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[LOGO]

HEXCEL CORPORATION
Two Stamford Plaza
281 Tresser Boulevard
Stamford, Connecticut 06901
, 2003
Dear Stockholder:
You are cordially invited to attend a special meeting of

stockholders of Hexcel Corporation to be held at _:00 a.m., local time, on
, , 2003, at , located at , ,

As explained in greater detail in the accompanying proxy
statement, Hexcel has entered into definitive agreements providing for $125
million of new equity financing through the issuance for cash of a total of
125,000 shares of series A convertible preferred stock and 125,000 shares of
series B convertible preferred stock. Upon the closing of the transactions,
the total number of outstanding shares of Hexcel common stock, including
shares issuable upon conversion of the new convertible preferred stocks, is
expected to increase from approximately 38.5 million shares to approximately
88.2 million shares.

Under these agreements, Hexcel has agreed to issue 77,875
shares of series A convertible preferred stock and 77,875 shares of series B
convertible preferred stock to affiliates of Berkshire Partners LLC and
Greenbriar Equity Group LLC for approximately $77.9 million in cash (before
giving effect to certain transaction costs). After giving effect to the
transactions, these investors will own approximately 35.2% of Hexcel's
outstanding voting securities.
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Hexcel has separately agreed to issue 47,125 shares of
series A convertible preferred stock and 47,125 shares of series B convertible
preferred stock to investment partnerships affiliated with The Goldman Sachs
Group, Inc., which currently own approximately 37.8% of Hexcel's outstanding
common stock, for approximately $47.1 million in cash (before giving effect to
certain transaction costs). This issuance will enable Goldman Sachs and its
affiliates to maintain their current percentage ownership interest in Hexcel's
voting securities after giving effect to the transactions, consistent with
their rights under the governance agreement that Hexcel entered into with
affiliates of Goldman Sachs in 2000.

At the closing of the transactions, Hexcel will enter into a
stockholders agreement with the Berkshire and Greenbriar investors, which will
give them the right to nominate up to two directors (of a total of ten) to
Hexcel's board of directors and certain other rights. Affiliates of Goldman
Sachs will continue to have the right to nominate up to three directors
pursuant to the governance agreement entered into at the time of their
investment in Hexcel in 2000, which will be amended in connection with these
transactions. The stockholders agreement and the amended Goldman Sachs
governance agreement will require that the approval of at least six directors,
including at least two directors not nominated by the Berkshire and Greenbriar
investors or the Goldman Sachs investors, be obtained for board actions
generally. The stockholders agreement and the amended governance agreement
will also contain certain standstill and transfer restriction provisions.
These agreements are described in the accompanying proxy statement.

The transactions are conditioned upon the refinancing of
Hexcel's existing senior credit facility through a new senior credit facility
and potentially a private placement of senior secured notes or other form of
debt. The transactions are also subject to customary closing conditions,
including the approval by Hexcel's stockholders of both the issuances of the
series A and series B convertible preferred stock and an amendment to Hexcel's
restated certificate of incorporation increasing the number of shares of
common stock that Hexcel is authorized to issue from 100,000,000 to
200,000,000. You will be asked to approve these transactions at the special
meeting. Affiliates of Goldman Sachs have committed, subject to certain
conditions, to vote all of their shares of Hexcel common stock in favor of the
transactions.

Our board of directors (with the directors nominated by
affiliates of Goldman Sachs abstaining from the vote) has unanimously approved
the proposed financing transactions and unanimously recommends that you vote
FOR the issuances and sales of the series A and series B convertible preferred
stock and FOR the amendment to Hexcel's restated certificate of incorporation.

At the special meeting, you will also be asked to consider
and vote on proposals to adopt (a) the Hexcel Corporation 2003 Incentive Stock
Plan, (b) an amendment to the Hexcel Corporation Management Stock Purchase
Plan increasing the number of shares reserved for grant of restricted units
under such plan and (c) an amendment to the Hexcel Corporation Employee Stock
Purchase Plan increasing the number of shares available for sale under such
plan. Our board of directors unanimously recommends that you vote FOR each of
these proposals.

Details of the transactions, including the terms of the
series A and series B convertible preferred stock, and the other items of
business scheduled for the special meeting, are provided in the accompanying
proxy statement. Please give this material your careful attention.

Your vote is important regardless of the number of shares
you own. We urge you to read the enclosed proxy statement carefully and then
to complete, sign and date the enclosed proxy card and return it promptly in
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the enclosed postage-paid return envelope, whether or not you plan to attend
the meeting. Your prompt cooperation and continued support of Hexcel are
greatly appreciated.

Sincerely,

/s/ David E. Berges

David E. Berges

Chairman of the Board,

Chief Executive Officer and President

This proxy statement is dated , 2003 and was first mailed to Hexcel's
stockholders on or about , 2003.

[LOGO]

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

TO BE HELD ON , 2003

A special meeting of the stockholders of Hexcel Corporation

will be held at _ :00 a.m., local time, on , , 2003, at ,
located at , , , for the following purposes:

1. To consider and vote upon a proposal to approve:

o

the issuance and sale of 77,875 shares of Hexcel's series A
convertible preferred stock and 77,875 shares of Hexcel's series
B convertible preferred stock (and the issuance of shares of
Hexcel common stock issuable upon conversion of such shares of
series A and series B convertible preferred stock) to affiliates
of Berkshire Partners LLC and Greenbriar Equity Group LLC for
approximately $77.9 million in cash (before giving effect to
certain transaction costs); and

the issuance and sale of 47,125 shares of Hexcel's series A
convertible preferred stock and 47,125 shares of Hexcel's series
B convertible preferred stock (and the issuance of shares of
Hexcel common stock issuable upon conversion of such shares of
series A and series B convertible preferred stock) to affiliates
of The Goldman Sachs Group, Inc. for approximately $47.1 million
in cash (before giving effect to certain transaction costs);

To consider and vote upon a proposal to approve an amendment to
Hexcel's restated certificate of incorporation to increase the number
of shares of common stock that Hexcel is authorized to issue from
100,000,000 to 200,000,000;

To consider and vote upon proposals to adopt (a) the Hexcel
Corporation 2003 Incentive Stock Plan, (b) an amendment to the Hexcel
Corporation Management Stock Purchase Plan to increase by 200,000 the
number of shares reserved for the grant of restricted stock units
under such plan and (c) an amendment to the Hexcel Corporation
Employee Stock Purchase Plan to increase by 150,000 the number of
shares available for sale under such plan; and
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4. To transact such other business as may properly come before the
special meeting or any adjournment or postponement of the special
meeting.

A more detailed description of the proposals to be acted
upon at the special meeting and the recommendations of Hexcel's board of
directors with respect to such proposals is included in the accompanying proxy
statement.

THE ISSUANCES AND SALES OF SHARES REFERRED TO IN PROPOSAL #1 ABOVE ARE
CONDITIONED ON THE APPROVAL OF BOTH PROPOSAL #1 AND PROPOSAL #2 ABOVE.

Stockholders of record at the close of business on ,
2003 will be entitled to notice of, and to vote at, the special meeting and
any adjournment of the special meeting. A list of these stockholders will be
available for inspection at Hexcel's executive office, located at Two Stamford
Plaza, 281 Tresser Boulevard, Stamford, Connecticut 06901, during ordinary
business hours, from , 2003 until the date of the special meeting, and
will also be available for inspection at the special meeting.

By Order of the Board of Directors

/s/ Ira J. Krakower

Ira J. Krakower

Senior Vice President, General Counsel
and Secretary

YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU PLAN TO ATTEND
THE SPECIAL MEETING, PLEASE SIGN, DATE AND COMPLETE THE
ENCLOSED PROXY CARD AND RETURN IT PROMPTLY IN THE
ENCLOSED PRE-ADDRESSED, POSTAGE-PAID, RETURN ENVELOPE.

Dated: , 2003
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SUMMARY

This summary highlights selected information from this proxy
statement and may not contain all of the information that is important to you.
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For additional information concerning the special meeting and the proposals to
be acted upon, you should read this entire proxy statement, including the
appendices and the other documents incorporated by reference into this proxy
statement. In this proxy statement, we sometimes refer to Hexcel Corporation
as "Hexcel," "we," "us" or "our." Unless otherwise noted, all references in
this proxy statement to a number or percentage of shares outstanding are based
on 38,539,926 shares of our common stock outstanding as of January 21, 2003.

