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Mark S.Kingsley Aet:
Kaye Scholer LLP Secho
mark.kingsley@kayescholer.con

Re: Spirit AeroSystems Holdings, Inc· Availabdity -
Incoming letter dated December 26, 2014

Dear Mr. Kingsley:

This is in response to your letter dated December 26,2014 concerning the
shareholder proposal submitted to Spirit Holdings by John Chevedden. Copies of all of
the correspondence on which this response is based will be made available on our website
at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a
brief discussion of the Division's informal procedures regarding shareholder proposals is
also available at the samewebsite address.

Sincerely,

Matt S.McNair

Special Counsel

Enclosure

cc: John Chevedden

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



January26, 2015

Response of the Office of Chief Counsel

Division of Corporation Finance

Re: Spirit AeroSystems Holdings, Inc.
Incoming letter dated December 26, 2014

The proposal requests that the board take steps to ensure that all of the company's
outstanding stock has one vote per share in eachvoting situation.

There appears to be some basis for your view that Spirit Holdings may exclude
the proposal under rule 14a-8(i)(10). Based on the information you have presented, it
appears that Spirit Holdings' policies, practices and procedures compare favorably with
the guidelines of the proposal and that Spirit Holdings has, therefore, substantially
implemented the proposal. Accordingly, we will not recommend enforcement action to

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

Sincerely,

Evan S.Jacobson

Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal r e
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company's proxy materials, as well
as any information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(k) doesnot require any communications from shareholders to the
Commission's staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff's informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff's and Commission's no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these

no-action letters do not and cannot adjudicate the merits of a company's position with respect to
the proposal. Only a court such as a U.S.District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, doesnot preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company's
proxy material.



Mark Kingsley
+1 212 8367092 office

SCHOLERio, ..ms..ek.,--
250 West 55th Street

New York, NY 10019-9710
+1 212 836 8000 main

+1 212 836 6792 fax

December 26,20t&

VIA E-MAIL

Office of Chief Counsel
Division of CorporationFinance
Securities and ExchangeCommission
100F Street,NE
Washington,DC20$49

Re: Spirit AeroSpremsHoldings, Inc.
ShareholderProposal ofJohn Cheredden
Exchange Act of 1934- Rule 14a-8

Ladies and Gentlemen:

This letter is to inform you that our client, Spirit AeroSystems Holdings, Inc.(the "Company"),
intends to omit from its proxy statement andform of proxy for its 2015Annual Meetingof
Stockholders (collectively, the "2015 Proxy Materials") a shareholder proposal (the "Proposal")
and statements in support thereof received from John Chevedden (the "Proponent").

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

• filed this letter (via email at shareholderprooosalsfàlsec.gov)with the Securities and
Exchange Commission(the "Commission") no laterthan eighty (80)calendar days
before the Company intends to file its definitive 2015 Proxy Materials with the
Commission;and

• concurrently sent copies of this correspondence to the Proponent

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7,2008)("SLB 14D") provide that
shareholder proponents are required to sendcompanies a copy of any correspondence that the
proponents elect to submit to theCommission or the staff of the Division of Corporation Finance
(the "Staff"). Accordingly, we are taking this opportunity to inform the Proponent that if the
Proponent elects to submit additional correspondence to the Commission or the Staff with

respect to the Proposal, a copy of that correspondenceshould be furnished concurrently to the
undersigned on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D.

ciacaso i tosAngeles i sinconveney
Frankfmt i NewYork i Washington.oc

London : Shanghai i WestPalmBeach 62471615
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THE PROPOSAL

TheProposalstates:

"RESOLVED: Shareholdersrequestthat our Board take stepsto ensure that all of our
company's outstandingstock hasone-vote per sharein eachvoting situation. This would
encompass all practicable steps including encouragement and negotiation with shareholders,
who have more thanonevote per share,to request that they relinquish, for the common good
of ali shareholders,any preexisting rights, if necessary."

A copy of the Proposal is attache4tp this letter as Exhibit A, and copies of related
conespondencewith the Proponentis attachedto this letterasExhibit B.

BASIS FOR EXCLUSION

Weherebyrespectfully request thatthe Staff concur in our view that the Proposalmay be
excludedfrom the 2015Proxy Materialspursuantto Rule 14a-8(i)(10)becausetheProposalhas
been substantially implemented. A change in the voting powers of the Company's common
stock wasautomatically triggered by a change in ownership percentage ofthe Company'sClass
B common stock that occurred upon the completion of a secondary public offering of the
Company'scommon stock in June 2014.This change in voting powers resulted in all sharesof
the Company'sissued and outstanding capital stock having one vote pershare.Thus,the
Proposalhas already been substantially implemented, asdiscussed further below.

