portion of the goals are deemed achieved upon a participant’ s death,
disability or retirement, or such other circumstances as the administrator may specify. For annual incentive awards, the performance period must relate
to a period of one fiscal year, and for long-term incentive awards, the performance period must relate to a period of more than one fiscal year, provided
that, for annual incentive awards, if the award is made in the year the 2021 Plan becomes effective, at the time of commencement of employment or
service or on the occasion of a promotion, then the award may relate to a period shorter than one fiscal year.

Dividend Equivalent Units and Dividends

The administrator has the authority to grant dividend equivalent units in connection with “full value” awards, defined to include restricted shares,
restricted share units, performance shares, performance units (valued in relation to a share), deferred share rights and any other similar award under
which the value of the award is measured as the full value of a share, rather than the increase in the value of a share. A dividend equivalent unit is the
right to receive a payment, in cash or ordinary shares, equal to the cash dividends or other distributions that we pay with respect to an ordinary share.
The administrator determines all terms and conditions of a dividend equivalent unit award, except that no dividend equivalent units granted in
connection with another award may provide for payment to the date that award vests or is earned, as applicable. An award of restricted shares may
include a right to receive dividends, but any dividends payable with respect to such restricted shares will either, at the discretion of the administrator, be
automatically reinvested as additional restricted shares that will be subject to the same terms and conditions (including terms concerning vesting and
forfeiture) as the original grant of restricted shares, or be paid out in cash at the same time and only to the same extent that the related restricted shares
vest or are earned.

Other Awards

The administrator has the authority to grant other types of awards, which may be denominated or payable in, valued in whole or in part by reference to,
or otherwise based on, ordinary shares, either alone or in addition to or in conjunction with other awards, and payable in ordinary shares or cash. Such
awards may include unrestricted ordinary shares, which may be awarded, without limitation, as a bonus, in payment of director fees, in lieu of cash
compensation, in exchange for cancellation of a compensation right, or upon the attainment of performance goals or otherwise, or rights to acquire
ordinary shares from us. The administrator determines all terms and conditions of the award, including the time or times at which such award is made
and the number of ordinary shares to be granted pursuant to such award or to which such award will relate. Any award that provides for purchase rights
must be priced at 100% of the fair market value of our ordinary shares on the date of the award.

Minimum Vesting and Discretion to Accelerate Vesting

Awards that may be settled in shares must have a minimum vesting period of one year from the date of grant, subject to an exception for awards that, in
the aggregate, relate to up to 5% of the total share reserve. For the purpose of awards granted to non-employee directors, “one year” may mean the
period of time from one annual
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general meeting to the next annual general meeting as long as the period is not less than 50 weeks. The administrator may, however, accelerate the
vesting of an award or deem an award to be earned, in whole or in part, (1) if a participant dies, becomes disabled, retires or is terminated without cause,
(2) pursuant to the adjustment provisions of the 2021 Plan or (3) upon any other event determined by the administrator.

Performance Goals

For purposes of the 2021 Plan, performance goals mean any objective or subjective goals the administrator established with respect to an award.
Performance goals may include, but are not limited to, the following categories, including in each case any measure based on such category: basic
earnings per ordinary share on a consolidated basis, diluted earnings per ordinary share on a consolidated basis, total shareholder return, fair market
value of shares, net sales, increase in percentage of total revenues represented by revenues, cost of sales, gross profit, selling, general and administrative
expenses, operating income, segment income, earnings before interest and the provision for income taxes, earnings before interest, the provision for
income taxes, depreciation, and amortization, net income, accounts receivable, inventories, trade working capital, return on equity, return on assets,
return on invested capital, return on sales, economic value added (or other measure of profitability that considers the cost of capital employed), free cash
flow, net cash provided by operating activities, net increase (decrease) in cash and cash equivalents, increase (decrease) in debt or net debt, customer
satisfaction (which may include customer backlog and/or relationships), market share, quality, safety, realization or creation of innovation projects or
products, achievement of cost reduction targets or restructuring initiatives, employee engagement, employee and/or supplier diversity improvement,
completion of integration of acquired businesses and/or strategic activities and development, completion and implementation of succession planning.
The performance goals, other than, in general, the per-share or share-based goals, may be measured for us on a consolidated basis, for any one or more
of our affiliates or divisions and/or for any other business unit or units of ours or an affiliate as defined by the administrator at the time of selection.

In addition, the administrator may designate other categories, including categories involving individual performance and subjective targets, not listed
above. The administrator may adjust performance goals or modify the manner of measuring or evaluating a performance goal for any reason the
administrator determines is appropriate.

Effect of Termination of Employment or Service on Awards

The administrator will have the discretion to determine, at the time an award is made to a participant or any time thereafter, the effect of the
participant’ s termination of employment or service with our company or our affiliates on the award.

Transferability and Restrictions on Exercise

No award (other than unrestricted shares), and no right under any such award, is assignable, alienable, saleable, or transferable by a participant except by
will or by the laws of descent and distribution, unless and to the extent the administrator allows (1) a participant to designate in writing a beneficiary to
exercise the award or receive payment under an award after the participant’ s death, or (2) transfer an award, except that in no event may options be
transferred to third-party financial institutions.

Each award, and each right under any award, will be exercisable during the lifetime of the participant only by the participant or, if permissible under
applicable law, by such individual’ s guardian or legal representative.

Adjustments
If any of the following occurs:
we are involved in a merger or other transaction in which our ordinary shares are changed or exchanged;
we subdivide or combine our ordinary shares or we declare a dividend payable in our ordinary shares, other securities or other property;

we effect a cash dividend, the amount of which, on a per share basis, exceeds 10% of the fair market value of an ordinary share at the time the
dividend is declared, or we effect any other dividend or other distribution on
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our ordinary shares in the form of cash, or a repurchase of ordinary shares, that the Board determines is special or extraordinary in nature or that is
in connection with a transaction that we characterize publicly as a recapitalization or reorganization involving our ordinary shares; or

any other event occurs, which, in the judgment of the Board or Compensation Committee necessitates an adjustment to prevent an increase or
decrease in the benefits or potential benefits intended to be made available under the 2021 Plan;

then the administrator will, in a manner it deems equitable to prevent an increase or decrease in the benefits or potential benefits intended to be made
available under the 2021 Plan, adjust the number and type of ordinary shares subject to the 2021 Plan and which may, after the event, be made the
subject of awards; the number and type of ordinary shares subject to outstanding awards; the grant, purchase or exercise price with respect to any award;
and performance goals of an award.

In any such case, the administrator may also provide for a cash payment to the holder of an outstanding award in exchange for the cancellation of all or a
portion of the award (without the consent of the holder) in an amount and at a time determined by the administrator.

No such adjustments may be authorized in the case of incentive share options to the extent that such authority would cause the 2021 Plan to violate
Section 422(b) of the Internal Revenue Code.

Without limitation, if there is a reorganization, merger, consolidation, combination or other similar corporate transaction or event, whether or not
constituting a change of control (other than any such transaction in which we are the continuing corporation and in which the outstanding shares are not
being converted into or exchanged for different securities, cash or other property, or any combination thereof), the administrator may substitute for each
share then subject to an award and the shares subject to the 2021 Plan the number and kind of shares, other securities, cash or other property to which
holders of ordinary shares will be entitled in respect of each share pursuant to the transaction.

In the case of a share dividend (other than a share dividend declared in lieu of an ordinary cash dividend) or subdivision or combination of the shares
(including a reverse share split), if no action is taken by the administrator, the adjustments described above will automatically be made.

In connection with any merger, consolidation, acquisition of property or shares, or reorganization, the administrator may authorize the issuance or
assumption of awards under the 2021 Plan, subject to the listing requirements of any principal securities exchange or market on which the shares are
then traded.

Change of Control

Unless otherwise provided in an applicable employment, retention, change of control, severance, award or similar agreement, or by the administrator
prior to the event, in the event of a change of control of our company:

If the purchaser, successor or surviving corporation (or parent thereof) (which we refer to as the “Survivor”) so agrees, some or all outstanding
awards will be assumed, or replaced with the same type of award with similar terms and conditions, by the Survivor in the change of control
transaction, subject to appropriate adjustments. In this case, the terms of the 2021 Plan do not provide for automatic acceleration of vesting of
awards. In addition, the 2021 Plan does not provide for an automatic payout of cash incentive awards upon such a change of control, although
individual cash incentive awards may provide for an automatic pro rata payout, as do our current performance incentives and our current long-
term incentive performance plan awards.

To the extent the Survivor in the change of control transaction does not agree to assume the awards or issue replacement awards, then immediately
prior to the date of the change of control:

each share option or share appreciation right that is then held by a participant who is employed by or in the service of us or one of our
affiliates will become fully vested, and, unless otherwise determined by the Board or the Compensation Committee, all share options and
share appreciation rights will be cancelled in exchange for a cash payment equal to the excess of the change of control price (as
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determined by the administrator) of the ordinary shares covered by the share option or share appreciation right over the purchase or grant
price of such ordinary shares under the award;

restricted shares, restricted share units and deferred share rights (that are not performance awards) that are not vested will vest;

all performance and incentive awards that are earned but not yet paid will be paid, and all performance and incentive awards for which the
performance period has not expired will be cancelled in exchange for a cash payment equal to a pro-rated portion of the target value of the
award reflecting the portion of the performance period that had elapsed prior to the change of control;

all dividend equivalent units that are not vested will vest and be paid in cash; and

all other awards that are not vested will vest and if an amount is payable under such vested award, then such amount will be paid in cash
based on the value of the award.

If the Survivor terminates the participant’ s employment or service without cause (as defined in the agreement relating to the award or, if not defined in
such an agreement, as defined by the administrator) or if the participant has in effect an employment, retention, change of control, severance or similar
agreement with us or any affiliate that contemplates the termination of his or her employment or service for good reason, and the participant terminates
his or her employment or service for good reason (as defined in such agreement), in either case within 24 months after a change of control, then any
assumed or replaced awards, and any awards not cancelled in connection with the change of control, will be treated as follows:

all outstanding awards or replacement awards will vest automatically (assuming, for any award the vesting of which is subject to performance
goals, that such goals had been met at the target level);

share options and share appreciation rights will be cancelled in exchange for a payment in cash and/or shares (which may include shares or
other securities of the Survivor) equal to the excess of the fair market value of the shares over the exercise or grant price of such shares under
the award;

restricted shares, restricted share units or deferred share rights will be cancelled as of the date of such termination in exchange for a payment
in cash and/or shares (which may include shares or other securities of the Survivor) equal to the fair market value of a share;

performance shares, performance share units and annual and long-term incentive awards that are earned but not yet paid will be paid
promptly following the termination of employment or service, and performance shares, performance share units and annual and long-term
incentive awards for which the performance period has not expired will be cancelled in exchange for a cash payment equal to a pro-rated
portion of the target value of the award reflecting the portion of the performance period that had elapsed prior to the termination; and

other awards will be cancelled as of the date of such termination in exchange for a payment in cash in an amount equal to the value of the
award.

If the participant has a deferral election in effect with respect to any amount payable under these change of control provisions, or if the applicable award
is otherwise subject to Section 409A of the Internal Revenue Code, that amount will be deferred pursuant to such election and the requirements of
Section 409A.

Except as otherwise expressly provided in any agreement between a participant and us or an affiliate, if the receipt of any payment by a participant
under the circumstances described above would result in the payment by the participant of any excise tax provided for in Section 280G and
Section 4999 of the Code, then the amount of such payment shall be reduced to the extent required to prevent the imposition of such excise tax.

A “change of control” is generally defined by the 2021 Plan as the first to occur of the following:

The acquisition by a person of 35% or more beneficial ownership of our then-outstanding ordinary shares or our then-outstanding voting securities
(excluding acquisitions from or by us or by any of our employee benefit plans);
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A majority change in our board that is not approved by at least a majority of our incumbent Board (or their Board-approved successors);

Consummation of a reorganization, merger, statutory share exchange or consolidation or similar corporate transaction, whether by way of scheme
of arrangement or otherwise, involving us or any of our subsidiaries, a sale or other disposition of all or substantially all of our the assets, or the
acquisition of assets or shares of another entity by us or any of our subsidiaries, in each case unless, following such event, (1) all or substantially
all of the individuals and entities that were the beneficial owners of our then-outstanding ordinary shares or our then-outstanding voting securities
beneficially own, directly or indirectly, more than 50% of the then-outstanding ordinary shares and the combined voting power of the then
outstanding voting securities entitled to vote generally in the election of directors, as the case may be, of the corporation resulting from such event
in substantially the same proportions as their ownership immediately prior to such event of the outstanding ordinary shares and the outstanding
company voting securities, as the case may be, (2) no person (excluding specified persons) beneficially owns, directly or indirectly, 35% or more
of, respectively, the then-outstanding shares of the corporation resulting from such event or the combined voting power of the then-outstanding
voting securities of such corporation, except to the extent that such ownership existed prior to the event, and (3) at least a majority of the members
of the board of directors of the corporation resulting from such event were members of our incumbent Board at the time of the execution of the
initial agreement or of the action of the Board providing for such event; or

approval by our shareholders of a complete liquidation or dissolution of our company.
Term of 2021 Plan
Unless earlier terminated by our Board, the 2021 Plan will remain in effect until the tenth anniversary of the effective date of the 2021 Plan.
Termination and Amendment
The Board or the Compensation Committee may amend, alter, suspend, discontinue or terminate the 2021 Plan at any time, except:

the Board must approve any amendment to the 2021 Plan if we determine such approval is required by prior action of the Board, applicable
corporate law or any other applicable law;

shareholders must approve any amendment to the 2021 Plan if we determine that such approval is required by Section 16 of the Exchange Act, the
listing requirements of any principal securities exchange or market on which our ordinary shares are then traded, or any other applicable law; and

shareholders must approve any amendment to the 2021 Plan that materially increases the number of ordinary shares reserved under the 2021 Plan
or the incentive share option award limits, that materially expands the group of individuals that may become participants under the 2021 Plan or
that diminishes the provisions on repricing or backdating share options and share appreciation rights.