The Special Meeting

Date, Time & Place (page __). The special meeting of Hexcel's stockholders
will be held at _:00 a.m., local time, on , , 2003, at ,
located at ’ ’

Matters to be Considered (page __). At the special meeting, you will be asked

to approve:

o a proposal for the issuances and sales of our series A and series B
convertible preferred stock to affiliates of Berkshire Partners LLC
and Greenbriar Equity Group LLC (which we refer to in this proxy
statement as the "Berkshire and Greenbriar investors") and to
investment partnerships affiliated with The Goldman Sachs Group, Inc.
(which we refer to in this proxy statement as the "Goldman Sachs
investors") pursuant to the financing transactions (we refer to this
proposal as the "financing transactions proposal");

o a proposal for an amendment to our restated certificate of
incorporation increasing the number of shares of our common stock
that we are authorized to issue from 100,000,000 to 200,000,000 (we
refer to this proposal as the "charter amendment proposal");

o proposals for the adoption of (a) the Hexcel Corporation 2003
Incentive Stock Plan, (b) an amendment to our Management Stock
Purchase Plan to increase by 200,000 the number of shares reserved
for the grant of restricted stock units under the Management Stock
Purchase Plan and (c) an amendment to our Employee Stock Purchase
Plan to increase by 150,000 the number of shares available for sale
under the Employee Stock Purchase Plan (we collectively refer to
these proposals as the "equity incentive plans proposals"); and

o such other business as may properly come before the special meeting
or any adjournment or postponement of the special meeting.

Record Date; Voting Rights (page __). Our board of directors has fixed the
close of business on , 2003 as the record date for the determination of
stockholders entitled to notice of, and to vote at, the special meeting. On
the record date, there were shares of our common stock outstanding held
by ____ stockholders of record. Each outstanding share of our common stock on
the record date will be entitled to one vote on each matter to be acted upon
at the special meeting.

Required Vote (page __ ). If a quorum is present, approval of the financing
transactions proposal and each of the equity incentive plans proposals
requires the affirmative vote of a majority of the shares of our common stock
present or represented by proxy at the special meeting, provided that the
total number of votes cast on the proposal represents over 50% in interest of
all securities entitled to vote on the proposal (as required by the rules of
the New York Stock Exchange). The approval of the charter amendment proposal
requires the affirmative vote of a majority of the outstanding shares of our
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common stock.

Affiliates of Goldman Sachs, which beneficially own approximately 37.8% of the
outstanding shares of our common stock, have agreed, subject to specified
conditions, to vote their shares of our common stock in favor of each of the
proposals described in this proxy statement.

The Financing Transactions Proposal

Terms of the Financing Transactions (page __). Under the agreements that we
have entered into with the Berkshire and Greenbriar investors, we have agreed
to issue 77,875 shares of our series A convertible preferred stock and 77,875
shares of our series B convertible preferred stock to the Berkshire and
Greenbriar investors for approximately $77.9 million in cash (before giving
effect to certain transaction costs). At the closing of these financing
transactions, the Berkshire and Greenbriar investors will own approximately
35.2% of our outstanding voting securities.

Under separate agreements that we have entered into with the Goldman Sachs
investors, we have agreed to issue 47,125 shares of our series A convertible
preferred stock and 47,125 shares of our series B convertible preferred stock
to affiliates of Goldman Sachs, which currently own approximately 37.8% of our
outstanding common stock, for approximately $47.1 million in cash (before
giving effect to certain transaction costs). This issuance of preferred stock
will enable affiliates of Goldman Sachs to maintain their current percentage
ownership interest in our voting securities, consistent with their rights
under the governance agreement entered into in 2000.

Conditions to the Financing Transactions (page __). Each party's obligation to
complete the financing transactions is subject to a number of conditions,
including:

o the approval by our stockholders of the financing transactions
proposal and the charter amendment proposal; and

o the completion of the senior debt refinancing as described under the
heading "Terms of the Financing Transactions - Senior Debt
Refinancing."

The obligations of the Berkshire and Greenbriar investors and the Goldman
Sachs investors to complete the financing transactions are subject to a number
of additional conditions, including (1) the accuracy of our representations
and warranties as of the date of the applicable stock purchase agreement and
as of the closing date, (2) the performance by us in all material respects of
the obligations required to be performed by us under the applicable stock
purchase agreement at or prior to the closing and (3) the absence of any
change, event or development which has had or would reasonably be expected to
have a material adverse effect on Hexcel since June 30, 2002.

Our obligation to complete the financing transactions is also subject to a
number of additional conditions, including (1) the accuracy in all material
respects of the representations and warranties of the Berkshire and Greenbriar
investors or the Goldman Sachs investors, as the case may be, as of the date
of the applicable stock purchase agreement and as of the closing date and (2)
the performance by each of them in all material respects of the obligations
required to be performed by each of them under the applicable stock purchase
agreement at or prior to the closing.

No Solicitation (page __). The stock purchase agreements contain
non-solicitation provisions which prohibit us from soliciting or engaging in
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discussions or negotiations regarding an alternate proposal to the financing
transactions.

However, if we receive an unsolicited proposal for a transaction from a third
party, the terms of the stock purchase agreements permit us to consider and
accept such proposal prior to consummating the financing transactions if our
board of directors determines in good faith, after consultation with its
financial advisors, that such proposal is more favorable to our stockholders,
from a financial point of view, than the financing transactions, and, after
consultation with its legal advisors, that accepting such proposal may be
required to satisfy its fiduciary duties.

Termination (page __ ). Each stock purchase agreement may be terminated by
mutual consent of the parties to such agreement. In addition, the stock
purchase agreements may be terminated by either us or the Berkshire and
Greenbriar investors or the Goldman Sachs investors, as the case may be, if:

o the closing of the financing transactions has not occurred on or
before May 30, 2003 (provided that this right to terminate will not
be available to any party whose failure to fulfill any obligation
under the applicable stock purchase agreement was the cause of, or
resulted in, the failure of the closing to occur on or before such
date) ;

o any governmental entity issues an injunction permanently restraining
the financing transactions that has become final and non-appealable
(provided that this right to terminate will not be available to any
party whose breach resulted in the issuance of the injunction); or

o the approval of the financing transactions proposal and the charter
amendment proposal by our stockholders is not obtained at the special
meeting (provided that this right to terminate will not be available
to any party whose breach resulted in the failure to obtain the
approval) .

In addition, we may terminate either stock purchase agreement if:

o we receive a superior proposal and our board of directors has
complied with the provisions of the agreement described under "Terms
of the Financing Transactions - The Stock Purchase Agreement - No

Solicitation"; or

o the Berkshire and Greenbriar investors or the Goldman Sachs
investors, as the case may be, breach any of their representations,
warranties or covenants under the applicable stock purchase
agreement, and such breach is incapable of being cured prior to May
30, 2003.

In addition, the Berkshire and Greenbriar investors or the Goldman Sachs
investors, as the case may be, may terminate the applicable stock purchase
agreement if:

o our board of directors (or any committee of our board of directors)
withdraws or adversely modifies its approval or recommendation of the
financing transactions;

o we breach any of our representations, warranties or covenants under
the applicable stock purchase agreement, and such breach is incapable
of being cured prior to May 30, 2003; or

o we experience a material adverse effect subsequent to the date of the
applicable stock purchase agreement which is incapable of being cured
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prior to May 30, 2003.

We will pay Berkshire Partners LLC and Greenbriar Equity Group LLC a
termination payment equal to $3,115,000, less (1) any transaction fee paid or
payvable by us and (2) 50% of the amount of expenses of the Berkshire and
Greenbriar investors paid or payable by us if:

o the Berkshire and Greenbriar investors terminate the stock purchase
agreement because our board of directors (or any committee of our
board of directors) withdraws or adversely modifies its approval or
recommendation of the financing transactions;

o we terminate the stock purchase agreement because we receive a
superior proposal and our board of directors has complied with the
provisions of the agreement described under "Terms of the Financing
Transactions - The Stock Purchase Agreement - No Solicitation"; or

o the Berkshire and Greenbriar investors terminate the stock purchase
agreement as a result of the failure to satisfy the condition
relating to our receipt of not less than $47,125,000 in proceeds from
the sale of our preferred stock to investors other than the Berkshire
and Greenbriar investors;

and, in any such case, we complete a transaction that constitutes an alternate
proposal within nine months after the date the agreement is terminated.

No termination fee is payable to the Goldman Sachs investors under the Goldman
Sachs stock purchase agreement.