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8(i)(10) As Substantially Implemented.

A. Rule 14a-8(Q(10) Background

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

B. Andon By The Company WhichHas Already Substmidallylmplemented ThePropant

The Proposal at issue is moot becauseeach element has not only been substantially
implemented,the entireProposal has actually beenfully implemented, as thereare no
shareholderswheentrently havemore than onevote per shareandthereareno "pre-existing
[votingl rightsto felinquish" in order for each share of outstanding stock to have an equal vote.

Certainaffiliates of the Onex Corporation(collectively, "Oner")hadrnaintained voting control
of the Companyaineethe formation of the Companyin 2005 in connectionwith Onex's
acquisitionof certain operations of The Boeing Company.Onex'scontrol was maintained
through amechanismin the Company'scertificate ofincorporation, whereby sharesof ClassB
common stock entitled theholder thereof to ten votes per shareso fong as a minimum threshold
requirement (the "Minimum Condition", asdetailedbelow) wasmet.Since the Company's
initial public offering in November 2006,the public shareholdershave heldsharesof the
Company'sClassA commonstock,which entitle theholdersthereofto one vote per share.

Section 2(b) of Part D of Atticle Fifth of the Company'sSecond Amended and Restated
Certificate of Incorporation states:

"Holders of ClassB Common Stock shall haveten votes per shareon all matters on
which holders of Common Stock are entitled to vote at all time[sic]until the Minimum
Condition is not satisfied; thereafter, suchholders shall have one vote per share."

Under Part C of Article Fifth ofthe Company'sSecondAmendedand Restated Certificate of
Incorporation,"Minimum Condition" is defined asfollows:

'"Minimum Condition' means at any time, the stateof affairs where the total number of
outstanding sharesof Class B Common Stock is at least 10% of the total number of
sharesof CommonStockoutstanding."

A copy of the Second Amendedand Restated Certificate of Incorporation is attached hereto as
Exhibit C.

On June6, 2014,in a secondary public offering (the "JuneOffering"), Onex and certain current
and former members of the Company's management sold 8,168,351sharesof the Company's
Class B common stock,which automatically converted into sharesof Class A commonstock
upon the sale thereof in accordancewith the terms of the Company'sSecond Amended and
Restated Certificate of Incorporation. As a result, following the completion of the JuneOffering,
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the aggregate outstanding shares of Class B common stock fell below 10% of total outstanding
common stock of the Company, resulting in the Minimum Condition no longer being met and the
Class B common stock, thereafter entitling the holder thereof to only one vote per share.'As a
result, the Company's Class B common stock has had identical voting rights as its Class A
common stock since June2014.Further, pursuant to the terms of the Second Amended and
Restated Certificate of Incorporation, once the Minimum Condition is no longer satisfied, the
Class B common stock no longer entitles the holders thereof to ten votes per shareeven if the
Minimum Condition becomes satisfied again at a later date through the issuance of additional
sharesof Class B common stock or otherwise.

The prospectus supplement delivered in connection with the June Offering describes the change
in voting power of the Company's Class B common stock, and was publicly filed with the
Commission on June6,2014. A copy is attached hereto as Exhibit D. The Company's press
release which disclosed the June Offering and that Onex would no longer be a controlling
shareholder of the Company was filed with the Commission in a Form 8-K on June 4, 2014 and
made available on the Company's website. A copy is attached hereto as Exhibit E.

Thus, eachelement of the Proposal has already been effectuated, as all of the Company's
"outstanding stock has one-vote per share in each voting situation." There are no shareholders to
which the Companymay request relinquishment of"preexisting [voting) rights" becauseany
"preexisting [voting] rights" other than having one vote per share no longer exist. SeeCascade
Bancorp (avail. Jan.17,2008) (concurring that a proposal was properly excluded as the company
had adopted an amendment to its bylaws which completely implemented the proposal, and filed
such amendment with the Commission). Furthermore, to include the Proposal would needlessly
confuse shareholders and prove a wasteful corporate action. SeeCascade Bancorp (avail. Jan.
17,2008) (concurring that a proposal to "take the steps necessary to eliminate classification of
terms of [the company's) Board of Directors," which had been completely implemented through
the adoption of an amendment to the company's bylaws "would have no impact other than to
confuse shareholders of the Company"). See also Whole Foods Market, Inc. (avail. Dec.19,
2007) (concurring that becausethe company had previously taken actions in adopting an
amendment that addressedthe shareholder's proposal and the company "[was] not aware of any
additional actions that...could reasonably [be] undertak[en],"to further effectuate the
shareholder's proposal, the "[s]hareholder [p]roposal ha[d] no impact other than to confuse the
shareholders of the [c]ompany as to the specific actions that [were] being requested").