The administrator may modify, amend or cancel any award or waive any restrictions or conditions applicable to any award or the exercise of the award.
Any modification or amendment that materially diminishes the rights of the participant or any other person that may have an interest in the award, or
that cancels any award, will be effective only if agreed to by that participant or other person. The administrator does not need to obtain participant or
other interested party consent, however, for the adjustment or cancellation of an award pursuant to the adjustment provisions of the 2021 Plan or the
modification of an award to the extent deemed necessary to comply with any applicable law or the listing requirements of any principal securities
exchange or market on which our ordinary shares are then traded, to the extent the administrator deems necessary to preserve favorable accounting or
tax treatment of any award for us, or to the extent the administrator determines that the action does not materially and adversely affect the value of an
award or that such action is in the best interest of the affected participant or any other person(s) with an interest in the award.

The authority of the administrator to terminate or modify the 2021 Plan or awards will extend beyond the termination date of the 2021 Plan. In addition,
termination of the 2021 Plan will not affect the rights of
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participants with respect to awards previously granted to them, and all unexpired awards will continue in force after termination of the 2021 Plan except
as they may lapse or be terminated by their own terms and conditions.

Awards Subject to Recoupment; Compliance with Award Agreement and Plan Required

Awards and any shares issued or cash paid under an award are subject to any recoupment, clawback, equity holding, share ownership or similar policies
that we adopt from time to time and any recoupment, clawback, equity holding, share ownership or similar requirements made applicable by law,
regulation or listing standards to us from time to time. Unless an award agreement specifies otherwise, the administrator may cancel any award at any
time if the participant is not in compliance with all applicable provisions of the award agreement and the 2021 Plan.

Repricing Prohibited

Neither the administrator nor any other person may: (1) amend the terms of outstanding options or share appreciation rights to reduce the exercise price
of such outstanding options or share appreciation rights; (2) cancel outstanding options or share appreciation rights in exchange for options or share
appreciation rights with an exercise price that is less than the exercise price of the original options or share appreciation rights; or (3) cancel outstanding
options or share appreciation rights with an exercise price above the current share price in exchange for cash or other securities.

Backdating Prohibited

The administrator may not grant an option or a share appreciation right with a grant date that is effective prior to the date the administrator takes action
to approve such award.

Foreign Participation

To assure the viability of awards granted to participants employed or residing in foreign countries, the administrator may provide for such special terms
as it may consider necessary or appropriate to accommodate differences in local law, tax policy or custom. Moreover, the administrator may approve
such supplements to, or amendments, restatements or alternative versions of, the 2021 Plan as it determines is necessary or appropriate for such
purposes. Any such amendment, restatement or alternative versions that the administrator approves for purposes of using the 2021 Plan in a foreign
country will not affect the terms of the 2021 Plan for any other country.

Certain United States Federal Income Tax Consequences

The following summarizes certain U.S. federal income tax consequences relating to the 2021 Plan. The summary is based upon the laws and regulations
in effect as of the date of this proxy statement and does not purport to be a complete statement of the law in this area. Furthermore, the discussion below
does not address the tax consequences of the receipt or exercise of awards under foreign, state or local tax laws, and such tax laws may not correspond
to the U.S. federal income tax treatment described herein. The exact U.S. federal income tax treatment of transactions under the 2021 Plan will vary
depending upon the specific facts and circumstances involved and participants are advised to consult their personal tax advisors with regard to all
consequences arising from the grant or exercise of awards and the disposition of any acquired shares.

Options

The grant of an option under the 2021 Plan will create no income tax consequences to us or to the recipient. A participant who is granted a non-qualified
share option will generally recognize ordinary compensation income at the time of exercise in an amount equal to the excess of the fair market value of
the ordinary shares at such time over the exercise price. We will generally be entitled to a deduction in the same amount and at the same time as the
participant recognizes ordinary income. Upon the participant’ s subsequent disposition of the ordinary shares received with respect to such share option,
the participant will recognize a capital gain or loss (long-term or short-term, depending on the holding period) to the extent the amount realized from the
sale differs from the tax basis (i.e., the fair market value of the ordinary shares on the exercise date).

In general, a participant will recognize no income or gain as a result of the exercise of an incentive share option, except that the alternative minimum tax
may apply. Except as described below, the participant will recognize a
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long-term capital gain or loss on the disposition of the ordinary shares acquired pursuant to the exercise of an incentive share option and we will not be
allowed a deduction. If the participant fails to hold the ordinary shares acquired pursuant to the exercise of an incentive share option for at least two
years from the grant date of the incentive share option and one year from the exercise date, then the participant will recognize ordinary compensation
income at the time of the disposition equal to the lesser of the gain realized on the disposition and the excess of the fair market value of the ordinary
shares on the exercise date over the exercise price. We will generally be entitled to a deduction in the same amount and at the same time as the
participant recognizes ordinary income. Any additional gain realized by the participant over the fair market value at the time of exercise will be treated
as a capital gain.

Share Appreciation Rights

The grant of a share appreciation right under the 2021 Plan will create no income tax consequences to us or to the recipient. A participant who is granted
a share appreciation right will generally recognize ordinary compensation income at the time of exercise in an amount equal to the excess of the fair
market value of the ordinary shares at such time over the grant price. We will generally be entitled to a deduction in the same amount and at the same
time as the participant recognizes ordinary income. If the share appreciation right is settled in ordinary shares, upon the participant’ s subsequent
disposition of such shares, the participant will recognize a capital gain or loss (long-term or short-term, depending on the holding period) to the extent
the amount realized from the sale differs from the tax basis (i.e., the fair market value of the ordinary shares on the exercise date).

Restricted Shares

Generally, a participant will not recognize income and we will not be entitled to a deduction at the time an award of restricted shares is made under the
2021 Plan, unless the participant makes the election described below. A participant who has not made such an election will recognize ordinary income at
the time the restrictions on the shares lapse in an amount equal to the fair market value of the restricted shares at such time. We will generally be entitled
to a corresponding deduction in the same amount and at the same time as the participant recognizes income. Any otherwise taxable disposition of the
restricted shares after the time the restrictions lapse will result in a capital gain or loss (long-term or short-term, depending on the holding period) to the
extent the amount realized from the sale differs from the tax basis (i.e., the fair market value of the ordinary shares on the date the restrictions lapse).
Dividends paid in cash and received by a participant prior to the time the restrictions lapse will constitute ordinary income to the participant in the year
paid and we will generally be entitled to a corresponding deduction for such dividends. Any dividends paid in shares will be treated as an award of
additional restricted shares subject to the tax treatment described herein.

A participant may, within 30 days after the date of the award of restricted shares, elect to recognize ordinary income as of the date of the award in an
amount equal to the fair market value of such restricted shares on the date of the award (less the amount, if any, the participant paid for such restricted
shares). If the participant makes such an election, then we will generally be entitled to a corresponding deduction in the same amount and at the same
time as the participant recognizes income. If the participant makes the election, then any cash dividends the participant receives with respect to the
restricted shares will be treated as dividend income to the participant in the year of payment and will not be deductible by us. Any otherwise taxable
disposition of the restricted shares (other than by forfeiture) will result in a capital gain or loss. If the participant who has made an election subsequently
forfeits the restricted shares, then the participant will not be entitled to claim a credit for the tax previously paid. In addition, we would then be required
to include as ordinary income the amount of any deduction we originally claimed with respect to such shares.

Restricted Share Units

A participant will not recognize income and we will not be entitled to a deduction at the time an award of a restricted share unit is made under the 2021
Plan. Upon the participant’ s receipt of shares (or cash) at the end of the restriction period, the participant will recognize ordinary income equal to the
amount of cash and/or the fair market value of the shares received, and we will be entitled to a corresponding deduction in the same amount and at the
same time. If the restricted share units are settled in whole or in part in shares, upon the participant’ s
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subsequent disposition of the shares the participant will recognize a capital gain or loss (long-term or short-term, depending on the holding period) to the
extent the amount realized upon disposition differs from the shares’ tax basis (i.e., the fair market value of the shares on the date the participant received
the shares).

Performance Shares

The grant of performance shares will create no income tax consequences for us or the participant. Upon the participant’ s receipt of shares at the end of
the applicable performance period, the participant will recognize ordinary income equal to the fair market value of the shares received, except that if the
participant receives restricted shares in payment of performance shares, recognition of income may be deferred in accordance with the rules applicable
to restricted shares as described above. In addition, the participant will recognize ordinary compensation income equal to the dividend equivalents paid
on performance shares prior to or at the end of the performance period. We will generally be entitled to a deduction in the same amount and at the same
time as the participant recognizes income. Upon the participant’ s subsequent disposition of the shares, the participant will recognize a capital gain or
loss (long-term or short-term depending on the holding period) to the extent the amount realized from the disposition differs from the shares’ tax basis
(i.e., the fair market value of the shares on the date the participant received the shares).

Performance Units

The grant of a performance unit will create no income tax consequences to us or the participant. Upon the participant’ s receipt of cash and/or shares at
the end of the applicable performance period, the participant will recognize ordinary income equal to the amount of cash and/or the fair market value of
the shares received, and we will be entitled to a corresponding deduction in the same amount and at the same time. If performance units are settled in
whole or in part in shares, upon the participant’ s subsequent disposition of the shares the participant will recognize a capital gain or loss (long-term or
short-term, depending on the holding period) to the extent the amount realized upon disposition differs from the shares’ tax basis (i.e., the fair market
value of the shares on the date the participant received the shares).

Incentive Awards

A participant who is paid an incentive award will recognize ordinary income equal to the amount of cash paid, and we will generally be entitled to a
corresponding income tax deduction.

Dividend Equivalent Units

A participant who is paid a dividend equivalent with respect to an award will recognize ordinary income equal to the value of cash or ordinary shares
paid, and we will be entitled to a corresponding deduction in the same amount and at the same time.

Section 162(m) Limit on Deductibility of Compensation

Section 162(m) of the Code limits the deduction we can take for compensation we pay to certain “covered employees,” to $1,000,000 per year per
individual.

Code Section 4094

Awards under the 2021 Plan may constitute, or provide for, a deferral of compensation under Section 409A of the Code. If the requirements of Code
Section 409A are not complied with, then holders of such awards may be taxed earlier than would otherwise be the case (e.g., at the time of vesting
instead of the time of payment) and may be subject to an additional 20% penalty tax and, potentially, interest and penalties. We have sought to structure
the 2021 Plan, and we expect to seek to structure awards under the 2021 Plan, to comply with Code Section 409A and the Department of Treasury
regulations and other interpretive guidance that may be issued pursuant to Code Section 409A. To the extent that we determine that any award granted
under the 2021 Plan is subject to Code Section 409A, the award agreement evidencing such award will generally incorporate the terms and conditions
required by Code Section 409A. The 2021 Plan and any applicable awards may be modified to exempt the awards from Code Section 409A or comply
with the requirements of Code Section 409A.

62

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Table of Contents
New Plan Benefits

We cannot currently determine the awards that may be granted under the 2021 Plan in the future to the executive officers named in this Proxy Statement
or to other officers, employees, directors or other persons. The administrator will make such determinations from time to time.

Securities Authorized for Issuance Under Equity Compensation Plans

The following table provides information as of September 30, 2020 with respect to our ordinary shares issuable under our equity compensation plans:

(c)
(a) Number of Securities
Number of Securities (b) Remaining Available for
to be Issued upon ‘Weighted-Average Future Issuance Under
Exercise of Exercise Price of Equity Compensation
Outstanding Outstanding Plans (Excluding
Options, Warrants Options, Warrants Securities Reflected in
Plan Category and Rights and Rights Column (a))
Equity compensation plans approved by security holders 2,117,297(1) $38.93(2) 3,314,0000)
Equity compensation plans not approved by security N/A N/A N/A
holders
Total 2,117,297(1) $38.93(2) 3,314,00003)

(1) Consists of ordinary shares subject to: (a) 836,225 performance share units (reflected at the target award amount), (b) 1,207,134 restricted share units and (c) 73,937 stock options,
respectively, outstanding under our 2016 Omnibus Incentive Plan.