Terms of the Preferred Stock (page __). Our series A convertible preferred
stock and our series B convertible preferred stock will have the following
terms, among others:

o commencing on the third anniversary of the original issuance date,
dividends will be payable on our series A convertible preferred stock
quarterly, on a cumulative basis, at a rate of 6.00% per year, either
entirely in cash or, at our option, allowing them to accrue, compound
and become payable upon liquidation, redemption or conversion; our
series B convertible preferred stock will not be entitled to any
scheduled dividends;

o if any dividends are paid on our common stock (other than dividends
paid in shares of our common stock or securities convertible into our
common stock), dividends will be payable to the holders of our series
A convertible preferred stock and our series B convertible preferred
stock in the form and amount that would have been paid on the shares
of our common stock into which such convertible preferred stock is
then convertible;

o we must redeem all outstanding shares of our series A and series B
convertible preferred stock on January 22, 2010 for cash or, under
specified circumstances, for shares of our common stock;

o the shares of our series A convertible preferred stock and series B
convertible preferred stock will be convertible, at the holder's
option, into a number of shares of our common stock equal to the
"stated value" of such preferred stock ($1,000.00 in the case of our
series A convertible preferred stock or $195.618 in the case of our
series B convertible preferred stock) divided by the conversion
price, which will initially be equal to $3.00 per share but will be
subject to customary anti-dilution adjustments and the conversion
limitations described under "Terms of the Financing Transactions -
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Terms of Preferred Stock - Conversion of Preferred Stock into Common
Stock";

o subject to the conversion limitations referred to above, shares of
our series A convertible preferred stock and series B convertible
preferred stock will automatically convert into our common stock (on
the conversion terms described above) if the closing trading price of
our common stock for any period of 60 consecutive trading days ending
after the third anniversary of the original issuance date of such
convertible preferred stock is equal to or greater than $9.00;

o holders will be entitled to vote, on an as-converted basis, on all
matters put to a vote or consent of our stockholders, voting together
with the holders of our common stock as a single class;

o in the event a change of control (as defined in the indenture
governing our 9-3/4% senior subordinated notes due 2009) occurs, we
must offer to redeem all outstanding shares of our convertible
preferred stock for cash or, under specified circumstances, our
common stock, at a redemption price equal to the "liquidation
preference" (in the case of our series A convertible preferred stock)
or the "redemption amount" (in the case of our series B convertible
preferred stock), as the case may be; and

o in the event of our ligquidation, winding up or dissolution, or the
occurrence of specified bankruptcy events, before any payment or
distribution may be made to holders of our common stock, the holder
of each share of our convertible preferred stock is entitled to the
"liquidation preference" of that share.

Other Agreements (page __). At the closing of the financing transactions, we
and the Berkshire and Greenbriar investors will enter into a stockholders
agreement, which will give these investors the right to nominate up to two
directors (of a total of ten) to our board of directors and certain other
rights. Affiliates of Goldman Sachs will continue to have the right to
nominate up to three directors under the governance agreement entered into at
the time of their investment in Hexcel in 2000, which will be amended and
restated in connection with the financing transactions. The stockholders
agreement and the amended and restated Goldman Sachs governance agreement will
require that the approval of at least six directors, including at least two
directors not nominated by the Berkshire and Greenbriar investors or the
Goldman Sachs investors, be obtained for board actions generally.

In addition, the stockholders agreement and the amended and restated
governance agreement will provide that, for so long as the Berkshire and
Greenbriar investors (in the case of the stockholders agreement) or the
Goldman Sachs investors (in the case of the amended and restated governance
agreement) beneficially own at least 15% of the total voting power of our
voting securities, our board of directors may not approve certain
extraordinary transactions, such as mergers or business combinations (other
than a "buyout transaction," as such term is defined under "Terms of the
Financing Transactions - The Stockholders Agreement and the Amended and
Restated Governance Agreement - Buyout Transactions," to which other terms
apply) involving consideration above specified thresholds without the approval
of a majority of the directors nominated by the Berkshire and Greenbriar
investors and a majority of the directors nominated by the Goldman Sachs
investors.

The stockholders agreement will also prohibit the Berkshire and Greenbriar
investors from acquiring more than 39.5% of our outstanding voting securities
unless approved by our board. The amended and restated governance agreement
will prohibit the Goldman Sachs investors from acquiring additional shares of
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our voting securities, subject to specified limits and exceptions. The
Berkshire and Greenbriar investors and the affiliates of Goldman Sachs have
also each agreed to an 18-month lock-up of the securities being issued, except
for certain registered offerings.

The stockholders agreement and the amended and restated governance agreement
will require the Berkshire and Greenbriar investors (in the case of the
stockholders agreement) and the Goldman Sachs investors (in the case of the
amended and restated governance agreement) to vote their shares of our voting
securities in the manner provided in the stockholders agreement or the amended
and restated governance agreement, as the case may be, in the event of a
buyout transaction proposal that is not approved by a majority of our board of
directors and a majority of directors which are not interested directors
(within the meaning of the Delaware General Corporation Law, and it being
understood that no directors nominated by the Berkshire and Greenbriar
investors or the Goldman Sachs investors will be deemed to be not interested
with respect to such buyout transaction) with respect to such buyout
transaction.

At the closing of the financing transactions, we will enter into a
registration rights agreement with the Berkshire and Greenbriar investors and
an amended and restated registration rights agreement with the Goldman Sachs
investors in which we will grant the Berkshire and Greenbriar investors and
the Goldman Sachs investors demand and piggyback registration rights with
respect to the shares of our common stock (and, after the third anniversary of
the closing date, the shares of our series A convertible preferred stock) held
by them.

Recommendation of the Board of Directors (page _). Our board of directors
(with our three directors nominated by affiliates of Goldman Sachs abstaining
from the vote) has unanimously approved the financing transactions and
unanimously recommends that you vote FOR approval of the financing
transactions proposal.

Background of the Financing Transactions; Reasons for the Financing
Transactions (page _). For a description of the events leading to the approval
and recommendation of the financing transactions by our board of directors,
you should refer to "The Financing Transactions Proposal - Background of the
Financing Transactions" and " - Recommendations of the Board of Directors;
Reasons for the Financing Transactions."

Opinion of the Financial Advisor to our Independent Directors (page __ ).
Houlihan Lokey Howard & Zukin Financial Advisors, Inc., financial advisor to
our independent directors in connection with the financing transactions, has
rendered its written opinion, addressed at the request of our independent
directors to our full board of directors, to the effect that, as of the date
of such opinion and based upon and subject to the matters set forth in the
opinion, the financing transactions were fair, from a financial point of view,
to us and our public stockholders, other than the Berkshire and Greenbriar
investors and the Goldman Sachs investors. The full text of the Houlihan Lokey
opinion dated December 18, 2002 is attached as Appendix B to this proxy
statement. We urge you to read the opinion carefully and in its entirety.

Use of Proceeds from the Financing Transactions (page _). We anticipate that
we will use the proceeds from the financing transactions to repay indebtedness
(including all of our 7% convertible subordinated notes due 2003 and a portion
of our senior credit facility indebtedness) and to pay certain transaction
costs. For a more detailed summary of the estimated sources and uses of the
proceeds of the financing transactions, you should refer to "The Financing
Transactions Proposal - Use of Proceeds."

Interests of Certain Persons (page __). In considering the recommendations of
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our board of directors that you vote in favor of the financing transactions
proposal, you should be aware that the Goldman Sachs investors and the three
directors nominated by affiliates of Goldman Sachs (Messrs. Sanjeev K. Mehra,
James J. Gaffney and Peter M. Sacerdote) have interests in the financing
transactions that may be in addition to, or different from, your interests as
a stockholder. Unlike our other stockholders, the Goldman Sachs investors will
maintain their ownership percentage in our common stock (assuming the
conversion of all shares of our convertible preferred stock) at the closing of
the financing transactions consistent with their rights under the existing
governance agreement entered into in 2000, and will continue to be entitled to
certain board representation, approval and other rights, as more fully
described under the heading "Terms of the Financing Transactions - The
Stockholders Agreement and the Amended and Restated Governance Agreement." In
addition, upon the closing of the financing transactions, David E. Berges, our
CEO, will receive an option to purchase 200,000 shares of our common stock.

The Charter Amendment Proposal (page __)

In connection with the financing transactions, we are also seeking your
approval of an amendment to our restated certificate of incorporation to
increase the total number of shares of our common stock that we are authorized
to issue from 100,000,000 to 200,000,000.

The purpose of the charter amendment is to create a sufficient reserve of
shares of our common stock for issuance (1) upon conversion (or, under certain
circumstances, redemption) of our series A and series B convertible preferred
stock, (2) in connection with equity-based incentive awards pursuant to our
compensation programs, (3) upon conversion of our outstanding convertible debt
securities and (4) for our future needs in connection with future financing
transactions, acquisitions or otherwise.