In addition to directing the Proponent to its prior public disclosures demonstrating that each
share of Company stock is entitled to one vote in correspondence with the Proponent subsequent
to the Proponent's submission of the Proposal, the Company has endeavored to describe to the
Proponent the current voting powers of the Company's common stock and the reduction of the

i After the completion of a subsequent secondarypublic offering of Companycommon stock in Augustof2Ól4,
Onex ceased to hold any sharesof the Company.
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voting power of the Company's Class B common stock to one vote per share,as a result of the
June Offe Correspondence with thePromto this effect is included ireExhibit B to this
leder;

CÓNNÛ$ION

Based upon the foregoing analysis, we believe that the Proposal has already been substantially
implemented, and therefore will be excludable under Rule 14a-8(i)(10). Thus,we respectfully
request that the Staff concur that it will take no action if the Company excludes the Proposal
from its 2015Proxy Materials in reliance on Rulei14a-8(i)(10).

We would be happy to provide you with any additional information and answer any questions
that youmay have regarding this subject.Correspondence regarding this letter should be sent to
ioseph.t.boyle(ätspiritaero.com and mark.kingsley(ätkayescholer.com. If we can be of any further
assistance in this matter, please do not hesitate to call me at (212) 836-7092 or JosephBoyle, the
Company's Deputy General Counsel and Assistant Secretary, at (316) 523-0655.

Sincerely,

Mark S.Kingsley,Esq.
Kaye Scholer LLP

ec: Joahammers,General Counsel;Spirit AerosystemsHoldings, Inc.
Joseph Boyle,Deputy General Counsel Spirit AeroSystems Holdings,Inc.
JohnChevedden

5
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The Proposal



JOHNCHEVEDDEN

**FisMA & OMB Memorandum M-07-16***

Mr. Jon Lammers
Secretary

Spirit AeroSystems IIoldings, Inc.(SPR)
3801 South Oliver
Wichita, KS 67210
PHi 316-526-9000
FX: 3164523-8814
FR316-529-4541

Dear Mr.Lammers,

I purchased stock and hold stock in our company becauseI believed our company has greater
potential. I submit my attached Rule 14a-8 proposal in support of the long-term performance of
our company. I believe our company has unrealized potential that can be unlocked through low
cost measures by making our corporate governance more competitive.

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of
our company. This proposal is submitted for the next annual shareholder meeting. Rule 14a-8
requirements will be met including the continuous ownership of the required stock value until
after the date of the respective shareholder meeting and presentation of the proposal at the annual
meeting. This submitted format, with the shareholder-supplied emphasis, is intended to be used
for definitive proxy publication,

In the interest of company cost savings and improving the efficiency of the rule 14a-8 process
please communicate via email to--FisMA&OMBMemorandumM-07-16-YOur consideration and the

consideration of the Board of Directors is appreciated in support of the long-term performance of
our company. Please acknowledge receipt of this proposal promptly by emeikitia & OMB Memorandum M-07-16-

*"FisMA & OMB Memorandum M-07-16***

*FisMA & OMB Memorandum M-07-16*"

cc: Joseph T.Boyle 4:joseph.tbòyle@spiritaeró.com>



[SPR: Rule 14a-8 Proposal,November 9, 2014]
Proposal 4 - Give Each Share An Equal Vote

RESOLVED: Shareholders request that our Board take stepsto ensure that all of our company's
outstanding stock has one-vote per share in each voting situation. This would encompass all
practicable steps including encouragement and negotiation with shareholders, who havemore
than one vote per share, to request that they relinquish, for the common good of all shareholders,
any preexisting rights, if necessary.

This proposal is not intended to unnecessarily1imit our Board's judgment in crafting the
requested change in accordance with applicable laws and existing contracts.