(2) Excludes performance share units and restricted share units, which have no exercise price.

(3) Includes ordinary shares that remain available for grant under our equity compensation plans as follows: 3,266,007 shares under our 2016 Omnibus Incentive Plan and 47,993 shares under
the 2016 Director Share Plan.

Accordingly, the following resolution will be submitted to our shareholders for approval at the Annual General Meeting:

RESOLVED, that approval be and hereby is given to the adoption by the Company of the Adient plc 2021 Omnibus Incentive Plan (the
“2021 Plan”), which has been made available to shareholders prior to the meeting and that the directors be and hereby are authorized to
take all such actions with reference to the 2021 Plan as may be necessary to ensure the adoption and operation of the 2021 Plan.

RECOMMENDATION OF THE BOARD:
THE BOARD RECOMMENDS YOU VOTE “FOR” THIS PROPOSAL.
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PROPOSAL FIVE:
AUTHORIZATION OF THE BOARD TO ISSUE SHARES UNDER IRISH LAW

Under Irish law, directors of an Irish public limited company must have authority from its shareholders to issue any shares, including shares which are
part of the company’ s authorized but unissued share capital. Adient’ s current authorization is included in our Constitution and authorizes the Board to
issue shares up to the amount of Adient’ s authorized but unissued share capital. This authorization will expire on October 31, 2021. We are presenting
this proposal to renew the Board’ s authority to issue authorized but unissued shares on the terms set forth below, which are in line with customary
practice in Ireland and are more limited than the Board’ s current authorization. If this proposal is not passed, Adient will have a limited ability to issue
new ordinary shares after October 31, 2021.

It is customary practice in Ireland to seek shareholder authority to issue shares with an aggregate nominal value of up to 33% of the aggregate nominal
value of the company’ s issued share capital and for such authority to be limited for a period of 12 to 18 months. Therefore, in accordance with that
customary practice in Ireland, we are seeking approval to issue up to a maximum of 33% of our issued ordinary share capital as of January 19, 2021 (the
latest practicable date before this Proxy Statement), for a period expiring on the date which is 18 months from our 2021 Annual General Meeting, unless
otherwise varied, revoked or renewed. The Board expects to propose renewal of this authorization on a regular basis at our annual general meetings in
future years.

Granting the Board this authority is a routine matter for public companies incorporated in Ireland and is consistent with Irish market practice. This
authority, which is more limited than the Board’ s current authority, is fundamental to our business and enables us to issue shares, including, if
applicable, in connection with funding acquisitions and raising capital. We are not asking you to approve an increase in our authorized share capital or to
approve a specific issuance of shares. Instead, approval of this proposal will only grant the Board the authority to issue shares that are already authorized
under our Articles of Association pursuant to the terms set forth below. In addition, because we are a NYSE-listed company, our shareholders continue
to benefit from the protections afforded to them under the rules and regulations of the NYSE and the SEC, including those rules that limit our ability to
issue shares in specified circumstances without obtaining shareholder approval. This authorization is required as a matter of Irish law and is not
otherwise required for other companies listed on NYSE. Accordingly, approval of this resolution would merely place us on equal footing with other
NYSE-listed companies.

Accordingly, the following resolution will be submitted to our shareholders for approval at the Annual General Meeting:

RESOLVED, that, without limitation to the authority contained in Article 7.1 of the Company’ s Constitution, the directors be and they are,
with effect from the passing of this resolution, hereby generally and unconditionally authorized to exercise all powers of Adient to allot and
issue relevant securities (within the meaning of section 1021 of the Companies Act 2014) up to an aggregate nominal value of
US$31,076.19 (being equivalent to approximately 33% of the aggregate nominal value of the issued ordinary share capital of Adient as of
January 19, 2021 (the last practicable date before this Proxy Statement)) and the authority conferred by this resolution shall expire 18
months from the passing of this resolution, unless previously renewed, varied or revoked by the Company; provided that Adient may before
such expiry make an offer or agreement which would or might require relevant securities to be allotted after such expiry and the directors
may allot relevant securities in pursuance of any such offer or agreement as if the authority by this resolution conferred had not expired.

RECOMMENDATION OF THE BOARD:
THE BOARD RECOMMENDS YOU VOTE “FOR” THIS PROPOSAL.
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PROPOSAL SIX:
AUTHORIZATION OF THE BOARD TO OPT-OUT OF STATUTORY PREEMPTION RIGHTS
UNDER IRISH LAW

Under Irish law, unless otherwise authorized, when an Irish public limited company issues shares for cash to new shareholders, it is required first to
offer those shares on the same or more favorable terms to existing shareholders of the company on a pro-rata basis (commonly referred to as the
preemption right). Our current authorization, contained in our Constitution, will expire on October 31, 2021. We are presenting this proposal to renew
the Board’ s authority to opt-out of the preemption right on the terms set forth below, which are more limited than the Board’ s current authorization.

It is customary practice in Ireland to seek shareholder authority to opt-out of the preemption rights provision in the event of (i) the issuance of shares in
connection with any rights issue and (ii) the issuance of shares for cash if the issuance is limited to up to 10% of a company’ s issued ordinary share
capital and provided that the authority granted in respect of 5% of such issued share capital is only used for the purposes of an acquisition or specified
capital investment. It is also customary practice for such authority to be limited to a period of 12 to 18 months.

Therefore, in accordance with customary practice in Ireland, we are seeking this authority, pursuant to a special resolution, to authorize the directors to
issue shares for cash without applying statutory preemption rights, up to a maximum of approximately 10% of Adient’ s issued ordinary share capital as
of January 19, 2021 (the latest practicable date before this Proxy Statement) provided that the authority granted in respect of 5% of such issued share
capital is used for the purposes of an acquisition or a specified capital investment. The proposed authority is for a period expiring on the date which is
18 months from our 2021 Annual General Meeting, unless otherwise varied, renewed or revoked. The Board expects to propose a renewal of this on a
regular basis at our annual general meetings in future years.

Granting the Board this authority is a routine matter for public companies incorporated in Ireland and is consistent with Irish market practice. Similar to
the authorization sought for Proposal 5, this authority is fundamental to our business and, if applicable, will facilitate our ability to fund acquisitions and
otherwise raise capital. We are not asking you to approve an increase in our authorized share capital. Instead, approval of this proposal will only grant
the Board the authority to issue shares in the manner already permitted under our Constitution upon the terms below. Without this authorization, in each
case where we issue shares for cash after October 31, 2021, we would first have to offer those shares on the same or more favorable terms to all of our
existing shareholders, which could cause delays in the completion of acquisitions and the raising of capital for our business. This authorization is
required as a matter of Irish law and is not otherwise required for other companies listed on the NYSE. Accordingly, approval of this resolution will
merely place us on equal footing with other NYSE-listed companies.

75% of the votes cast at the Annual General Meeting will be required to renew the authorization of the Board to opt out of statutory preemption rights.
In addition, this proposal is conditional upon the approval of Proposal 5, as required by Irish law.

Accordingly, the following resolution will be submitted (as a special resolution as required under Irish law) to our shareholders for approval at the
Annual General Meeting:

RESOLVED, that, subject to and conditional on the passing of the resolution in respect of Proposal 5 as set out in the Proxy Statement for
this Annual General Meeting, and without limitation to the authority contained in Article 7.2 of the Company’ s Constitution, and with
effect from the passing of this resolution, the directors be and they are hereby empowered pursuant to section 1023 of the Companies Act
2014 to allot and issue equity securities (within the meaning of section 1023 of the Companies Act 2014) for cash, pursuant to the
authority conferred by Proposal 5 as if section 1022(1) of that Act did not apply to any such allotment, provided that this power shall be
limited to:

(a) the allotment of equity securities in connection with a rights issue in favor of the holders of ordinary shares (including rights to
subscribe for, or convert into, ordinary shares) where the equity securities respectively attributable to the interests of such holders are
proportional (as nearly as may be) to the
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respective numbers of ordinary shares held by them (but subject to such exclusions or other arrangements as the directors may deem
necessary or expedient to deal with fractional entitlements that would otherwise arise, or with legal or practical problems under the laws
of, or the requirements of any recognized regulatory body or any stock exchange in, any territory, or otherwise); and

(b) the allotment (otherwise than pursuant to sub-paragraph (a) above) of equity securities up to an aggregate nominal value of
US$9,417.03 (being equivalent to approximately 10% of the aggregate nominal value of the issued ordinary share capital of Adient as of
January 19, 2021 (the latest practicable date before this Proxy Statement)) provided that, with respect to equity securities up to an
aggregate nominal value of US$4,708.51 (being equivalent to approximately 5% of the issued ordinary share capital as of January 19,
2021), such allotment is to be used for the purposes of an acquisition or a specified capital investment;

and, in each case, the authority conferred by this resolution shall expire 18 months from the passing of this resolution, unless previously
renewed, varied or revoked; provided that Adient may make an offer or agreement before the expiry of this authority, which would or
might require any such securities to be allotted after this authority has expired, and in that case, the directors may allot equity securities in
pursuance of any such offer or agreement as if the authority conferred hereby had not expired.

RECOMMENDATION OF THE BOARD:
THE BOARD RECOMMENDS YOU VOTE “FOR” THIS PROPOSAL.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
Security Ownership of Certain Beneficial Owners

The following table sets forth information concerning beneficial ownership of our ordinary shares by persons known to us to own more than five percent
of Adient ordinary shares based upon information available furnished by the identified persons to the SEC as of the Record Date.

Name and Address Number of Ordinary Percentage of Ordinary
of Beneficial Owner Shares Beneficially Owned Shares Outstanding
Blackrock, Inc.(1) 10,562,077 11.3%

55 East 52nd Street
New York, NY 10055

Hotchkis and Wiley Capital Management, LLC(2) 8,179,405 8.72%
601 South Figueroa Street, 39th Floor
Los Angeles, CA 90017

Lyrical Asset Management LP(3) 5,110,032 5.5%
250 West 55th Street, 37th Floor
New York, NY 10019

(1) The amount shown for the number of ordinary shares beneficially held by Blackrock, Inc. was provided pursuant to the Schedule 13G/A filed February 4, 2020 with
the SEC, indicating beneficial ownership as of December 31, 2019.

(2) The amount shown for the number of ordinary shares beneficially held by Hotchkis and Wiley Capital Management, LLC was provided pursuant to the Schedule
13G/A filed February 13, 2020 with the SEC, indicating beneficial ownership as of December 31, 2019.

(3) The amount shown for the number of ordinary shares beneficially held by Lyrical Asset Management LP was provided pursuant to the Schedule 13G filed

February 11, 2020 with the SEC, indicating beneficial ownership as of December 31, 2019.
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Share Ownership of Directors and Executive Officers

The following table lists beneficial ownership of our ordinary shares, as defined by SEC rules, as of the Record Date for the persons and group
specified. To our knowledge, each person, along with his or her spouse, has sole voting and investment power over the shares unless otherwise noted.
The address of each director, director nominee and current and former executive officer shown in the table below is c¢/o Adient plc, Attn: Senior Vice
President, General Counsel and Secretary, 49200 Halyard Drive, Plymouth, Michigan 48170.

Ordinary Shares
Beneficially Percentage of
Name of Beneficial Owner Owned(1) Outstanding Share Units(2)

Michel P. Berthelin 8,088 * 35,283
Julie L. Bushman 25,737 . -
Peter H. Carlin 22,561 * -
Raymond L. Conner 28,130 . i
Douglas G. Del Grosso 59,193 * 241,752
Jerome J. Dorlack 21,817 & 100,355
Richard Goodman 25,056 * -
José M. Gutiérrez 21,420 o -
Frederick A. Henderson 51,384 * -
Jian James Huang = &
Barb J. Samardzich 24,667 * -
Gregory S. Smith 4,996 S 10,161
Jeffrey M. Stafeil 35,068 * 219,209
Heather M. Tiltmann 8,111 (3) . 18,968
All current directors and executive officers as a group (14 persons) 336,228 * 625,728
Former Executive Officers
Cathleen A. Ebacher (4) 14,351 * -

* Less than 1.0%.

(1) The balance includes all ordinary shares over which the person holds or shares voting and/or investment power.

(2) Reflects ordinary shares subject to unvested RSUs that will be settled in shares upon vesting, ordinary shares subject to unvested RSUs that will be deferred under Adient’ s Deferred
Compensation Plan and settled in cash, and share units relating to ordinary shares that were deferred under Adient’ s Deferred Compensation Plan as of the Record Date. These amounts do
not represent voting rights and are not included in the amounts in the “Ordinary Shares Beneficially Owned” column.