The approval of the amendment to our restated certificate of incorporation is
a condition to the closing of the financing transactions. Our board of
directors recommends that you vote FOR approval of the charter amendment
proposal.

The Equity Incentive Plans Proposals (page __)

The Hexcel Corporation 2003 Incentive Stock Plan amends, restates and combines
our current Incentive Stock Plan and Broad Based Plan, under which there were
an aggregate of 1,954,869 shares available for grant as of December 31, 2002.
If the 2003 Incentive Stock Plan is adopted by our stockholders, all
outstanding awards under the combined plans as of the date of stockholder
approval of the 2003 Incentive Stock Plan will be deemed granted under the
2003 Incentive Stock Plan, and the number of shares available for future grant
under the 2003 Incentive Stock Plan will be 5,000,000 shares greater than were
available under the combined plans as of the date of stockholder approval of
the 2003 Incentive Stock Plan.

Under our Management Stock Purchase Plan, there are currently 127,712 shares
available for the grant of restricted stock units. If the proposed amendment
to our Management Stock Purchase plan is adopted by our stockholders, the
number of shares reserved for the grant of restricted stock units under the
plan will be increased by 200,000 shares.

Under our Employee Stock Purchase Plan, there are currently 145,566 shares
available for sale. If the proposed amendment to our Employee Stock Purchase
Plan is adopted by our stockholders, the number of shares available for sale
under the plan will be increased by 150,000 shares.

Our board of directors recommends that you vote FOR approval of each of the
equity incentive plans proposals.
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No Appraisal Rights (page __)

Under the Delaware General Corporation Law, stockholders will have no rights
of appraisal in connection with the financing transactions or the amendment of
our restated certificate of incorporation.

THE SPECIAL MEETING
General

We are providing this proxy statement to our stockholders in
connection with the solicitation of proxies by our board of directors for use
at the special meeting to be held at __:00 a.m., local time, on ,

, 2003, at , located at , ’ , and at any
adjournments or postponements of the special meeting. Each copy of this proxy
statement is accompanied by a proxy card for use in connection with the
special meeting.

Matters to be Considered
At the special meeting, you will be asked:
1. to consider and vote upon a proposal to approve:

o the issuance and sale of 77,875 shares of our series A
convertible preferred stock and 77,875 shares of our series
B convertible preferred stock (and the issuance of the
shares of our common stock issuable upon conversion of such
shares of series A and series B convertible preferred stock)
to the Berkshire and Greenbriar investors, for approximately
$77.9 million in cash (before giving effect to certain
transaction costs); and

o the issuance and sale of 47,125 shares of our series A
convertible preferred stock and 47,125 shares of our series
B convertible preferred stock (and the issuance of the
shares of our common stock issuable upon conversion of such
shares of series A and series B convertible preferred stock)
to the Goldman Sachs investors, for approximately $47.1
million in cash (before giving effect to certain transaction
costs) ;

2. to consider and vote upon a proposal to approve an amendment to our
restated certificate of incorporation to increase the number of
shares of common stock that we are authorized to issue from
100,000,000 to 200,000,000;

3. to consider and vote upon proposals to adopt (a) the Hexcel
Corporation 2003 Incentive Stock Plan, (b) an amendment to the Hexcel
Corporation Management Stock Purchase Plan to increase by 200,000 the
number of shares reserved for the grant of restricted stock units
under such plan and (c) an amendment to the Hexcel Corporation
Employee Stock Purchase Plan to increase by 150,000 the number of
shares available for sale under such plan; and

4. to transact such other business as may properly come before the
special meeting or any adjournment or postponement of the special
meeting.

Record Date; Voting Rights
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Our board of directors has fixed the close of business on
, 2003 as the record date for the determination of stockholders entitled
to notice of and to vote at the special meeting. This proxy statement and the

enclosed proxy card are being mailed on or about , 2003 to holders of
record of our common stock on the record date. On the record date, there were
shares of our common stock outstanding held by stockholders of

record. Each outstanding share of our common stock is entitled to one vote on
each matter to be acted upon at the special meeting.

Quorum; Required Vote

The presence, either in person or by proxy, of the holders
of a majority of the outstanding shares of our common stock entitled to vote
at the special meeting is necessary to constitute a quorum at the special
meeting. If a quorum is present, approval of each of the financing
transactions proposal and each of the equity incentive plans proposals
requires the affirmative vote of a majority of the shares of our common stock
present or represented by proxy at the special meeting, provided that the
total number of votes cast on the proposal represents over 50% in interest of
all securities entitled to vote on the proposal (as required by the rules of
the New York Stock Exchange). The approval of the charter amendment proposal
requires the affirmative vote of a majority of the outstanding shares of our
common stock.

The Goldman Sachs investors beneficially own approximately
37.8% of the shares of our outstanding common stock, which excludes options
granted to certain directors of Hexcel designated by the Goldman Sachs
investors and held for the benefit of The Goldman Sachs Group, Inc. For a more
detailed summary of the Hexcel common stock beneficially owned by the Goldman
Sachs investors, you should refer to "Security Ownership of Certain Beneficial
Owners and Management." The Goldman Sachs investors have agreed, subject to
specified conditions, to vote their shares of our outstanding common stock in
favor of each of the proposals described in this proxy statement. See "Terms
of the Financing Transactions - The Stock Purchase Agreements - Commitment to
Vote in Favor of Proposals."

Solicitation and Voting Procedure

If no direction is indicated on a validly executed proxy
card which we receive pursuant to this solicitation (and not revoked prior to
exercise), all shares represented by such proxy card will be voted FOR the
approval of the financing transactions proposal, FOR the approval of the
charter amendment proposal and FOR the approval of each of the equity
incentive plans proposals.

If any other matters are properly presented for
consideration at the special meeting, the persons named on the enclosed proxy
card, or their duly constituted substitutes acting at the special meeting, may
vote on the other matters at their discretion.

If you give a proxy in response to this solicitation, you
may revoke the proxy at any time before it is voted. You may revoke a proxy by
signing another proxy and delivering it to the Secretary of Hexcel before or
at the special meeting, or by attending the special meeting and voting in
person. You can also revoke your proxy by filing a written notice of
revocation with the Secretary of Hexcel before or at the special meeting. You
should send any subsequent proxy or notice of revocation to Hexcel
Corporation, Two Stamford Plaza, 281 Tresser Boulevard, Stamford, Connecticut
06901-3238, Attention: Secretary, or you may deliver it to the Secretary of
Hexcel at the special meeting.
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We will pay the cost of solicitation of the proxies. In
addition to solicitation by use of the mail, our directors, officers and
employees may solicit proxies in person or by telephone or other means of
communication. We will not pay additional compensation for this solicitation,
although we may reimburse reasonable out-of-pocket expenses. We will request
that brokers and nominees who hold shares of our common stock in their names
furnish proxy solicitation materials to beneficial owners of the shares, and
we will reimburse the brokers and nominees for reasonable expenses incurred by
them.

Brokers may not vote shares held for a customer without
specific instructions from the customer. If you are the beneficial owner of
shares held through a broker and you do not sign and return your proxy card,
the stockholder of record will not be permitted to vote your shares in the
absence of instructions from you and the votes represented by such shares will
be considered "broker non-votes." In the case of the financing transactions
proposal and the equity incentive plans proposals, these broker non-votes will
have no effect on the outcome of the vote on the financing transactions
proposal or any of the equity incentive plans proposals (except that broker
non-votes will not count towards the 50% in interest of all securities
entitled to vote on the proposal that must be cast for the proposal to be
approved in accordance with the rules of the New York Stock Exchange). Because
the charter amendment proposal requires the affirmative vote of a majority of
the outstanding shares of our common stock, broker non-votes will have the
same effect as votes against the charter amendment proposal.

No Appraisal Rights

Under the Delaware General Corporation Law, stockholders
will have no rights of appraisal in connection with the financing transactions
or the amendment of our restated certificate of incorporation.

Other Matters

Except for the vote on the financing transactions proposal,
the charter amendment proposal, the equity incentive plans proposals and, upon
appropriate motion, an adjournment of the special meeting, no other matters
are expected to come before the special meeting. If, however, other matters
are presented, the persons named as proxies will vote in accordance with their
judgment with respect to those matters.

Your vote is important. Please return your marked proxy card
promptly so your shares can be represented at the meeting, even if you plan to
attend the meeting in person.