GMI Ratings, an independent investment research firm rated our company F in ownership and
control. Spirit AeroSystems shareholders'rights are limited by the dual-class structure and the
super-sized voting power of the controlling shareholder.Spirit hastwo classesof common stock
- ClassA Common Stock and ClassB CommonStock.Holders of ClassA CommonStock are

entitled to one vote per share and holders of ClassB Common Stock are entitled to 10-votes per
share.GMI said the controlling shareholder controls 65%of Spirit's voting power.

With Spirit's dual-class structure our company takes our shareholder money but doesnot let us
have an equal voice in our company's management.Without a voice, shareholders cannot hold
management accountable.

Our clearly improvable corporate governance (asreported in 2014) is an added incentive to vote
for this proposal:

Audit committee members Charles Chadwell,Francis Raborn and Ivor Evans each received

more than 10% in negative votes in the 2014 uncontested election even with our controlling
shareholder holding 65% ofthe voting power.Furthermore Tawfiq Popatia received an 11%
negative vote, it is not a good sign for the future when an age 39 director receives an 11%

negativevote. Mr. Popatia was alsonot completely independent andwason ourexecutive pay
andnomination committees.RichardGephardt, alsoon our executive pay and nomination
committees, was potentially overextended due to director responsibilities at 5public companies.

Larry Lawsonhad $12million 2013Total Summary Pay.Spirit had not disclosedspecific,
quantifiable performance target objectives for our CEO.Spirit's CFOand Senior Vice President
Sanjay Kapoor received a SI million golden hello (August 2013).GMI said multiple related
party transactions and other potential conflicts of interest involving our company's board or
senior managers should be reviewed in greater depth.

A material weakness was reported regarding Spirit not maintaining effective controls over the
completeness, accuracy and valuation of inventory and cost of sales on its Airbus A350 XWB
Section15 recurring program(February 2014).

Returning to the core topic of this proposal from the context of our clearly improvable corporate
governance, please vote to protect shareholder value:

Give Each Share An Equal Vote- Proposal 4



Notes:

John Chevedden, -*FISMA & OMB Memorandum M-07-16*** spor1soredthis
proposal.

"Proposal 4" is a placeholder for the proposal number assigned by the company in the
finial proxy.

Pleasenote that the title of the proposal is part of the proposal.

This proposal is believed to conform with Staff Legal Bulletin No. 14B(CF), September 15,
2004 including (emphasis added):

Accordingly, goingforward, we believe that it would not be appropriatefor companiesto
exclude supportingstatement language and/oran entire proposal in relianceon rule 14a-
8(1)(3) in the following circumstances:

• the company objects to factual assertions becausethey arenot supported;
• the company objects to factual assertions that, while not materially false or misleading,
may bedisputed or countered;
• the company objects to factual assertions because those assertions maybe interpreted by
shareholders in amanner that is unfavorable to the company, its directors,orits officers;
and/or

• the company objects to statements becausethey represent the opinion of the shareholder
proponent or amferenced source, but the statements.arenot identified specifically as
such.

We believe thaHHrnppropriate under rule 14a-8for companies to addrestthese objections
in their statementsof opposition.

Rule 14a-8 andrelatedStaff Legal Bulletins do not mandate one exclusive format for text in
proof of stock ownership letters.Any dernand for suchtext could bedeemed misleading and
potentially invalidate the entire request for proof of stock ownership which is required by a
company within a 14-day deadline.

See also: SunMicrosystems, Inc. (July 21,2005).
Stock will be held until after the annual meeting and the proposal will bepresented at the annual
meeting. Please acknowledge this pmposal promptly by email"FISMA & OMB Memorandum M-07-16*"



EXHIBIT B

Correspondence with the Proponent



***FIrSOREOMB Memorandum M-07-16***

Sent: Sunday, November 09, 2014 5:43:39 PM
To: Lammers,Jon D
Cc: Boyle, Joseph T
Subject: Rule 14a-8 Proposal (SPR)''

Mr. Lammers,

Please seethe attached Rule 14a-8 Proposal intended as one low-cost means to improve company
performance.

If this proposal helps to increase our stock price by a penny it could result in an increase of more
than $1 million in shareholder value.

Sincerely,
John Chevedden

1
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***FISMA & OMB Memorandum M-07-16***

Mr.Jon Lammers

Secretary
Spirit AeroSystems Holdings, Inc.(SPR)
3801 South Oliver
Wichita, KS 67210
PH: 316-526-9000
FX: 316-523-8814
FXe316-529-454i

Dear MrsLamrtrets,

I purchased stock and hold stock in our company because I believed our company has greater
potential. I submit my attached Rule 14a-8 proposal in support ofthe long-term performance of
our company. I believe our company has unrealized potential that can be unlocked through low
cost measures by making our corporate govemance more competitive.