(3) Includes 291 common shares issuable on the exercise of options that are currently exercisable or exercisable within 60 days of January 13, 2021.

(4) Reflects ownership information based on the Form 4 filed by Ms. Ebacher with the SEC on November 20, 2019, which was the last Form 4 filed before Ms. Ebacher left Adient’ s
employment on May 31, 2020, and subsequent transactions through September 30, 2020 of which Adient is aware.

DELINQUENT SECTION 16(a) REPORTS

Section 16(a) of the Exchange Act requires that our directors and certain officers file reports of ownership and changes of ownership of our ordinary
shares with the SEC and the NYSE. We believe that during our fiscal year ended September 30, 2020, our officers and directors complied with all such
filing requirements.
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OTHER MATTERS AT THE ANNUAL GENERAL MEETING

The Board does not know of any other matters that will be presented at the Annual General Meeting, but if other matters do properly come before the
meeting, it is intended that the named proxies - Mr. Henderson and Ms. Tiltmann - will vote according to their best judgment.

By Order of the Board of Directors,

Heather M. Tiltmann
Senior Vice President, General Counsel and Secretary

Dated: January 26, 2021
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ANNEX A

ADIENT PLC
2021 OMNIBUS INCENTIVE PLAN
Effective as of March 9, 2021

1. Purpose, Effective Date and Effect on Prior Plans.

(a) Purpose. The Adient plc 2021 Omnibus Incentive Plan has two complementary purposes: (i) to attract and retain outstanding individuals to
serve as officers, directors, employees and consultants and (ii) to increase shareholder value. This Plan will provide participants incentives to increase
shareholder value by offering the opportunity to acquire shares of the Company, or receive monetary payments, on the potentially favorable terms that
this Plan provides.

(b) Effective Date. This Plan will become effective on March 9, 2021 (the “Effective Date™) provided the Company’ s shareholders approve the
Plan at the Annual General Meeting held on such date.

(c) Effect on Prior Plans. Upon the Effective Date, the Adient plc 2016 Omnibus Incentive Plan and the Adient plc 2016 Director Share Plan
(collectively, the “Prior Plans) shall terminate, and no new awards may be granted thereunder after the Effective Date, although awards previously
granted under the Prior Plans and still outstanding, will continue to be subject to all terms and conditions of the Prior Plans.

2. Definitions. Capitalized terms used in this Plan have the meanings given below. Additional defined terms are set forth in other sections of this
Plan.

(a) “10% Shareholder” means an employee of the Company or an Affiliate, or an individual engaged to become such an employee, who, as of the
date an ISO is granted to such individual, owns more than ten percent (10%) of the total combined voting power of all classes of shares then issued by
the Company or a Subsidiary corporation.

(b) “Administrator” means the Committee or the Board. In addition, subject to any limitations imposed by law and any restrictions imposed by the
Committee or the Board, (i) the Chief Executive Officer of the Company or his or her delegate may act as the Administrator with respect to Awards
granted (or to be granted) to employees who are not Section 16 Participants at the time such authority or responsibility is exercised and (ii) the human
resources representatives of the Company may act as the Administrator with respect to day-to-day administrative and ministerial matters and duties
relating to the Plan.

(c) “Affiliate” means any entity that, directly or through one or more intermediaries, is controlled by, controls, or is under common control with
the Company within the meaning of Code Sections 414(b) or (c), provided that, in applying such provisions, the phrase “at least 50 percent” shall be
used in place of “at least 80 percent” each place it appears therein.

(d) “Award” means a grant of Options, Share Appreciation Rights, Performance Shares, Performance Units, Restricted Shares, Restricted Share
Units, Deferred Share Rights, Dividend Equivalent Units, an Annual Incentive Award, a Long-Term Incentive Award, or any other type of award
permitted under this Plan.

(e) “Award Agreement” means an agreement setting forth the terms and conditions of an Award.

(f) “Beneficial Ownership” (or derivatives thereof) shall have the meaning ascribed to such term in Rule 13d-3 of the General Rules and
Regulations under the Exchange Act.

(g) “Board” means the Board of Directors of the Company.
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(h) “Cause” means (1) if the Participant is subject to an employment agreement with the Company or an Affiliate that contains a definition of
“cause”, such definition, or (2) otherwise, except as otherwise determined by the Administrator and set forth in an Award Agreement, any of the
following as determined by the Administrator in its sole discretion: (A) any act or omission that is inimical to the best interests of the Company or any
Affiliate; (B) violation of any employment, non-compete, confidentiality or other agreement in effect with the Company or any Affiliate, or the
Company’ s or an Affiliate’ s code of ethics, as then in effect, (C) conduct rising to the level of gross negligence or willful misconduct in the course of
employment with the Company or an Affiliate, (D) commission of an act of dishonesty or disloyalty involving the Company or an Affiliate, or taking
any action which damages or negatively reflects on the reputation of the Company or an Affiliate, (E) failure to comply with applicable laws relating to
trade secrets, confidential information or unfair competition or a violation of any other federal, state or local law in connection with the Participant’ s
employment or service, or (F) breach of any fiduciary duty to the Company or an Affiliate.

(i) “Change of Control” means the first to occur of the following events:

(1) The acquisition by any Person of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of 35%
or more of either (A) the then-outstanding Shares (the “Outstanding Company Ordinary Shares”) or (B) the combined voting power of the then-
outstanding voting securities of the Company entitled to vote generally in the election of directors (the “Outstanding Company Voting
Securities”); provided, however, that the following acquisitions shall not constitute a Change of Control: (1) any acquisition directly from the
Company, (2) any acquisition by the Company, (3) any acquisition by any employee benefit plan (or related trust) sponsored or maintained by the
Company or any Affiliate or (4) any acquisition by any corporation pursuant to a transaction that complies with Sections 2(i)(iii)(A) - 2(i)(iii)(C);

(ii) Any time at which individuals who, as of the Effective Date, constitute the Board (the “Incumbent Board™) cease for any reason to
constitute at least a majority of the Board; provided, however, that any individual becoming a director subsequent to the date hereof whose
election, or nomination for election by the Company’ s shareholders, was approved by a vote of at least a majority of the directors then comprising
the Incumbent Board shall be considered as though such individual were a member of the Incumbent Board, but excluding, for this purpose, any
such individual whose initial assumption of office occurs as a result of an actual or threatened election contest with respect to the election or
removal of directors or other actual or threatened solicitation of proxies or consents by or on behalf of a Person other than the Board;

(ii1) Consummation of a reorganization, merger, statutory share exchange or consolidation or similar corporate transaction, whether by way
of scheme of arrangement or otherwise, involving the Company or any of its subsidiaries, a sale or other disposition of all or substantially all of
the assets of the Company, or the acquisition of assets or shares of another entity by the Company or any of its subsidiaries (each, a “Business
Combination”), in each case unless, following such Business Combination, (A) all or substantially all of the individuals and entities that were the
beneficial owners of the Outstanding Company Ordinary Shares and the Outstanding Company Voting Securities immediately prior to such
Business Combination beneficially own, directly or indirectly, more than 50% of the then-outstanding common or ordinary shares and the
combined voting power of the then outstanding voting securities entitled to vote generally in the election of directors, as the case may be, of the
corporation resulting from such Business Combination (including, without limitation, a corporation that, as a result of such transaction, owns the
Company or all or substantially all of the Company’ s assets either directly or through one or more subsidiaries) in substantially the same
proportions as their ownership immediately prior to such Business Combination of the Outstanding Company Ordinary Shares and the
Outstanding Company Voting Securities, as the case may be, (B) no Person (excluding any corporation resulting from such Business Combination
or any employee benefit plan (or related trust) of the Company or an Affiliate or such corporation resulting from such Business Combination)
beneficially owns, directly or indirectly, 35% or more of, respectively, the then-outstanding shares of common or ordinary shares of the
corporation resulting from such Business Combination or the combined voting power of the then-outstanding voting securities of
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such corporation, except to the extent that such ownership existed prior to the Business Combination, and (C) at least a majority of the members
of the board of directors of the corporation resulting from such Business Combination were members of the Incumbent Board at the time of the
execution of the initial agreement or of the action of the Board providing for such Business Combination; or

(iv) Approval by the shareholders of the Company of a complete liquidation or dissolution of the Company.

Notwithstanding the foregoing, for purposes of an Award (1) that provides for the payment of deferred compensation that is subject to Code
Section 409A or (2) with respect to which the Company permits a deferral election, the definition of Change of Control herein shall be deemed
amended to conform to the requirements of Code Section 409A to the extent necessary for the Award and deferral election to comply with Code
Section 409A.

(j) “Code” means the Internal Revenue Code of 1986, as amended. Any reference to a specific provision of the Code includes any successor
provision and the regulations promulgated under such provision.

(k) “Commission” means the United States Securities and Exchange Commission or any successor agency.

(1) “Committee” means the Compensation Committee of the Board (or a successor committee with the same or similar authority), or such other
committee of the Board designated by the Board to administer this Plan and composed of no fewer than two directors, each of whom is a
“non-employee director” within the meaning of Rule 16b-3; provided that if no such committee shall be in existence at any time, the functions of the
Committee shall be carried out by the Board.

(m) “Company” means Adient plc or any successor thereto.
(n) “Deferred Share Right” means the right to receive Shares or Restricted Shares at some future time.

(o) “Director” means a member of the Board, and “Non-Employee Director” means a Director who is not also an officer or an employee of the
Company or an Affiliate.

(p) “Disability” means, except as otherwise determined by the Administrator and set forth in an Award Agreement: (i) with respect to an ISO, the
meaning given in Code Section 22(e)(3), and (ii) with respect to all other Awards, the inability to engage in any substantial gainful activity by reason of
any medically determinable physical or mental impairment that can be expected to result in death or can be expected to last for a continuous period of at
least twelve (12) months, as determined by the Administrator. The Administrator shall make the determination of Disability and may request such
evidence of disability as it reasonably determines.

(q) “Dividend Equivalent Unit” means the right to receive a payment, in cash or property, equal to the cash dividends or other distributions paid
with respect to a Share.

(r) “Exchange Act” means the Securities Exchange Act of 1934, as amended. Any reference to a specific provision of the Exchange Act includes
any successor provision and the regulations and rules promulgated under such provision.

(s) “Fair Market Value”” means, per Share on a particular date: (i) the closing price on such date on the New York Stock Exchange or, if no sales of
Shares occur on the date in question, on the last preceding date on which there was a sale on such market; (ii) if the Shares are not listed on the New
York Stock Exchange, but are traded on another national securities exchange or in an over-the-counter market, the last sales price (or, if there is no last
sales price reported, the average of the last bid and asked prices) for the Shares on the particular date, or on the last preceding date on which there was a
sale of Shares on that exchange or market; or (iii) if the Shares are neither listed on a national securities exchange nor traded in an over-the-counter
market, the price determined by
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the Administrator. The Administrator also shall establish the Fair Market Value of any other property. If an actual sale of a Share occurs on the market,
then the Company may consider the sale price to be the Fair Market Value of such Share.

(t) “Incentive Award” means the right to receive a cash payment to the extent Performance Goals are achieved, and shall include “Annual
Incentive Awards” as described in Section 10 and “‘Long-Term Incentive Awards” as described in Section 11.

(u) “Incentive Share Option” or “ISO” means an Option that meets the requirements of Code Section 422.
(v) “Option” means the right to purchase Shares at a stated price for a specified period of time.
(w) “Participant” means an individual selected by the Administrator to receive an Award.

(x) “Performance Awards” means a Performance Share and Performance Unit, and any Award of Restricted Shares, Restricted Share Units or
Deferred Share Rights the payment or vesting of which is contingent on the attainment of one or more Performance Goals.

(y) “Performance Goals” means any objective or subjective goals the Administrator establishes with respect to an Award. Performance Goals may
include, but are not limited to, the following categories, including in each case any measure based on such category:

@) Basic earnings per share for the Company on a consolidated basis.

(ii) Diluted earnings per share for the Company on a consolidated basis.

(iii) Total shareholder return.

(iv) Fair Market Value of Shares.

W) Net sales.

(vi) Increase in percentage of total revenues represented by consolidated or unconsolidated revenues.
(vii) Cost of sales.

(viii) Gross profit.

(ix) Selling, general and administrative expenses.

(x) Operating income.

(xi) Segment income.

(xii) Earnings before interest and the provision for income taxes (EBIT).

(xiii) Earnings before interest, the provision for income taxes, depreciation, and amortization (EBITDA).
(xiv) Net income.

(xv) Accounts receivable.

(xvi) Inventories.

(xvii) Trade working capital.

(xviii) Return on equity.
(xix) Return on assets.
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(xx) Return on invested capital.
(xxi) Return on sales.
(xxii) Economic value added, or other measure of profitability that considers the cost of capital employed.