THE FINANCING TRANSACTIONS PROPOSAL
Background of the Financing Transactions

In 2001, we started to experience a significant
deterioration in the demand for our products from the commercial aerospace and
electronics markets. Our total revenues declined by 3% in 2001 and by an
additional 16% in 2002. The commercial aerospace industry, which historically
has accounted for over 50% of our revenues, was severely negatively impacted
by the events of September 11, 2001. These events caused a reduction in the
commercial aircraft build rates of our principal customers, which has, in
turn, caused our commercial aircraft revenues to decline by $148 million, or
27%, in 2002 as compared to 2001. At the same time, the severe industry
downturn in the global electronics market has had a prolonged negative impact
on the demand for our fiberglass fabric substrates used in the fabrication of
printed wiring boards. In 2000, our net revenues in the electronics industry
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were $181 million. As a result of the severe global recession in this
industry, our net revenues in this industry were $77 million in 2001 (a
decrease of approximately 51% as compared to 2000) and further declined to $58
million in 2002 (a decrease of approximately 17% as compared to 2001).

In response to these adverse business conditions, we
announced a program in 2001 to restructure our business operations. This
program reduced our annual cash fixed costs by 23% and enabled us to reduce
our debt by over $61 million in the twelve-month period ended December 31,
2002. We also reduced our workforce during this period by more than 25%, to
4,245 employees.

Despite our restructuring actions, we continued to have a
highly leveraged capital structure and were required to amend our senior bank
facilities to relax our financial covenants to accommodate our projected
financial performance in 2002. The January 2002 amendment we obtained modified
our financial covenants through the fourth quarter of 2002. Absent a
refinancing, we would need another amendment to avoid a breach of the
financial covenants, and therefore a default, under our senior credit
facility. In addition, we face the upcoming maturity in August 2003 of our 7%
convertible subordinated notes (aggregate principal amount of approximately
$46.9 million) and the scheduled maturity of most of our senior credit
facility (aggregate principal amount of approximately $179.7 million) in 2004.

In light of these considerations, and given the uncertain
timing and extent of anticipated recoveries in our core markets, we began, in
the spring of 2002, to explore a number of potential financing alternatives to
enable us to reduce our leverage and to improve our financial and operating
flexibility. The alternatives considered included (1) raising capital through
a public offering or private placement of debt or equity securities for cash,
(2) offering to exchange new debt or equity securities for our outstanding 7%
convertible subordinated notes due 2003, (3) conducting a rights offering with
a "backstop" purchase commitment by one or more investors, (4) accessing the
commercial bank loan markets to extend or refinance our senior credit facility
and (5) selling for cash one or more non-core assets.

In May 2002, we approached a number of potential private
equity investors, who had previously approached us, to inquire as to their
interest in making an equity investment in Hexcel, through a private placement
or backstop purchase commitment in a rights offering. In connection with these
discussions, we were informed by the Goldman Sachs investors that, as part of
any issuance of our equity securities, subject to the terms and conditions of
any such issuance, they would be interested in maintaining their equity
ownership percentage in Hexcel, consistent with their rights under the
governance agreement entered into in 2000.

Following these initial inquiries, we entered into
confidentiality agreements with five potential investors who then conducted
limited due diligence investigations of Hexcel. In early July 2002, four of
the five potential investors submitted proposals for an equity investment in
Hexcel.

On July 15, 2002, our finance committee met to discuss the
proposals received from the potential equity investors and to develop a
recommendation to the board of directors. They reviewed the terms and
conditions of the proposals. Management and the committee then reviewed the
proposals with the board of directors on July 17, 2002. Following
consideration of the proposals, the board determined to authorize management
to engage in preliminary discussions with respect to two of the proposals
received, including the proposal made by the Berkshire and Greenbriar
investors.
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Starting during the week of July 22, 2002, the Berkshire and
Greenbriar investors conducted a comprehensive due diligence review of Hexcel
and began to engage in negotiations with us of draft agreements relating to a
proposed investment by the Berkshire and Greenbriar investors. The
transactions ultimately proposed by the Berkshire and Greenbriar investors
contemplated the issuance to them of convertible preferred stock at a price to
be negotiated based on the closing trading prices of our common stock, subject
to a maximum price per share. The Berkshire and Greenbriar investors indicated
that their consideration of an investment in us was conditioned upon the
Goldman Sachs investors making a concurrent investment in Hexcel in order to
maintain their percentage ownership interest in Hexcel consistent with the
terms of their existing governance agreement entered into in 2000. As a
result, we began to separately negotiate draft agreements with the Goldman
Sachs investors relating to their proposed investment in Hexcel.

On November 8, 2002, we entered into a limited exclusivity
agreement with the Berkshire and Greenbriar investors pursuant to which we
agreed to negotiate exclusively with the Berkshire and Greenbriar investors
for a period of 10 days with respect to their proposed investment, subject to
an exception allowing us to negotiate with the Goldman Sachs investors.

On November 17, 2002, the finance committee met to review
the proposed purchases of convertible preferred stock by the Berkshire and
Greenbriar investors and the Goldman Sachs investors, as well as continued
interest by one other potential investor in a possible equity investment. The
finance committee and representatives of Skadden, Arps, Slate, Meagher & Flom
LLP, our legal advisors, reviewed and discussed the structure, terms and
conditions of the various proposals and agreements. The finance committee also
reviewed and discussed, with the assistance of Skadden Arps, the proposed
terms of the convertible preferred stock to be issued under the proposals. The
finance committee determined that, although the proposal from the other
potential investor was generally comparable, from a financial point of view,
when compared to the Berkshire and Greenbriar proposal, the governance and
other contractual provisions contemplated by the proposal from the other
potential investor would be more onerous to us and our stockholders than the
governance and other contractual provisions that the Berkshire and Greenbriar
investors had indicated that they would be prepared to accept.

On November 25, 2002, our board of directors met to review
the series of meetings of the finance committee, including the meeting on
November 17th, regarding the proposed financing transactions and each of the
financing alternatives explored over the prior several months. The board
reviewed in detail the terms of the proposed issuances of convertible
preferred stock to the Berkshire and Greenbriar investors and to the Goldman
Sachs investors, including the governance and other provisions of the
stockholders agreement with the Berkshire and Greenbriar investors and the
amended and restated governance agreement with the Goldman Sachs investors.
Representatives of Skadden Arps also reviewed with the board of directors its
fiduciary duties in connection with the proposed financing transactions.

During the meeting on November 25th, our independent
directors discussed retaining an independent financial advisor to assist them
in reviewing and analyzing the proposed financing alternatives (including the
financing transactions with the Berkshire and Greenbriar investors and the
Goldman Sachs investors). At this meeting, the independent directors
determined to retain an independent financial advisor, and on November 26,
2002, Houlihan Lokey Howard & Zukin Financial Advisors, Inc. was retained to,
among other things, undertake a financial analysis of the financing
alternatives and, if appropriate, to deliver the fairness opinions described
below.

The independent directors met on three separate occasions
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following the meeting of the full board of directors on November 25th. At
these meetings, the independent directors received presentations from Houlihan
Lokey and from our management and considered the financing alternatives
available to Hexcel. During this period, the parties continued to negotiate
the terms of the agreements relating to the proposed investments.

On December 12, 2002, the full board of directors met to
further consider the financing alternatives. At this meeting, the board of
directors received a presentation from Houlihan Lokey further addressing the
financing alternatives available to Hexcel. During this meeting, Houlihan
Lokey provided its oral opinion to the effect that, as of that date, the
financing transactions with the Berkshire and Greenbriar investors and the
Goldman Sachs investors were fair, from a financial point of view, to us and
our public stockholders (other than the Berkshire and Greenbriar investors and

the Goldman Sachs investors). In addition, Houlihan Lokey provided its oral
opinion to the effect that, as of that date, the financing transactions were
fair, from a financial point of view, to us, our "restricted subsidiaries" (as

defined in the indenture governing our 9-3/4% senior subordinated notes due
2009) and our public stockholders (other than the Berkshire and Greenbriar
investors and the Goldman Sachs investors), as required under the indenture
governing our 9-3/4% senior subordinated notes due 2009. Following receipt of
these oral opinions, the board of directors authorized management to finalize
the agreements relating to the proposed investments by the Berkshire and
Greenbriar investors and the Goldman Sachs investors.