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of
our company. This proposal is submitted for the next annual shareholder meeting. Rule 14a-8
requirements will be met including the continuous ownership of the required stock value until
after the date of the respective shareholder meeting and presentation of the proposal at the annual
meeting. This submitted format, with the shareholder-supplied emphasis, is intended to be used
for definitive proxy publication.

In the interest of company cost savings and improving the efficiency of the rule 14a-8 process
please cornmunicate via email to--FISMA&OMBMemorandumM-07-16-Your consideration and the

consideration of the Board of Directors is appreciated in support of the long-term performance of
our company. Please acknowledge receipt of this proposal promptly by entaskilosOMB Memorandum M-07-16

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

Sincerely,

ohn Cheveddetr Date
FISMA & OMB Memorandum M-07-16*"

cet Joseph T.Boyle <jöseph.t.boyle@spiritsero.cóin>



[SPR: Rule 14a ”_Proposal,Novembei 9, 2014]
Proposal 4 - Give Each Share An Equal Vote

RESOLVED: Shareholders request that our Board take stepsto ensure that all of our company's
outstanding stock has one-vote per share in each voting situation.This would encompass all
practicable steps including encouragement and negotiation with shareholders, who have more
than one vote per share, to request that they relinquish, for the common good of all shareholders,
any preexisting rights, if necessary.

This proposal is not intended to unnecessarily limit our Board's judgment in crafting the
requestedchange in accordance with applicablelaws andexisting contracts.

GML Ratings,an independent investment research firm rated our companyF in ownership and
contròLSpirit AeroSystems shareholdess'rightsare limited by the dual-classstructure and the
supeoseedvoting power of thetontrolling shareholder.Spirit hastwo classesof commonstock
e ClassA Common Stock and ClassB CommonStock.Holders of ClasskCommon Stock are
entitledto one vote per share and holdersof ClassB CornmonStock areentitled to 10-votes per
share.OMI saidthe controlling shareholdercontrols 65%of Spirit's voting power.

With Spirit's dual class structure our company takes our shareholder money but does not let us
have an equal voice in our company's management. Without a voice, shareholders cannot hold
management accountable.

Our clearlyimprovábie corporate govemancetas reported in 2014) is an added incentive to vote
for thisproposak

Audit committeemembers Charles Chadwell,FrancisRabornand Ivor Evanseach received

more than10% in negative votes in the 2014 uncontested election even with our controlling
shareholderholding 65%ofthe voting poweriFurthermoreTawfiq Popatiareceived an 11%
negative vote. It is not a good sign for the future when an age 39 director receives an 11%
negative vote. Mr. Popatia was also not completely independent andwasonour executive pay
and nomination committees. Richard Gephardt, also on our executive pay andnomination
committees, was potentially overextended due to director responsibilities at 5 public companies.

Larry Lawson had$12 million 2013Total Summary Pay.Spirit had not disclosed specific,
quantifiable performance target objectives for our CEO.Spirit's CFO and Senior Vice President
Sanjay Kapoor received a $1 million golden heRo(August 2013).GMI said multiple related
party transactions and other potential conflictsof interest involving our company'sboard or
senior managers should be reviewed in greater depth.

A material weakness was reported regarding Spirit not maintaliiing effective controls over the
completeness, accuracy andvaluation of inventory and costof saleson its Airbus A350 XWB
Section15recurringprogram(February 2014).

Returning to the core topic of this proposal from the context of our clearly improvable corporate
governance, please vote to protect shareholder values

Give Each Share An Equal Vote -Proposal 4



Notes:

John Chevedden, "*FISMA & OMB Memorandum M-07-16*** sponsored this
proposal.

"Proposal 4" is a placeholder for the proposal number assigned by the company in the
finial proxy.

Please note that the title of the proposal is part of the proposal.

Thisproposal is believed to conform with Staff Legal Bulletin No. 14B(CF), September 15,
2004 including (emphasis added):

Accordingly, going forward, we believe that it would not be appropriate for companies to
exclude supporting statement language and/oran entire proposal in relianceon rule 14a-
8(1)(3)inthe following circumstances:

•the company objects to factual assertionsbecausethey are not supported;
• the company objects to factual assertions that, while not materially falseor misleading,
may bedisputed or countered;
e the company objects to factual assertions because those assertions may be interpreted by
shareholders in a manner that is unfavorableto the company, its directors,or its officers;
and/or

• the company objects to statements because they represent the opinion of the shareholder
proponent or areferenced source,but the statements are not identified specifically as
such.