(xxiii)  Free cash flow.

(xXiv) Net cash provided by operating activities.

(xxv) Net increase (decrease) in cash and cash equivalents.

(xxvi) Increase (decrease) in debt or net debt.

(xxvii)  Customer satisfaction, which may include customer backlog and/or relationships.
(xxviii)  Market share.

(xxixX) Quality.

(XxX) Safety.

(xxxi) Realization or creation of innovation projects or products.

(xxxii)  Achievement of cost reduction targets or restructuring initiatives.

(xxxiii) Employee engagement.

(xxxiv)  Employee and/or supplier diversity improvement.

(xxxv)  Completion of integration of acquired businesses and/or strategic activities.

(xxxvi)  Development, completion and implementation of succession planning.

The Performance Goals described in items (v) through (xxxvi) may be measured (A) for the Company on a consolidated basis, (B) for any one or more
Affiliates or divisions of the Company and/or (C) for any other business unit or units of the Company or an Affiliate as defined by the Administrator at
the time of selection.

In addition, the Administrator may designate other categories, including categories involving individual performance and subjective targets, not listed
above. The Administrator reserves the right to adjust Performance Goals, or modify the manner of measuring or evaluating a Performance Goal, for any
reason the Administrator determines is appropriate, including but not limited to: (i) by excluding the effects of charges for reorganizing and
restructuring; discontinued operations; asset write-downs; gains or losses on the disposition of a business; or mergers, acquisitions or dispositions; and
extraordinary, unusual and/or non-recurring items of gain or loss; (ii) excluding the costs of litigation, claims, judgments or settlements; (iii) excluding
the effects of changes laws or regulations affecting reported results, or changes in tax or accounting principles, regulations or law; and (iv) excluding
any accruals of amounts related to payments under the Plan or any other compensation arrangement maintained by the Company or an Affiliate.

Where applicable, the Performance Goals may be expressed, without limitation, in terms of attaining a specified level of the particular criterion or the
attainment of an increase or decrease (expressed as absolute numbers, averages and/or percentages) in the particular criterion or achievement in relation
to a peer group or other index. The Performance Goals may include a threshold level of performance below which no payment will be made (or no
vesting will occur), levels of performance at which specified payments will be paid (or specified vesting will occur), and a maximum level of
performance above which no additional payment will be made (or at which full vesting will occur).

(z) “Performance Shares” means the right to receive Shares (including Restricted Shares) to the extent Performance Goals are achieved.
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(aa) “Performance Unit” means the right to receive a payment valued in relation to a unit that has a designated dollar value or the value of which
is equal to the Fair Market Value of one or more Shares, to the extent Performance Goals are achieved.

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

(cc) “Plan” means this Adient plc 2021 Omnibus Incentive Plan, as may be amended from time to time.

(dd) “Restriction Period” means the length of time established relative to an Award during which the Participant cannot sell, assign, transfer,
pledge or otherwise encumber the Shares or Share Units subject to such Award and at the end of which the Participant obtains an unrestricted right to

such Shares or Share Units.

(ee) “Restricted Shares” means Shares that are subject to a risk of forfeiture or a Restriction Period, or both a risk of forfeiture and a Restriction
Period.

(ff) “Restricted Share Unit” means the right to receive a payment equal to the Fair Market Value of one Share that is subject to a risk of forfeiture
or restriction period or other restrictions on transfer, or both a risk of forfeiture and a restriction period or other restrictions on transfer.

(gg) “Retirement” means, except as otherwise determined by the Administrator and set forth in an Award Agreement, with respect to a Participant
who is an employee, the end of a Participant’ s employment with the Company or its Affiliates (for other than Cause) on or after the Participant’ s
attainment of age sixty (60).

(hh) “Rule 16b-3" means Rule 16b-3 promulgated by the Commission under the Exchange Act, or any successor rule or regulation thereto.

(i1) “Section 16 Participants” means Participants who are subject to the provisions of Section 16 of the Exchange Act.

(jj) “Share” means an ordinary share of the Company.

(kk) “Share Appreciation Right” or “SAR” means the right to receive a payment equal to the appreciation of the Fair Market Value of a Share
during a specified period of time.

(11) “Share Unit” means a right to receive a payment equal to the Fair Market Value of one Share.

(mm) “Subsidiary” means any corporation, limited liability company or other limited liability entity in an unbroken chain of entities beginning
with the Company if each of the entities (other than the last entity in the chain) owns the stock or equity interests possessing more than fifty percent
(50%) of the total combined voting power of all classes of stock or other equity interests in one of the other entities in the chain.

(nn) “Unrestricted Shares” means Shares issued under this Plan that are not subject to either a risk of forfeiture or a Restriction Period.

3. Administration.

(a) Administration. The Administrator shall administer this Plan. In addition to the authority specifically granted to the Administrator in this Plan,
the Administrator has full discretionary authority to administer this Plan and all Awards, including but not limited to the authority to: (i) interpret the
provisions of this Plan and any Award Agreement; (ii) prescribe, amend and rescind rules and regulations relating to this Plan; (iii) correct any defect,
supply any omission, or reconcile any inconsistency in this Plan, any Award or agreement covering an
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Award in the manner and to the extent it deems desirable to carry this Plan or such Award into effect; and (iv) make all other determinations necessary or
advisable for the administration of this Plan. All Administrator determinations shall be made in the sole discretion of the Administrator and are final and
binding on all interested parties.

(b) Delegation to Other Committees or Officers. To the extent applicable law permits, the Board may delegate to another committee of the Board
or to one or more officers of the Company, or the Committee may delegate to one or more officers of the Company, any or all of their respective
authority and responsibility as an Administrator of this Plan; provided that no such delegation is permitted with respect to Share-based Awards made to
Section 16 Participants at the time any such delegated authority or responsibility is exercised unless the delegation is to another committee of the Board
consisting entirely of directors who are “non-employee directors” within the meaning of Rule 16b-3. If the Board or the Committee has made such a
delegation, then all references to the Administrator in this Plan include such other committee or one or more officers to the extent of such delegation.

(¢) Indemnification. The Company will indemnify and hold harmless each member of the Board and the Committee, and each officer or member
of any other committee to whom a delegation under Section 3(b) has been made, as to any acts or omissions with respect to this Plan or any Award to
the maximum extent that applicable law and the Company’ s governing documents permit.

4. Eligibility. The Administrator (to the extent of its authority) may designate any of the following as a Participant from time to time: any officer
or other employee of the Company or its Affiliates; any individual that the Company or an Affiliate has engaged to become an officer or employee; any
consultant or advisor who provides services to the Company or its Affiliates; or any Director, including a Non-Employee Director. The Administrator’ s
designation of a Participant in any year will not require the Administrator to designate such person to receive an Award in any other year. No individual
shall have any right to be granted an Award, even if an Award was granted to such individual at any prior time, or if a similarly situated individual is or
was granted an Award under similar circumstances.

5. Types of Awards. Subject to the terms of this Plan, the Administrator may grant any type of Award to any Participant it selects, but only
employees of the Company or a Subsidiary may receive grants of Incentive Share Options. Awards may be granted alone or in addition to, in tandem
with, or (subject to the prohibition on repricing set forth in Section 17(e)) in substitution for any other Award (or any other award granted under another
plan of the Company or any Affiliate).

6. Shares Reserved under this Plan; Award Limits.

(a) Plan Reserve. Subject to adjustment as provided in Section 19(a), an aggregate of 1,600,000 Shares, plus the number of Shares available for
issuance under the Prior Plans that had not been made subject to outstanding awards as of the Effective Date, plus the number of Shares described in
Section 6(d), are reserved for issuance under this Plan. The Shares reserved for issuance may be either authorized and unissued Shares or Shares
reacquired at any time and now or hereafter held as treasury shares, subject to compliance with applicable law.

(b) Incentive Share Option Award Limits. Subject to adjustment as provided in Section 19(a), the Company may issue an aggregate of 1,600,000
Shares upon the exercise of Incentive Share Options.

(c) Replenishment of Shares Under this Plan. If (i) an Award lapses, expires, terminates or is cancelled without the issuance of Shares under the
Award (whether due currently or on a deferred basis) or is settled in cash, (ii) it is determined during or at the conclusion of the term of an Award that all
or some portion of the Shares with respect to which the Award was granted will not be issuable on the basis that the conditions for such issuance will not
be satisfied, (iii) Shares are forfeited under an Award or (iv) Shares are issued under any Award and the Company subsequently (subject to compliance
with applicable law) reacquires them pursuant to rights
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reserved upon the issuance of the Shares, then such Shares shall be recredited to this Plan’ s reserve (in the same number as they depleted the reserve)
and may again be used for new Awards under this Plan, but Shares recredited to this Plan’ s reserve pursuant to clause (iv) may not be issued pursuant to
Incentive Share Options. Notwithstanding the foregoing, in no event shall the following Shares be recredited to this Plan’ s reserve: Shares tendered in
payment of or withheld to satisfy the exercise price of an Option or as a result of the net settlement of an outstanding Share Appreciation Right (subject
to compliance with applicable law); Shares withheld to satisfy federal, state or local tax withholding obligations (including in connection with the
exercise or net settlement of an outstanding Share Appreciation Right); and Shares purchased by the Company (subject to compliance with applicable
law) using proceeds from Option exercises.

(d) Addition of Shares from Prior Plans. After the Effective Date, if any Shares subject to awards granted under the Prior Plans would become
available to be re-credited to the Prior Plans’ respective reserves if such plans were still in effect (but applying the provisions of subsection (c) above
and the Prior Plans’ limits on re-crediting), then those Shares will be available for the purpose of granting Awards under this Plan, thereby increasing
the reserve.

(e) Award Limits. The maximum number of Shares subject to Awards granted during a single fiscal year to any Non-Employee Director, taken
together with any cash fees paid during the fiscal year to the Non-Employee Director in respect of the Non-Employee Director’ s service as a member of
the Board during such fiscal year (including service as chair or a member or chair of any committees of the Board), shall not exceed such number of
Shares as has a total value of $900,000 (calculating the value of any such Awards based on the grant date fair value of such Awards for financial
reporting purposes). The Board may make exceptions to this limit for a non-executive chair of the Board or, in extraordinary circumstances, for other
individual Non-Employee Directors, as the Board may determine in its discretion, provided that the Non-Employee Director receiving such additional
compensation may not participate in the decision to award such compensation.

7. Options. Subject to the terms of this Plan, the Administrator will determine all terms and conditions of each Option, including but not limited
to:

(a) Whether the Option is an Incentive Share Option or a “nonqualified share option” which does not meet the requirements of Code Section 422;
(b) The number of Shares subject to the Option;
(c) The date of grant, which may not be prior to the date of the Administrator’ s approval of the grant;

(d) The exercise price, which may not be less than the Fair Market Value of the Shares subject to the Option as determined on the date of grant
(except pursuant to Section 19); provided that an Incentive Share Option granted to a 10% Shareholder must have an exercise price at least equal to
110% of the Fair Market Value of the Shares subject to the Option as determined on the date of grant;

(e) The terms and conditions of exercise, including the manner and form of payment of the exercise price; provided that if the aggregate Fair
Market Value of the Shares subject to all ISOs granted to a Participant (as determined on the date of grant of each such Option) that become exercisable
during a calendar year exceeds the dollar limitation set forth in Code Section 422(d), then such ISOs shall be treated as nonqualified share options to the
extent such limitation is exceeded; and

(f) The term; provided that each Option must terminate no later than ten (10) years after the date of grant and each Incentive Share Option granted
to a 10% Shareholder must terminate no later than five (5) years after the date of grant.

In all other respects, the terms of any Incentive Share Option should comply with the provisions of Code Section 422 except to the extent the
Administrator determines otherwise. If an Option that is intended to be an
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Incentive Share Option fails to meet the requirements thereof, the Option shall automatically be treated as a nonqualified share option to the extent of
such failure.

8. Share Appreciation Rights. Subject to the terms of this Plan, the Administrator will determine all terms and conditions of each SAR, including
but not limited to:

(a) Whether the SAR is granted independently of an Option or relates to an Option;
(b) The number of Shares to which the SAR relates;
(c) The date of grant, which may not be prior to the date of the Administrator’ s approval of the grant;

(d) The grant price, provided that the grant price shall not be less than the Fair Market Value of the Shares subject to the SAR as determined on the
date of grant (except pursuant to Section 19);

(e) The terms and conditions of exercise or maturity;
(f) The term, provided that each SAR must terminate no later than ten (10) years after the date of grant; and
(g) Whether the SAR will be settled in cash, Shares or a combination thereof.