Following the December 12th meeting, the parties proceeded
to finalize the agreements relating to the proposed investments. As a result
of certain changes to the terms of the proposed investments during this
period, the board of directors was reconvened on December 17, 2002 to give its
final approval to the amended terms of the financing transactions and the
related agreements, as so modified. At this meeting, Houlihan Lokey delivered
updated versions of its oral opinions and the board of directors approved the
financing transactions and the related agreements (with the directors
nominated by the Goldman Sachs investors abstaining from the vote). On
December 18, 2002, Houlihan Lokey confirmed its oral opinion in a written
opinion, addressed at the request of the independent directors to the full
board of directors, that as of that date and based upon and subject to the
matters set forth in the opinion, the financing transactions were fair, from a
financial point of view, to us and to our public stockholders, other than the
Berkshire and Greenbriar investors and the Goldman Sachs investors. In
addition, as required by the indenture governing Hexcel's 9-3/4% senior
subordinated notes due 2009, Houlihan Lokey delivered to the board of
directors a separate written opinion, dated December 18, 2002, that as of that
date and based upon and subject to the matters set forth in the opinion, the
financing transactions were fair, from a financial point of view, to us, our
"restricted subsidiaries" (as defined in the indenture) and our public
stockholders, other than the Berkshire and Greenbriar investors and the
Goldman Sachs investors.

The agreements were then finalized and signed by each of the
parties and the transactions were publicly announced on December 18th.

Recommendation of the Board of Directors; Reasons for the Financing Transactions
Recommendations of the Board of Directors

Our board of directors (with the three directors nominated
by affiliates of Goldman Sachs abstaining from the vote) has unanimously
determined that the financing transactions are fair to and in the best
interests of us and our stockholders and has unanimously approved the
financing transactions. Accordingly, our board of directors recommends that
our stockholders vote FOR approval of the financing transactions.
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Reasons for the Financing Transactions

In approving the financing transactions, our board of
directors considered, among other things, each of the following favorable
factors:

o the fact that the financing transactions will enable us (1) to reduce
our high leverage through the application of the proceeds to the
repayment at maturity of our 7% convertible subordinated notes due
2003 and the repayment of a portion of our senior bank debt and (2)
to refinance our senior bank debt and our 7% convertible subordinated
notes due 2003 and extend the maturity of our senior bank debt to a
date by which we anticipate the commercial aerospace industry to have
recovered, thereby improving our financial and operating flexibility;

o the oral opinions of Houlihan Lokey, subsequently confirmed in
writing, to the effect that, as of the date of such opinions and
based upon and subject to the matters set forth in the opinions, (1)
the financing transactions were fair, from a financial point of view,
to us and our public stockholders (other than the Berkshire and
Greenbriar investors and the Goldman Sachs investors) and (2) the
financing transactions were fair, from a financial point of view, to
us, our "restricted subsidiaries" (as defined in the indenture
governing our 9-3/4% senior subordinated notes due 2009) and our
public stockholders (other than the Berkshire and Greenbriar
investors and the Goldman Sachs investors);

o the risks of not proceeding with the financing transactions; in this
regard, our board of directors considered the risk that continued
weakness in the commercial aerospace and electronics industries, and
in the economy in general, would continue to adversely affect our
operating income and cash flows and the risk that we would not be
able to comply with the covenants in our senior credit facility or
fund our upcoming debt maturities in the absence of the financing
transactions, in which case we would be in default under our senior
credit facility and other debt instruments as a result of
cross—default terms contained in such other debt instruments;

o the range of alternative transactions we considered as possible
sources of financing and our board of directors' belief, after
considering such alternatives and advice from outside financial and
legal advisors, that the financing transactions were the best
alternative reasonably available to us;

o the terms of the stock purchase agreements which, among other things,
permit us to consider unsolicited acquisition proposals and accept a
superior proposal prior to consummating the financing transactions if
our board of directors determines in good faith, after consultation
with its financial advisors, that such proposal is more favorable to
our stockholders, from a financial point of view, than the financing
transactions, and, after consultation with its legal advisors, that
accepting the superior proposal may be required to satisfy its
fiduciary duties, as more fully described under the heading entitled
"Terms of the Financing Transactions - The Stock Purchase Agreements
- No Solicitation";

o the fact that the financing transactions will give us access to the
expertise and strategic relationships of the Berkshire and Greenbriar
investors, which, due to their substantial investment in Hexcel, will
have a strong incentive to help us build stockholder wvalue; and
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o the improved confidence that we anticipate our suppliers, customers
and employees will have in our long-term potential as we address our
financial leverage issues through the financing transactions.

Our board of directors also considered certain adverse
factors in their deliberations concerning the financing transactions,
including:

o the dilutive effect of the increase in our outstanding voting
securities from approximately 38.5 million shares to approximately
88.2 million shares that will result from the financing transactions;

o the risk that the financing transactions will not close due to a
failure to satisfy one or more of the conditions to the closing of
the financing transactions, including the completion of the
contemplated senior debt refinancing, as more fully described under
the headings "Terms of the Financing Transactions - The Stock
Purchase Agreements - Conditions to Financing Transactions" and
"Terms of the Financing Transactions - Senior Debt Refinancing";

o the provisions in the Berkshire and Greenbriar stock purchase
agreement requiring us to pay up to $3,115,000 in termination fees if
the Berkshire and Greenbriar stock purchase agreement is terminated
under certain circumstances, as more fully described under the

heading entitled "Terms of the Financing Transactions - The Stock
Purchase Agreements - Termination"; and
o the provisions in the stock purchase agreement requiring us to

indemnify the Berkshire and Greenbriar investors and the Goldman
Sachs investors, subject to limitations, for certain losses they may
incur, as more fully described under the heading "Terms of the
Financing Transactions - The Stock Purchase Agreements - Survival of
Representations and Warranties; Indemnification."

In addition, our independent directors and our full board of
directors considered the interests of the Goldman Sachs investors (and our
directors appointed by them) that may be different from, or in addition to,
the interests of our other stockholders described under the heading " -
Interests of Certain Persons."

The foregoing discussion concerning the information and
factors considered by our independent directors and our full board of
directors is not intended to be exhaustive, but includes all of the material
factors considered by our board of directors in making its determination. In
view of the variety of factors considered in connection with its evaluation of
the financing transactions, our board of directors did not quantify or
otherwise attempt to assign relative weights to the specific factors it
considered in reaching its determinations. In addition, individual directors
may have given different weight to different factors.

Opinion of Financial Advisor to the Independent Directors

At a meeting of Hexcel's independent directors on December
10, 2002 and at the meeting of the full board of directors of Hexcel on
December 12, 2002, Houlihan Lokey presented orally its financial analysis of
the financing transactions. On December 18, 2002, Houlihan Lokey confirmed its
oral presentation in a written opinion to the effect that, as of that date and
based upon and subject to the matters described in the opinion, (1) the
issuance and sale of 77,875 shares of Hexcel's series A convertible preferred
stock and of 77,875 shares of Hexcel's series B convertible preferred stock to
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the Berkshire and Greenbriar investors for an aggregate price of $77,875,000
(before giving effect to certain transaction costs), (2) the issuance and sale
of 47,125 shares of Hexcel's series A convertible preferred stock and of
47,125 shares of Hexcel's series B convertible preferred stock to the Goldman
Sachs investors for an aggregate price of $47,125,000 (before giving effect to
certain transaction costs) and (3) the other transactions contemplated by the
stock purchase agreements, including the refinancing of Hexcel's existing
senior credit facility, and the transactions contemplated by the stockholders
agreement, the amended and restated governance agreement and the registration

rights agreements to be entered into at the closing ((1), (2) and (3)
collectively being referred to for purposes of this section as the
"Transaction"), were fair, from a financial point of view, to Hexcel and its

public stockholders other than the Berkshire and Greenbriar investors and the
Goldman Sachs investors. At the request of Hexcel's independent directors,
Houlihan Lokey's written opinion was addressed to the full board of directors
of Hexcel.

The complete text of the Houlihan Lokey opinion described
above, dated December 18, 2002, which sets forth the assumptions made,
procedures followed, matters considered and limitations on the review
undertaken in connection with the opinion, is attached to this proxy statement
as Appendix B. The advisory services and opinion of Houlihan Lokey were
provided for the information and assistance of Hexcel's independent directors
and Hexcel's board of directors in connection with their consideration of the
Transaction and do not constitute a recommendation as to how any stockholder
should vote with respect to the Transaction. The summary of the opinion set
forth below is qualified in its entirety by reference to such opinion. We urge
you to read the opinion carefully and in its entirety.

In connection with its opinion, Houlihan Lokey has made such
reviews, analyses and inquiries as it deemed necessary and appropriate under
the circumstances. Among other things, Houlihan Lokey:

1. reviewed Hexcel's annual reports on Form 10-K for the three fiscal
years ended December 31, 2001 and quarterly reports on Form 10-Q for
the three quarters ended September 30, 2002;

2. reviewed copies of the following agreements:

o Berkshire and Greenbriar stock purchase agreement dated
December 18, 2002;

o form of stockholders agreement to be entered into by Hexcel
and the Berkshire and Greenbriar investors;

o form of registration rights agreement to be entered into by
Hexcel and the Berkshire and Greenbriar investors;

o Goldman Sachs stock purchase agreement dated December 18,
2002;
o form of amended and restated governance agreement to be

entered into by Hexcel and the Goldman Sachs investors;

o form of amended and restated registration rights agreement
to be entered into by Hexcel and the Goldman Sachs
investors;

o form of Certificate of Designations of Hexcel's series A

convertible preferred stock;

o form of Certificate of Designations of Hexcel's series B
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convertible preferred stock;

o letter with respect to registration rights dated December
18, 2002 from Hexcel to Greenbriar Equity Group LLC and
Berkshire Partners LLC;

o letter with respect to registration rights dated December
18, 2002 from Hexcel to LXH, L.L.C., LXH II, L.L.C., GS
Capital Partners 2000, L.P., GS Capital Partners 2000
Offshore, L.P., GS Capital Partners 2000 Employee Fund,
L.P., GS Capital Partners 2000 GmbH & Co. Beteiligungs KG
and Stone Street Fund 2000, L.P.;

o letter dated December 18, 2002 with respect to rights to
purchase Hexcel securities pursuant to Section 3.02 of the
governance agreement from Hexcel to LXH, L.L.C., LXH IT,
L.L.C., GS Capital Partners 2000, L.P., GS Capital Partners
2000 Offshore, L.P., GS Capital Partners 2000 Employee Fund,
L.P., GS Capital Partners 2000 GmbH & Co. Beteiligungs KG
and Stone Street Fund 2000, L.P.;

o form of the proposed charter amendment; and
o form of Hexcel's amended and restated bylaws;
3. reviewed the terms of Hexcel's existing outstanding debt;
4. reviewed a series of memoranda prepared by Hexcel's management

regarding capital structure alternatives, process and timing;

5. met with certain members of Hexcel's senior management to discuss
Hexcel's operations, financial condition, future prospects, projected
operations and performance and strategic alternatives;

6. visited Hexcel's headquarters in Stamford, Connecticut;

7. reviewed forecasts and projections prepared by Hexcel's management
with respect to Hexcel for the years ended December 31, 2002 through
December 31, 2007;

8. reviewed the historical market prices and trading volume for Hexcel's
publicly traded securities; and

9. conducted such other studies, analyses and inquiries as Houlihan
Lokey deemed appropriate.

In preparing its opinion, Houlihan Lokey has relied upon and
assumed, without independent verification, that the financial forecasts and
projections provided to it have been reasonably prepared and reflect the best
currently available estimates of Hexcel's future financial results and
condition, and that there has been no material change in Hexcel's assets,
financial condition, business or prospects since the date of the most recent
financial statements made available to it.

Houlihan Lokey did not independently verify the accuracy and
completeness of the information supplied to it with respect to Hexcel or any
of its subsidiaries and did not assume any responsibility with respect to it.
Houlihan Lokey has not made any physical inspection or independent appraisal
of any of Hexcel's properties or assets and has not been furnished with any
such appraisal or evaluation. Houlihan Lokey's opinion is necessarily based on
business, economic, market and other conditions as they existed and could be
evaluated by Houlihan Lokey at the date of its opinion.
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The summary of the financial analyses that follows includes
information presented in tabular format. You should read these tables together
with the text of each summary.

In its assessment of the financial fairness of the
Transaction, Houlihan Lokey (1) reviewed the historical trading prices for
Hexcel's publicly traded securities, (2) used widely accepted valuation
methodologies to perform an independent analysis of the equity value of
Hexcel, (3) analyzed the terms of the Transaction and the terms of the
securities to be issued in the Transaction; (4) examined the post-Transaction
value to public equity holders; and (5) considered certain alternatives to the
Transaction. In performing its analyses, Houlihan Lokey considered the per
share implied value of Hexcel common stock resulting from (1) on a converted
basis, the conversion of all shares of Hexcel's convertible preferred stock
into shares of Hexcel common stock due to the convertibility feature of
Hexcel's convertible preferred stock and (2) on a non-converted basis, the
issuance of Hexcel's convertible preferred stock, which has a seniority
position with respect to other securities of Hexcel.

Historical Trading Prices

Using publicly available market data, Houlihan Lokey
reviewed and compared the daily historical per share prices of Hexcel's
publicly traded common stock, the amount of active equity analyst coverage
Hexcel received and the average daily trading volumes of Hexcel common stock
as compared to other companies the securities of which are publicly traded
over a 90-day period ending December 4, 2002. Houlihan Lokey concluded that
Hexcel's publicly traded common stock had less equity analyst coverage than
most of the similar publicly traded companies and had less trading volume than
most of the similar publicly traded companies.

Valuation

As a result of its conclusions that Hexcel's publicly traded
common stock had less equity analyst coverage than most of the similar
publicly traded companies and had less trading volume than most of the similar
publicly traded companies, Houlihan Lokey conducted an independent valuation
of Hexcel, utilizing three standard valuation methodologies: the market
multiple approach, the comparable transaction approach and the discounted cash
flow approach. Using each of these valuation methodologies, Houlihan Lokey
calculated the enterprise value of Hexcel, which is the equity value of Hexcel
plus debt minus cash, on a pre-Transaction and post-Transaction basis. In
examining the pre-Transaction and post-Transaction scenarios, Houlihan Lokey
took into effect, among other factors, the refinancing of Hexcel's senior
credit facility, the leverage ratio of Hexcel's capital structure, the use of
the proceeds from the sale of Hexcel's convertible preferred stock to reduce
Hexcel's existing debt obligations and certain transaction costs incurred as a
result of the Transaction. Houlihan Lokey used the various enterprise values
of Hexcel it derived under the three different methodologies in order to
calculate an implied per share value of the common stock into which Hexcel's
convertible preferred stock is convertible. Such per share implied value of
Hexcel common stock in the post-Transaction scenario was calculated both
assuming a conversion of all of the shares of Hexcel's convertible preferred
stock and assuming no conversion of the shares of Hexcel's convertible
preferred stock (subtracting, in the latter case, the $149.5 million face
value of Hexcel's series A and series B convertible preferred stock and the
number of fully diluted shares of Hexcel common stock outstanding without
conversions) .

Market Multiple Methodology
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Houlihan Lokey reviewed and compared selected financial
information relating to Hexcel to corresponding financial information, ratios
and public market multiples for comparable companies, whose securities were
publicly traded and which were selected on the basis of operational and
economic similarity with the principal business operations and the revenue
model of Hexcel, taking into account the risks specific to Hexcel. In
estimating the risks specific to Hexcel, Houlihan Lokey took into
consideration both quantitative and qualitative risk factors, which relate to,
among other things, the nature of the industry in which Hexcel and the other
comparative companies are engaged, the relative size of each company, and the
profitability and growth rates of each company. Houlihan Lokey reviewed the
following five selected companies in the aerospace industry:

o Cobham plc;

o Cytec Industries Inc.;

o Ladish Co., Inc.;

o Precision Castparts Corp; and
o Sequa Corporation.

Where applicable, the financial multiples and ratios for the
selected companies were calculated using (1) the selected companies' per share
common stock prices on December 4, 2002 and (2) the selected companies' equity
market capitalizations. Houlihan Lokey's analyses of the selected companies
compared, among other things, the following to the results of Hexcel:

o enterprise value as a multiple of earnings before interest, taxes,
depreciation and amortization, or EBITDA for (1) the latest twelve
months, or LTM, ended September 30, 2002, using publicly available
information, (2) estimated fiscal year ended December 31, 2002 and
(3) estimated fiscal year 2003, using in the case of (2) and (3)
estimates contained in equity analysts' reports;

o enterprise value as a multiple of earnings before interest and taxes,
or EBIT for (1) LTM ended September 30, 2002, using publicly
available information, (2) estimated fiscal year ended December 31,

2002 and (3) estimated fiscal year 2003, using in the case of (2) and
(3) estimates contained in equity analysts' reports;

o enterprise value as a multiple of revenues (as reported under
generally accepted accounting principles) for (1) LTM ended September
30, 2002, using publicly available information, (2) estimated fiscal
year ended December 31, 2002 and (3) estimated fiscal year 2003,
using in the case of (2) and (3) estimates contained in equity
analysts' reports.