If an SAR is granted in relation to an Option, then, unless otherwise determined by the Administrator, the SAR shall be exercisable or shall mature at the
same time or times, on the same conditions and to the extent and in the proportion, that the related Option is exercisable and may be exercised or mature
for all or part of the Shares subject to the related Option. Upon exercise of any number of SARs, the number of Shares subject to the related Option shall
be reduced accordingly and such Option may not be exercised with respect to that number of Shares. The exercise of any number of Options that relate
to an SAR shall likewise result in an equivalent reduction in the number of Shares covered by the related SAR.

9. Performance and Share Awards. Subject to the terms of this Plan, the Administrator will determine all terms and conditions of each award of
Restricted Shares, Restricted Share Units, Deferred Share Rights, Performance Shares or Performance Units, including but not limited to:

(a) The number of Shares and/or units to which such Award relates;

(b) Whether, as a condition for the Participant to realize all or a portion of the benefit provided under the Award, one or more Performance Goals
must be achieved during such period as the Administrator specifies;

(c) The Restriction Period with respect to Restricted Shares or Restricted Share Units and the period of deferral for Deferred Share Rights;
(d) The performance period for Performance Awards;

(e) With respect to Performance Units, whether to measure the value of each unit in relation to a designated dollar value or the Fair Market Value
of one or more Shares; and

(f) With respect to Restricted Share Units and Performance Units, whether to settle such Awards in cash, in Shares, or a combination thereof.

Except as otherwise provided in this Plan, at such time as all restrictions applicable to an Award of Restricted Shares, Deferred Share Rights or
Restricted Share Units are met and the Restriction Period expires, ownership of the Shares subject to such restrictions shall be transferred to the
Participant free of all restrictions except those that may be imposed by applicable law; provided that if Restricted Share Units are paid in cash, then the
payment shall be made to the Participant after all applicable restrictions lapse and the Restriction Period expires.
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10. Annual Incentive Awards. Subject to the terms of this Plan, the Administrator will determine all terms and conditions of an Annual Incentive
Award, including but not limited to the Performance Goals, performance period, the potential amount payable, and the timing of payment, subject to the
following: (a) the Administrator must require that payment of all or any portion of the amount subject to the Annual Incentive Award is contingent on
the achievement of one or more Performance Goals during the period the Administrator specifies, although the Administrator may specify that all or a
portion of the Performance Goals subject to an Award are deemed achieved upon a Participant’ s death, Disability or Retirement, or such other
circumstances as the Administrator may specify; and (b) the performance period must relate to a period of one fiscal year of the Company except that, if
the Award is made in the year this Plan becomes effective, at the time of commencement of employment or service with the Company or on the occasion
of a promotion, then the Award may relate to a period shorter than one fiscal year.

11. Long-Term Incentive Awards. Subject to the terms of this Plan, the Administrator will determine all terms and conditions of a Long-Term
Incentive Award, including but not limited to the Performance Goals, performance period, the potential amount payable, and the timing of payment,
subject to the following: (a) the Administrator must require that payment of all or any portion of the amount subject to the Long-Term Incentive Award
is contingent on the achievement of one or more Performance Goals during the period the Administrator specifies, although the Administrator may
specify that all or a portion of the Performance Goals subject to an Award are deemed achieved upon a Participant’ s death, Disability or Retirement, or
such other circumstances as the Administrator may specify; and (b) the performance period must relate to a period of more than one fiscal year of the
Company.

12. Dividend Equivalent Units; Dividends. Subject to the terms of this Plan, the Administrator will determine all terms and conditions of each
award of Dividend Equivalent Units, including but not limited to whether: (a) such Award will be granted in tandem with another Award; (b) payment of
the Award be made currently or credited to an account for the Participant that provides for the deferral of such amounts until a stated time; and (c) the
Award will be settled in cash or Shares; provided that Dividend Equivalent Units may be granted only in connection with a “full-value Award”; and
provided further that no Dividend Equivalent Unit granted in connection with another Award shall provide for payment prior to the date such Award
vests or is earned, as applicable. For this purpose, a “full-value Award” includes Restricted Shares, Restricted Share Units, Performance Shares,
Performance Units (valued in relation to a Share), Deferred Share Rights and any other similar Award under which the value of the Award is measured
as the full value of a Share, rather than the increase in the value of a Share. An Award of Restricted Shares may include a right to receive dividends with
respect to such Restricted Shares; provided that any dividends payable with respect to such Restricted Shares will either, at the discretion of the
Administrator, (i) be automatically reinvested as additional Restricted Shares that will be subject to the same terms and conditions, including the
Restriction Period and terms concerning vesting and forfeiture, as the original grant of Restricted Shares, or (ii) be paid out in cash at the same time and
only to the same extent that the related Restricted Shares vest or are earned.

13. Other Share-Based Awards. Subject to the terms of this Plan, the Administrator may grant to Participants other types of Awards, which shall
be denominated or payable in, valued in whole or in part by reference to, or otherwise based on, Shares, either alone or in addition to or in conjunction
with other Awards, and payable in Shares or cash. Without limitation, such Award may include the issuance of Unrestricted Shares (which may be
awarded in lieu of cash compensation to which a Participant is otherwise entitled, in exchange for cancellation of a compensation right, as a bonus, upon
the attainment of Performance Goals or otherwise) or rights to acquire Shares from the Company. The Administrator shall determine all terms and
conditions of the Award, including but not limited to, the time or times at which such Awards shall be made, and the number of Shares to be granted
pursuant to such Awards or to which such Award shall relate; provided that any Award that provides for purchase rights shall be priced at 100% of Fair
Market Value on the date of grant of the Award; and provided further that the date of grant cannot be prior to the date the Administrator takes action to
approve the Award.
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14. Minimum Vesting Period; Discretion to Accelerate Vesting.

(a) Minimum Vesting Period. All Awards granted under the Plan that may be settled in Shares must have a minimum vesting period of one (1) year
from the date of grant, provided that such minimum vesting period will not apply to Awards with respect to up to five percent (5%) of the total number
of Shares reserved pursuant to Section 6(a). For purposes of Awards granted to Non-Employee Directors, “one year” may mean the period of time from
one annual shareholders meeting to the next annual shareholders meeting, provided that such period of time is not less than fifty (50) weeks.

(b) Discretion to Accelerate. Notwithstanding Section 14(a), the Administrator may accelerate the vesting of an Award or deem an Award to be
earned, in whole or in part, in the event of (i) a Participant’ s death, Disability, Retirement, or termination without Cause, (ii) as provided in Section 15,
(iii) as provided in Section 19(c) or (iv) upon any other event as determined by the Administrator in its sole and absolute discretion.

15. Effect of Termination on Awards. The Administrator shall have the discretion to determine, at the time an Award is made to a Participant or
any time thereafter, the effect of the termination of the Participant’ s employment or service with the Company and its Affiliates on the Award.

16. Transferability.

(a) Restrictions on Transfer. No Award (other than Unrestricted Shares), and no right under any such Award, shall be assignable, alienable,
saleable, or transferable by a Participant otherwise than by will or by the laws of descent and distribution, unless and to the extent the Administrator
allows a Participant to: (i) designate in writing a beneficiary to exercise the Award after the Participant’ s death; or (ii) transfer an Award, provided that
in no event shall Options be transferable to third-party financial institutions.

(b) Restrictions on Exercisability. Each Award, and each right under any Award, shall be exercisable during the lifetime of the Participant only by
such individual or, if permissible under applicable law, by such individual’ s guardian or legal representative.

17. Termination and Amendment of Plan; Amendment, Modification or Cancellation of Awards.

(a) Term of Plan. Unless the Board or Committee earlier terminates this Plan pursuant to Section 17(b), this Plan will terminate on, and no further
Awards may be granted under this Plan after, the tenth (10th) anniversary of the Effective Date.

(b) Termination and Amendment. The Board or the Committee may amend, alter, suspend, discontinue or terminate this Plan at any time, subject
to the following limitations:

(i) the Board must approve any amendment of this Plan to the extent the Company determines such approval is required by: (A) prior action
of the Board, (B) applicable corporate law, or (C) any other applicable law;

(ii) shareholders must approve any amendment of this Plan to the extent the Company determines such approval is required by:
(A) Section 16 of the Exchange Act, (B) the Code, (C) the listing requirements of any principal securities exchange or market on which the Shares
are then traded, or (D) any other applicable law; and

(ii1) shareholders must approve any of the following Plan amendments: (A) an amendment to materially increase any number of Shares
specified in Section 6(a) or 6(b) (except as permitted by Section 19), (B) an amendment to materially expand the group of individuals that may
become Participants, or (C) an amendment that would diminish the protections afforded by Section 17(e).

If the Administrator takes any action under this Plan that is not, at the time of such action, authorized by this Plan, but that could be authorized by
this Plan as amended by the Administrator, the Administrator action
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will be deemed to constitute an amendment to this Plan to authorize such action to the extent permissible under applicable law and the
requirements of any principal securities exchange or market on which the Shares are then traded.

(c) Amendment, Modification, Cancellation and Disgorgement of Awards.

(1) Subject to the requirements of this Plan, including the limitations of Section 17(e), the Administrator may modify, amend or cancel any
Award or waive any restrictions or conditions applicable to any Award or the exercise of the Award, provided that any modification or amendment
that materially diminishes the rights of the Participant, or the cancellation of the Award, shall be effective only if agreed to by the Participant or
any other person(s) as may then have an interest in the Award, but the Administrator need not obtain Participant (or other interested party) consent
for the modification, amendment or cancellation of an Award pursuant to the provisions of Section 19 or as follows: (A) to the extent the
Administrator deems such action necessary to comply with any applicable law or the listing requirements of any principal securities exchange or
market on which the Shares are then traded; (B) to the extent the Administrator deems necessary to preserve favorable accounting or tax treatment
of any Award for the Company; or (C) to the extent the Administrator determines that such action does not materially and adversely affect the
value of an Award or that such action is in the best interest of the affected Participant or any other person(s) as may then have an interest in the
Award. Notwithstanding the foregoing, unless determined otherwise by the Administrator, any such amendment shall be made in a manner that
will enable an Award intended to be exempt from Code Section 409A to continue to be so exempt, or to enable an Award intended to comply with
Code Section 409A to continue to so comply.

(i1) Any Awards granted pursuant to this Plan, and any Shares issued or cash paid pursuant to an Award, shall be subject to (A) any
recoupment, clawback, equity holding, share ownership or similar policies adopted by the Company from time to time and (B) any recoupment,
clawback, equity holding, share ownership or similar requirements made applicable by law, regulation or listing standards to the Company from
time to time.

(iii) Unless the Award Agreement specifies otherwise, the Administrator may cancel any Award at any time if the Participant is not in
compliance with all applicable provisions of the Award Agreement and this Plan.

(d) Survival of Authority and Awards. Notwithstanding the foregoing, the authority of the Board and the Administrator under this Section 17 and
to otherwise administer this Plan will extend beyond the date of this Plan’ s termination. In addition, termination of this Plan will not affect the rights of
Participants with respect to Awards previously granted to them, and all unexpired Awards will continue in force and effect after termination of this Plan
except as they may lapse or be terminated by their own terms and conditions.

(e) Repricing and Backdating Prohibited. Notwithstanding anything in this Plan to the contrary, and except for the adjustments provided in
Section 19, neither the Administrator nor any other person may (i) amend the terms of outstanding Options or SARs to reduce the exercise price of such
outstanding Options or SARs; (ii) cancel outstanding Options or SARs in exchange for Options or SARs with an exercise price that is less than the
exercise price of the original Options or SARs; or (iii) cancel outstanding Options or SARs with an exercise price above the current Share price in
exchange for cash or other securities. In addition, the Administrator may not make a grant of an Option or SAR with a grant date that is effective prior to
the date the Administrator takes action to approve such Award.

(f) Foreign Participation. To assure the viability of Awards granted to Participants employed or residing in foreign countries, the Administrator
may provide for such special terms as it may consider necessary or appropriate to accommodate differences in local law, tax policy or custom.
Moreover, the Administrator may approve such supplements to, or amendments, restatements or alternative versions of, this Plan as it determines is
necessary or appropriate for such purposes. Any such amendment, restatement or alternative versions that the
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Administrator approves for purposes of using this Plan in a foreign country will not affect the terms of this Plan for any other country. In addition, all
such supplements, amendments, restatements or alternative versions must comply with the provisions of Section 17(b).

In addition, if an Award is held by a Participant who is employed or residing in a foreign country and the amount payable or Shares issuable under such
Award would be taxable to the Participant under Code Section 457A in the year such Award is no longer subject to a substantial risk of forfeiture, then
the amount payable or Shares issuable under such Award shall be paid or issued to the Participant as soon as practicable after such substantial risk of
forfeiture lapses (or, for Awards that are not considered nonqualified deferred compensation subject to Code Section 409A, no later than the end of the
short-term deferral period permitted by Code Section 457A) notwithstanding anything in this Plan or the Award Agreement to contrary.

(g) Code Section 409A. The provisions of Code Section 409A are incorporated herein by reference to the extent necessary for any Award that is
subject to Code Section 409A to comply therewith.