The results of these analyses are summarized as follows:

Selected Companies
Range Median

Enterprise Value/EBITDA LTM as of September

30, 2002(1) 4.7x-8.9x 5.8x
Enterprise Value/EBITDA 2002E (2) .4x-8.3x% 6.6x
Enterprise Value/EBITDA 2003E(2) 5.3x-7.6x 6.6x
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Enterprise Value/EBIT LTM as of September 30,

2002 (1) 6.6x-12.6x 11.2x
Enterprise Value/EBIT 2002E (2) 7.2x-18.6x 9.7x
Enterprise Value/EBIT 2003E (2) 7.9x-16.1x 9.1x
Enterprise Value/Revenue LTM as of September
30, 2002(1) 0.57x-1.74x 0.90x
Enterprise Value/Revenue 2002E (2) 0.65x-1.68x 0.96x
Enterprise Value/Revenue 2003E (2) 0.64x-1.51x 0.97x
(1) LTM data is based on publicly available information.

(2) Estimated financial data is based on equity analysts reports.

Houlihan Lokey applied the multiples derived from the

selected companies analysis to Hexcel's actual EBITDA, EBIT and revenues for

(1)

LTM ended September 30, 2002, using information available from public
filings,

(2) estimated fiscal year ended December 31, 2002 and (3) estimated

fiscal year 2003, using in the case of (2) and (3) Hexcel's management
projections dated December 4, 2002. Based on this analysis, Houlihan Lokey
calculated enterprise values of Hexcel ranging from $650.0 million to $710.0
million both on a pre-Transaction and post-Transaction basis.

Comparable Transaction Methodology

Houlihan Lokey reviewed the following twenty-three selected

transactions in the aerospace industry announced between January 1998 and
October 2002:

DRS Technologies, Inc. (acquiror)/ Paravant Inc. (target);
Northrop Grumman Corporation (acquiror)/ TRW Inc. (target);
EDO Corporation (acquiror)/ Condor Systems, Inc. (target);

General Dynamic Corporation (acquiror)/ Advanced Technical Products,
Inc. (target);

L-3 Communications Corporation (acquiror)/ Raytheon Aircraft
Integration Systems (Division of Raytheon Company) (target);

L-3 Communications Corporation (acquiror)/ Spar Aerospace Limited
(target);

Northrop Grumman Corporation (acquiror)/ Newport News Shipbuilding
Inc. (target);

The Titan Corporation (acquiror)/ Datron Systems Incorporated
(target);

DRS Technologies, Inc. (acquiror)/ Boeing - Sensors & Electronic
Systems (Division of The Boeing Company) (target);

L-3 Communications Corporation (acquiror)/ EER Systems, Inc.
(target);

Ducommun Incorporated (acquiror)/ Composite Structures, LLC (target);

Northrop Grumman Corporation (acquiror)/ Litton Industries, Inc.
(target);

Oncap L.P. (acquiror)/ BAE Systems Canada, Inc. (target);
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[} Rosemount Aerospace Inc. (acquiror)/ Humphrey, Inc. (Division of
Remec, Inc.) (target);

o Veritas Capital Fund, L.P. (acquiror)/ Tech-Sym Corporation (target);

o Northrop Grumman Corporation (acquiror)/ Comptek Research, Inc.
(target);

o L-3 Communications Corporation (acquiror)/ Honeywell Traffic Alert &
Collision Avoidance System (Division of Honeywell International Inc.)
(target);

o L-3 Communications Corporation (acquiror)/ Raytheon Training Devices

& Services (Division of Raytheon Company) (target);

o Engineered Support Systems, Inc. (acquiror)/ Systems & Electronics,
Inc. (target);

o Comptek Research, Inc. (acquiror)/ Amherst Systems, Inc. (target);
o DRS Technologies, Inc. (acquiror)/ NAI Technologies, Inc. (target);
o Jacobs Engineering Group Inc. (acquiror)/ Sverdrup Corporation

(target); and
[} The Titan Corporation (acquiror)/ DBA Systems, Inc. (target).

The multiples used in this approach involved the sale of
controlling blocks of stock for companies in the aerospace industry, in which
Hexcel also operates. Because these transactions involved the sale of a
controlling interest and the Transaction involves the sale of a
non-controlling interest, Houlihan Lokey reduced the enterprise values for
these transactions to reflect an average estimated control premium of 30.0%,
which Houlihan Lokey considered to be representative for such transactions in
the aerospace industry, using information provided by Mergerstat.

For each transaction, Houlihan Lokey calculated the multiple
of the enterprise value, paid in each transaction, as a multiple of the
target's (1) LTM revenue and (2) LTM EBITDA. Houlihan Lokey derived the
following selected reference range of multiples from its review of the
comparable transactions:

o enterprise value to LTM revenue of 0.21x to 2.32x; and
o enterprise value to LTM EBITDA of 4.8x to 14.3x.

Houlihan Lokey then applied these selected ranges of
multiples to Hexcel's actual revenue and EBITDA for LTM ended September 30,
2002, using information available from public filings. Based on this analysis,
Houlihan calculated an enterprise value of Hexcel ranging from $702.0 million
to $779.0 million on a pre-Transaction basis and from $705.0 million to $782.0
million on a post-Transaction basis.

Discounted Cash Flow Methodology

Houlihan Lokey performed a discounted cash flow, or DCF,
analysis of Hexcel based on projections provided to Houlihan Lokey by Hexcel's
management for a five-year period from 2003 through 2007 and on various

assumptions and valuation parameters that it deemed appropriate.

In performing the DCF analysis, Houlihan Lokey discounted
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Hexcel's unlevered free cash flows (operating income less income taxes, plus
depreciation and amortization, less changes in working capital and capital
expenditures) that Hexcel expects to generate over the specified forecast
period using a range of risk adjusted discount rates between 14.0% and 18.0%.
Houlihan Lokey calculated Hexcel's unlevered free cash flows based on Hexcel's
estimated growth from Hexcel's management projections and selected these
discount rates based on the risk it estimated in achieving these projections.
The sum of the respective present values of such free cash flows of Hexcel
were then added to the present value of the terminal values of Hexcel's EBITDA
estimated for the fiscal year 2007 times a range of EBITDA multiples of 5.5x
to 7.5x. Based on this analysis, Houlihan Lokey selected a discount rate of
16.0%, reflecting a weighted average risk of capital of Hexcel, as adjusted at
a rate of 5.33% to reflect the size of Hexcel compared to the five companies
used in the "Market Multiple Methodology" above and a mean terminal exit
multiple of 6.5x. Such discount rate of 16.0% and terminal exit multiple of
6.5x yielded an enterprise value of Hexcel in the range of $645.0 million to
$771.0 million, both on a pre-Transaction and post-Transaction basis.

Summary

Houlihan Lokey calculated an implied mean per share value of
Hexcel common stock on a pre-Transaction and post-Transaction basis, using an
average of the enterprise values of Hexcel derived under the three valuation
methodologies described above, subtracting Hexcel's debt and adding Hexcel's
cash, and dividing the resulting average equity value by the number of shares
of Hexcel common stock, using the then-most recent publicly available
information with respect to the number of shares of Hexcel common stock and
Hexcel's management projections dated December 4, 2002 for the fiscal year
ended December 31, 2002 with respect to Hexcel's nonoperating assets and
liabilities. With respect to the post-Transaction scenario, Houlihan Lokey
used the conversion price of $3.00 per share of Hexcel's convertible preferred
stock into shares of Hexcel common stock in order to calculate the implied
average per share value of Hexcel common stock, assuming both a conversion of
all shares of Hexcel's convertible preferred stock and no conversion of the
shares of Hexcel's convertible preferred stock (subtracting, in the latter
case, the $149.5 million face value of Hexcel's series A and series B
convertible preferred stock and the number of fully diluted shares of Hexcel
common stock outstanding without conversions).

The results of these calculations are summarized in the
table below:

Pre-Transaction Valuation of the Enterprise Value of

Hexcel
Market Multiple Approach $650,000,000
Comparable Transaction Approach $702,000,000
Discounted Cash Flow Approach $645,000,000
Pre-Transaction Enterprise Value Range $670,000, 000
Average Per Share Value of the Common Stock of
Hexcel (1) (2) $2.36

Post-Transaction Valuation of the Enterprise Value of

Hexcel
Market Multiple Approach $650,000,000
Comparable Transaction Approach $705,000,000
Discounted Cash Flow Approach $645,000,000
Post-Transaction Enterprise Value Range $670,000, 000

Average Per Share Value of the Common Stock of
Hexcel (1) (2)

Range
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(Assuming No Conversion) $2.05
Average Per Share Value of the Co