18. Taxes.

(a) Withholding. In the event the Company or an Affiliate of the Company is required to withhold any Federal, state or local taxes or other
amounts in respect of any income recognized by a Participant as a result of the grant, vesting, payment or settlement of an Award or disposition of any
Shares acquired under an Award, the Company will, unless it otherwise determines, satisfy such tax obligations by withholding from cash or Shares
otherwise payable or issuable under the Award in the amount needed to satisfy any withholding obligations; provided that, in the case of Shares, the
amount withheld may not exceed the Participant’ s minimum statutory tax withholding obligations associated with the transaction to the extent needed
for the Company and its Affiliates to avoid an accounting charge until Accounting Standards Update 2016-09 applies to the Company, after which time
the amount withheld may not exceed the total maximum statutory tax rates associated with the transaction. Alternatively, the Company may require such
Participant to pay to the Company, in cash, promptly on demand, amounts sufficient to satisfy such tax obligations or make other arrangements
satisfactory to the Company regarding the payment to the Company or an Affiliate of the aggregate amount of any such tax obligations, or the Company
may withhold from cash or other property payable or issuable to the Participant or from Shares no longer subject to restrictions in the amount needed to
satisfy any withholding obligations. If an election is provided, the election must be made on or before the date as of which the amount of tax to be
withheld is determined and otherwise as the Committee requires. In any case, the Company may defer making payment or delivery under any Award if
any such tax may be pending unless and until indemnified to its satisfaction.

(b) No Guarantee of Tax Treatment. Notwithstanding any provisions of this Plan, the Company does not guarantee to any Participant or any other
Person with an interest in an Award that (i) any Award intended to be exempt from Code Section 409A shall be so exempt, (ii) any Award intended to
comply with Code Section 409A or Code Section 422 shall so comply, or (iii) any Award shall otherwise receive a specific tax treatment under any other
applicable tax law, nor in any such case will the Company or any Affiliate indemnify, defend or hold harmless any individual with respect to the tax
consequences of any Award.

(c) Participant Responsibilities. If a Participant shall dispose of Shares acquired through exercise of an ISO within either (i) two (2) years after the
date the Option is granted or (ii) one (1) year after the date the Option is exercised (i.e., in a disqualifying disposition), such Participant shall notify the
Company within seven (7) days of the date of such disqualifying disposition. In addition, if a Participant elects, under Code Section 83, to be taxed at
the time an Award of Restricted Shares (or other property subject to such Code section) is made, rather than at the time the Award vests, such Participant
shall notify the Company within seven (7) days of the date the Participant makes such an election.
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19. Adjustment Provisions; Change of Control.

(a) Adjustment of Shares. If: (i) the Company shall at any time be involved in a merger or other transaction in which the Shares are changed or
exchanged; (ii) the Company shall subdivide or combine the Shares or the Company shall declare a dividend payable in Shares, other securities or other
property; (iii) the Company shall effect a cash dividend the amount of which, on a per Share basis, exceeds ten percent (10%) of the Fair Market Value
of a Share at the time the dividend is declared, or the Company shall effect any other dividend or other distribution on the Shares in the form of cash, or
a repurchase of Shares (subject to compliance with applicable law), that the Board determines by resolution is special or extraordinary in nature or that
is in connection with a transaction that the Company characterizes publicly as a recapitalization or reorganization involving the Shares; or (iv) any other
event shall occur, which, in the case of this clause (iv), in the judgment of the Board or Committee necessitates an adjustment to prevent dilution or
enlargement of the benefits or potential benefits intended to be made available under this Plan, then the Administrator shall, in such manner as it may
deem equitable to prevent dilution or enlargement of the benefits or potential benefits intended to be made available under this Plan, adjust as
applicable: (A) the number and type of Shares subject to this Plan (including the number and type of Shares described in Section 6) and which may after
the event be made the subject of Awards; (B) the number and type of Shares subject to outstanding Awards; (C) the grant, purchase, or exercise price
with respect to any Award; and (D) the Performance Goals of an Award. In any such case, the Administrator may also (or in lieu of the foregoing) make
provision for a cash payment to the holder of an outstanding Award in exchange for the cancellation of all or a portion of the Award (without the consent
of the holder of an Award) in an amount determined by the Administrator effective at such time as the Administrator specifies (which may be the time
such transaction or event is effective). However, in each case, with respect to Awards of Incentive Share Options, no such adjustment may be authorized
to the extent that such authority would cause this Plan to violate Code Section 422(b). Further, the number of Shares subject to any Award payable or
denominated in Shares must always be a whole number. In any event, previously granted Options or SARs are subject only to such adjustments as are
necessary to maintain the relative proportionate interest the Options and SARs represented immediately prior to any such event and to preserve, without
exceeding, the value of such Options or SARs.

Without limitation, in the event of any reorganization, merger, consolidation, combination or other similar corporate transaction or event, including by
way of scheme of arrangement or otherwise, whether or not constituting a Change of Control (other than any such transaction in which the Company is
the continuing corporation and in which the outstanding Shares are not being converted into or exchanged for different securities, cash or other property,
or any combination thereof), the Administrator may substitute, on an equitable basis as the Administrator determines, for each Share then subject to an
Award and the Shares subject to this Plan (if this Plan will continue in effect), the number and kind of shares, other securities, cash or other property to
which holders of Shares are or will be entitled in respect of each Share pursuant to the transaction.

Notwithstanding the foregoing, in the case of a share dividend (other than a share dividend declared in lieu of an ordinary cash dividend) or subdivision
or combination of the Shares (including a reverse share split), if no action is taken by the Administrator, adjustments contemplated by this subsection
that are proportionate shall nevertheless automatically be made as of the date of such share dividend or subdivision or combination of the Shares.

(b) Issuance or Assumption. Notwithstanding any other provision of this Plan, and without affecting the number of Shares otherwise reserved or
available under this Plan, in connection with any merger, consolidation, acquisition of property or shares, or reorganization, the Administrator may
authorize the issuance or assumption of awards under this Plan upon such terms and conditions as it may deem appropriate, subject to the listing
requirements of any principal securities exchange or market on which the Shares are then traded and applicable law.

(c) Change of Control. If the Participant has in effect an employment, retention, change of control, severance or similar agreement with the
Company or any Affiliate that determines the effect of a Change of Control on the Participant’ s Awards, then such agreement shall take precedence over
the terms of this Plan. In all
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other cases, unless provided otherwise in an Award Agreement or by the Administrator prior to the date of the Change of Control, in the event of a
Change of Control:

(i) If the purchaser, successor or surviving corporation (or parent thereof) (the “Survivor™) so agrees, some or all outstanding Awards shall
be assumed, or replaced with the same type of award with similar terms and conditions, by the Survivor in the Change of Control transaction. If
applicable, each Award which is assumed by the Survivor shall be appropriately adjusted, immediately after such Change of Control, to apply to
the number and class of securities which would have been issuable to the Participant upon the consummation of such Change of Control had the
Award been exercised, vested or earned immediately prior to such Change of Control, and other appropriate adjustments in the terms and
conditions of the Award shall be made.

(i1) To the extent the Survivor in the Change of Control transaction does not agree to assume the Awards or issue replacement awards as
provided in clause (i), then immediately prior to the date of the Change of Control:

(A) Each Option or SAR that is then held by a Participant who is employed by or in the service of the Company or an Affiliate shall
become immediately and fully vested, and, unless otherwise determined by the Board or Committee, all Options and SARs shall be
cancelled on the date of the Change of Control in exchange for a cash payment equal to the excess of the Change of Control price of the
Shares covered by the Option or SAR that is so cancelled over the purchase or grant price of such Shares under the Award.

(B) Restricted Shares, Restricted Share Units and Deferred Share Rights (that are not Performance Awards) that are not then vested
shall vest.

(C) All Performance Awards and Annual and Long-Term Incentive Awards that are earned but not yet paid shall be paid upon the
Change of Control, and all Performance Awards and Annual and Long-Term Incentive Awards for which the performance period has not
expired shall be cancelled in exchange for a cash payment equal to the product of (1) the target value payable to the Participant under his
or her Award and (2) a fraction, the numerator of which is the number of days after the first day of the performance period on which the
Change of Control occurs and the denominator of which is the number of days in the performance period.

(D) All Dividend Equivalent Units that are not vested shall vest and be paid in cash, and all other Awards that are not vested shall
vest and if an amount is payable under such vested Award, such amount shall be paid in cash based on the value of the Award.

All payments of cash and issuance of Shares required hereunder shall be made as soon as practicable after, but in no event more than thirty
(30) days following, the date of the Change of Control.

(iii) In the event that (1) the Survivor terminates the Participant’ s employment or service without cause (as defined in the agreement relating
to the Award or, if not defined therein, as defined by the Administrator) or (2) if the Participant has in effect an employment, retention, change of
control, severance or similar agreement with the Company or any Affiliate that contemplates the termination of his or her employment or service
for good reason, and the Participant terminates his or her employment or service for good reason (as defined in such agreement), in the case of
either (1) or (2) within twenty-four (24) months following a Change of Control, then the following provisions shall apply to any assumed Awards
or replacement awards described in paragraph (i) and any Awards not cancelled in connection with the Change of Control pursuant to paragraph
(ii):

(A) Effective upon the date of the termination of the Participant’ s employment or service, all outstanding Awards (or replacement

awards) automatically shall vest (assuming for any Award the vesting of which is subject to Performance Goals, that such goals had been
met at the target level); and

(B) All Options or Share Appreciation Rights (or replacement awards) held by the Participant shall be cancelled in exchange for a
payment in cash and/or Shares (which may include shares or other
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securities of the Survivor) equal to the excess of the fair market value of the Shares over the exercise or grant price of such Shares under
the Award; and

(C) All Restricted Shares, Restricted Share Units or Deferred Share Rights (or replacement awards) held by the Participant shall be
cancelled as of the termination of the Participant’ s employment or service in exchange for a payment in cash and/or Shares (which may
include shares or other securities of the Survivor) equal to the fair market value of a Share; and

(D) All Performance Awards and Annual and Long-Term Incentive Awards held by the Participant that are earned but not yet paid
shall be paid promptly following the termination of employment or service, and all Performance Awards and Annual and Long-Term
Incentive Awards held by the Participant for which the performance period has not expired shall be cancelled in exchange for a cash
payment equal to the product of (1) the target value payable to the Participant under his or her Award and (2) a fraction, the numerator of
which is the number of days after the first day of the performance period on which the termination of employment or service occurs and
the denominator of which is the number of days in the performance period; and

(E) All other Awards (or replacement awards) held by the Participant shall be cancelled in exchange for a payment in cash in an
amount equal to the value of the Award.

All payments of cash and issuance of Shares required hereunder shall be made as soon as practicable after, but in no event more than thirty
(30) days following, the date of the termination of employment or service of the Participant.

Notwithstanding anything to the contrary in the foregoing, if the Participant has a deferral election in effect with respect to any amount payable under
this Section 19(c) or if the applicable Award is otherwise subject to Code Section 409A, such amount shall be deferred pursuant to such election and the
requirements of Code Section 409A.

If the value of an Award for purposes of this subsection is based on the fair market value of a Share, such fair market value shall be determined by the
Administrator in its discretion.

(d) Application of Limits on Payments. Except as otherwise expressly provided in any agreement between a Participant and the Company or an
Affiliate, if the receipt of any payment by a Participant under the circumstances described above would result in the payment by the Participant of any
excise tax provided for in Section 280G and Section 4999 of the Code, then the amount of such payment shall be reduced to the extent required to
prevent the imposition of such excise tax.

20. Miscellaneous.

(a) Other Terms and Conditions. The grant of any Award may also be subject to other provisions (whether or not applicable to the Award granted
to any other Participant) as the Administrator determines appropriate, including, without limitation, provisions for:

(i) the payment of the purchase price of Options by delivery of cash or other Shares or other securities of the Company (including by
attestation) having a then Fair Market Value equal to the purchase price of such Shares, or by delivery (including by fax) to the Company or its
designated agent of an executed irrevocable option exercise form together with irrevocable instructions to a broker-dealer to sell or margin a
sufficient portion of the Shares and deliver the sale or margin loan proceeds directly to the Company to pay for the exercise price;

(i1) one or more means to enable Participants to defer the delivery of Shares or recognition of taxable income relating to Awards or cash
payments derived from the Awards on such terms and conditions as the Administrator determines, including, by way of example, the form and
manner of the deferral election, the treatment of dividends paid on the Shares during the deferral period or a means for providing a return to a
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Participant on amounts deferred, and the permitted distribution dates or events (provided that no such deferral means may result in an increase in
the number of Shares issuable under this Plan);

(iii) restrictions on resale or other disposition of Shares; and

(iv) compliance with federal or state securities laws and stock exchange requirements.

(b) Employment and Service. The issuance of an Award shall not confer upon a Participant any right with respect to continued employment or
service with the Company or any Affiliate. Unless determined otherwise by the Administrator, for purposes of this Plan and all Awards, the following
rules shall apply:

(1) a Participant who transfers employment between the Company and its Affiliates, or between Affiliates, will not be considered to have
ended employment; and

(ii) a Participant employed by an Affiliate will be considered to have ended employment when such entity ceases to be an Affiliate.

Notwithstanding the foregoing, for purposes of an Award that is subject to Code Section 409A, if a Participant’ s termination of employment or service
triggers the payment of compensation under such Award, then the Participant will be deemed to have terminated employment or service upon his or her
“separation from service” within the meaning of Code Section 409A. Notwithstanding any other provision in this Plan or an Award to the contrary, if
any Participant is a “specified employee” within the meaning of Code Section 409A as of the date of his or her “separation from service” within the
meaning of Code Section 409A, then, to the extent required by Code Section 409A, any payment made to the Participant on account of such separation
from service shall not be made before a date that is six months after the date of the separation from service.

(c) Whole Shares Only. Only whole Shares or other securities may be issued or delivered pursuant to this Plan, and if any calculation of a number
of Shares pursuant to any provision of this Plan would otherwise result in a number of Shares that is not a whole number, the calculation shall be
rounded down to the next whole number of Shares.

(d) Offset. Subject to compliance with applicable law, the Company shall have the right to offset, from any amount payable or shares deliverable
hereunder, any amount that the Participant owes to the Company or any Affiliate without the consent of the Participant or any individual with a right to
the Participant’ s Award.

(e) Unfunded Plan. This Plan is unfunded and does not create, and should not be construed to create, a trust or separate fund with respect to this
Plan’ s benefits. This Plan does not establish any fiduciary relationship between the Company and any Participant or other person. To the extent any
person holds any rights by virtue of an Award granted under this Plan, such rights are no greater than the rights of the Company’ s general unsecured
creditors. Income recognized by a Participant pursuant to an Award shall not be included in the determination of benefits under any employee pension
benefit plan (as such term is defined in Section 3(2) of the Employee Retirement Income Security Act of 1974, as amended) or group insurance or other
benefit plans applicable to the Participant which are maintained by the Company or any Affiliate, except as may be provided under the terms of such
plans or determined by resolution of the Board.

(f) Requirements of Law and Securities Exchange. The granting of Awards and the issuance of Shares in connection with an Award are subject to
all applicable laws, rules and regulations and to such approvals by any governmental agencies or national securities exchanges as may be required.
Notwithstanding any other provision of this Plan or any Award Agreement, the Company has no liability to deliver any Shares under this Plan or make
any payment unless such delivery or payment would comply with all applicable laws and the applicable requirements of any securities exchange or
similar entity, and unless and until the Participant has taken all actions required by the Company in connection therewith. The Company may impose
such restrictions on any Shares issued under this Plan as the Company determines necessary or desirable to comply with all applicable laws, rules and
regulations or the requirements of any national securities exchange.
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(g) Restrictive Legends, Representations. All Shares delivered (whether in certificated or book entry form) pursuant to any Award or the exercise
thereof shall bear such legends or be subject to such stop transfer orders as the Administrator may deem advisable under this Plan or under applicable
laws, rules or regulations or the requirements of any national securities exchange. The Administrator may require each Participant or other Person who
acquires Shares under this Plan by means of an Award to represent to the Company in writing that such Participant or other Person is acquiring the
Shares without a view to the distribution thereof.

(h) Governing Law. This Plan, and all Awards hereunder, and all determinations made and actions taken pursuant to this Plan, shall be governed
by, except to the extent preempted by other applicable laws (1) with respect to the corporate law requirements applicable to the Company, the validity
and authorization of the issuance of Shares under this Plan and similar matters, the internal laws of Ireland (without reference to conflict of law
principles thereof) and (2) with respect to all other matters relating to this Plan and Awards, the internal laws of the State of New York (without
reference to conflict of law principles thereof), and this Plan and all Awards hereunder shall be construed in accordance with such applicable law.

(i) Arbitration. Notwithstanding anything to the contrary herein, if any individual (other than the Company) brings a claim involving the Company
or an Affiliate, regardless of the basis of the claim (including but not limited to claims relating to wrongful discharge, Title VII discrimination, the
Participant’ s employment or service with the Company or its Affiliates or the termination thereof, benefits under this Plan or other matters), such claim
shall be settled by final binding arbitration in accordance with the rules of the American Arbitration Association (“AAA™) and the following provisions,
and judgment upon the award rendered by the arbitrator may be entered in any court having jurisdiction thereof; provided that the requirement for
arbitration under this subsection shall not apply to the extent such requirement is not enforceable under, or otherwise violates, applicable law.

(i) Initiation of Action. Arbitration must be initiated by serving or mailing a written notice of the complaint to the other party. Normally,
such written notice should be provided to the other party within one year (365 days) after the day the complaining party first knew or should have
known of the events giving rise to the complaint. However, this time frame may be extended if the applicable statute of limitation provides for a
longer period of time. If the complaint is not properly submitted within the appropriate time frame, all rights and claims that the complaining party
has or may have against the other party shall be waived and void. Any notice sent to the Company shall be delivered to:

Office of General Counsel
Adient plc

49200 Halyard Drive
Plymouth, Michigan 48170

The notice must identify and describe the nature of all complaints asserted and the facts upon which such complaints are based. Notice will be
deemed given according to the date of any postmark or the date of time of any personal delivery.

(i1) Compliance with Personnel Policies. Before proceeding to arbitration on a complaint, the claimant must initiate and participate in any
complaint resolution procedure identified in the personnel policies of the Company or an Affiliate, as applicable. If the claimant has not initiated
the complaint resolution procedure before initiating arbitration on a complaint, the initiation of the arbitration shall be deemed to begin the
complaint resolution procedure. No arbitration hearing shall be held on a complaint until any complaint resolution procedure of the Company or
an Affiliate, as applicable, has been completed.

(iii) Rules of Arbitration. All arbitration will be conducted by a single arbitrator according to the Employment Dispute Arbitration Rules of
the AAA. The arbitrator will have authority to award any remedy or relief that a court of competent jurisdiction could order or grant including,
without limitation, specific performance of any obligation created under the award or policy, the awarding of punitive damages, the issuance of
any injunction, costs and attorney’ s fees to the extent permitted by law, or the imposition of
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sanctions for abuse of the arbitration process. The arbitrator’ s award must be rendered in a writing that sets forth the essential findings and
conclusions on which the arbitrator’ s award is based.

(iv) Representation and Costs. Each party may be represented in the arbitration by an attorney or other representative selected by the party.
The Company or Affiliate shall be responsible for its own costs, the AAA filing fee and all other fees, costs and expenses of the arbitrator and
AAA for administering the arbitration. The claimant shall be responsible for his or her attorney’ s or representative’ s fees, if any. However, if any
party prevails on a statutory claim which allows the prevailing party costs and/or attorneys’ fees, the arbitrator may award costs and reasonable
attorneys’ fees as provided by such statute.

(v) Discovery; Location; Rules of Evidence. Discovery will be allowed to the same extent afforded under the Federal Rules of Civil
Procedure. Arbitration will be held at a location selected by the Company. AAA rules notwithstanding, the admissibility of evidence offered at the
arbitration shall be determined by the arbitrator who shall be the judge of its materiality and relevance. Legal rules of evidence will not be
controlling, and the standard for admissibility of evidence will generally be whether it is the type of information that responsible people rely upon
in making important decisions.

(vi) Confidentiality. The existence, content or results of any arbitration may not be disclosed by a party or arbitrator without the prior
written consent of both parties. Witnesses who are not a party to the arbitration shall be excluded from the hearing except to testify.

(j) Construction. Whenever any words are used herein in the masculine, they shall be construed as though they were used in the feminine in all
cases where they would so apply; and wherever any words are used in the singular or plural, they shall be construed as though they were used in the
plural or singular, as the case may be, in all cases where they would so apply. Titles of sections are for general information only, and this Plan is not to
be construed with reference to such titles.

(k) Severability. If any provision of this Plan or any Award Agreement or any Award (a) is or becomes or is deemed to be invalid, illegal or
unenforceable in any jurisdiction, or as to any person or Award, or (b) would disqualify this Plan, any Award Agreement or any Award under any law
the Administrator deems applicable, then such provision should be construed or deemed amended to conform to applicable laws, or if it cannot be so
construed or deemed amended without, in the determination of the Administrator, materially altering the intent of this Plan, Award Agreement or Award,
then such provision should be stricken as to such jurisdiction, person or Award, and the remainder of this Plan, such Award Agreement and such Award
will remain in full force and effect.
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VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery of
information up until 11:59 PM. ET on March 7, 2021 (or for shares held through the
Adient US LLC Savings and Investment (401K) Plan no later than 11:59 PM. ET, on
March 4, 2021). Have your proxy card in hand when you access the website and follow the
instructions to obtain your records and to create an electronic voting instruction form.

Adient plc

25-28 NORTH WALL QUAY

IFSC, DUBLIN 1

IRELAND
ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS
If you would like to reduce the costs incurred by our company in mailing proxy materials,
you can consent to receiving all future proxy statements, proxy cards and annual reports
electronically via e-mail or the Internet. To sign up for electronic delivery, please follow
the instructions above to vote using the Internet and, when prompted, indicate that you
agree to receive or access proxy materials electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until 11:59 PM. ET
on March 7, 2021 (or for shares held through the Adient US LLC Savings and Investment
(401K) Plan no later than 11:59 P.M. ET, on March 4, 2021). Have your proxy card in hand
when you call and then follow the instructions.

VOTE BY MAIL
Mark, sign and date your proxy card and return it in the postage-paid envelope we have
provided or return it to Vote Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY

11717.
TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:
D28322-P47828-278786 KEEP THIS PORTION FOR YOUR RECORDS
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. DETACH AND RETURN THIS PORTION ONLY
ADIENT PLC
The Board of Directors recommends you vote FOR the following:
1. Election of Directors
Nominees: For Against Abstain The Board of Directors recommends you For Against Abstain
vote FOR proposals 2, 3, 4, 5 and 6.
la. Julie L. Bushman O O O 2. To ratify, by non-binding advisory vote, O O O
1b. Peter H. Carlin O O O the appointment of
PricewaterhouseCoopers LLP as our
independent auditor for fiscal year 2021
and to authorize, by binding vote, the
Board of Directors, acting through the
Audit Committee, to set the auditors’
remuneration.
lc. Raymond L. Conner O O O 3. To approve, on an advisory basis, our | O O
named executive officer compensation.
1d. Douglas G. Del Grosso O O O 4. To approve the adoption of Adient’ s 2021  [J O O
Omnibus Incentive Plan.
le. Richard Goodman O O O 5. To renew the Board of Directors’ authority [ O O
to issue shares under Irish law.
If. José M. Gutiérrez 0 0O 0O 6.  To renew the Board of Directors’ authority [ 0 0
to opt-out of statutory preemption rights
der Irish law.
lg. Frederick A. Henderson | 0 0 under frish faw
1h. Barb J. Samardzich 0 0 0 In their discretion, the proxies are authorized to
vote on such matters as may properly come
before the meeting or any adjournments thereof.
Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor,
administrator, or other fiduciary, please give full title as such. Joint owners should each sign
personally. All holders must sign. If a corporation or partnership, please sign in full corporate
or partnership name by authorized officer.
Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date
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Important Notice Regarding the Availability of Proxy Materials for the Annual General Meeting:
The Notice and Proxy Statement and Annual Report are available at www.proxyvote.com.

D28323-P47828-778786

Adient plc
Annual General Meeting of Shareholders
March 9, 2021 1:00 PM
This proxy is solicited by the Board of Directors

The shareholder(s) hereby appoint(s) Frederick A. Henderson and Heather M. Tiltmann, or either of them, as proxies, each with the
power to appoint his or her substitute, and hereby authorize(s) them to represent and to vote, as designated on the reverse side of this
ballot, all of the shares of the ordinary shares of Adient plc that the shareholder(s) is/are entitled to vote at the Annual General
Meeting of Shareholders to be held at 1:00 PM, local time, on March 9, 2021, at 25-28 North Wall Quay, IFSC, Dublin 1, Ireland,
and any adjournment or postponement thereof.

A shareholder entitled to attend and vote is entitled to appoint one or more proxies to attend, speak and vote instead of him or her at
the Annual General Meeting. A proxy need not be a shareholder of record. If you wish to nominate a proxy other than Frederick A.
Henderson and Heather M. Tiltmann, please contact the Office of the Secretary and also note that your nominated proxy must attend
the Annual General Meeting in person in order for your votes to be cast.

This proxy, when properly executed, will be voted in the manner directed herein. If no such direction is made, this proxy will
be voted in accordance with the Board of Directors’ recommendations.

Continued and to be signed on reverse side
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