WebeReve that it is appropriate under safe f4a-8for companies to address &are objections
in their statements of opposition.

Rule 14a-8 and related Staff Legal Bulletina do not mandate one exclusive formatfor text in
proof of stockownership letters.Any demand for suchtext could bedeemed misleading and
potentially invalidate the entire request for proof of stock ownership which is required by a
company within a 14-day deadline.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this pmposal promptly by email***FISMA & OMB Memorandum M-07-16*"



***FISlfA910MB Memorandum M-07-16***

Sent: Friday, November 14, 2014 12:36:12 PM
To: Lammers,Jon D
Cc: Boyle,Joseph T
Subject: Rule 14a-8 Proposal (SPR) bib

Mr. Lammers,

Attached is the rule 14a-8 proposal stock ownership verification.

Please acknowledge receipt. 9
Sincerely,
John Chevedden

1
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ISMA & OMB Memorandum M-07-16*"

JohnR.Chevedden 7tt a <¥2 - W'r i
MB MemorandumTó746*"

o Whom1May Concern:

This letter is provided at the requestof Mr.John It Chevedden, a enstomer of Fidelity
Investments.

Please accept this letter as confirmation that as ofthe date of this letter, Mr.Chevedden has
continuously owned no fewer than 100.000sharesof General Dynamics Corp.(CUSIP:
369550108, trading symbol: GDL no four than 50.000sharesof PPG Industries, Inc.(CUSIP•

693506107, trading symbol: PPG),no fewer than 500.000 sharesof Ford Motor Company, Inc.
(CUSIP:345370860, trading symbol: F), no fewerthan 100.000sharesof Lockheed Martin Corp.
(CUSIP: 539830109, trading symbol: LMTA ad fewer than 50.000shares of the Boeing
Company (CUSIP: 097023105, trading symbot BA)and no fewer than 100.000sharesof Spirit
Aarosystems Holdings, Inc.(CUSIP: 848574109, trading symbol: SPR) since July 1,2013 (a
period exceeding sixteen months of continuous ownership in eachposition as of the date of this
letter).

The shares referenced above are registered in the name of National Financial Services LLC, a
DTC participant (DTC number: 0226)and Fidelity Investments affiliate.

I hope you fmd this information helpfbL If yon have any questions regarding this issue,please
feel fkee to contact me by calling 800-800-6890 between the hours of 8:30 a.m.and 5:00 p.rn.
Central Time (Monday tluough Priday). Press I when asked if this call is a response to a letter or
phone call; press *2to reach an individual, then enter my 5 digit extension 48040 when
prosnpted.

Sincerely,

GeorgeStasinopoulos
ClientServicesSpecialist

Our File: W277922-13NOV14

Rd.eiyBrok erase smiess acNembersyss.sec



From: Boyle, Joseph T imailto:joseph.t.boyle@spiritaero.comi
Sent: Wednesday, Deœmber 03, 2014 11:05 AM

*FISMA &TIMB Memorandum M-07-16*"

Cc: Kingsley,Mark; Lammers,Jon D
Subject: RE: Rule 14a-8 Proposal (SPR)

Mr. Chevedden,

I have enclosed our response to the subject proposal.

Sincerely,

Joseph T.Boyle

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

joseph.t.boyle(â)spiritaero.com

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

Sent: Sunday,November 09, 2014 5:44 PM
To: Lammers,Jon D
Cc: Boyle,Joseph T
Subject: Rule 14a-8 Proposal (SPR)''

Mr. Lammers,

Please seethe attached Rule 14a-8 Proposal intended as one low-cost means to improve company
performance.

If this proposal helps to increase our stock price by a penny it could result in an increase of more
than $1million in shareholder value.
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Sincerely,
John Chevedden
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Law Department
3801 S. Oliver St., Wichita, KS 67210
Phone: 316-526-2320 Fax: 316-523-8814

EPIRIT
AERoSYSTEMS

December 3,2014

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

John Chevedden

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

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

DearMr, Chevedden:

We are in receipt of your letter to Jon Lammers, as Secretary of Spirit AeroSystems Holdings, Inc. (the
"Company"),dated November 9,2014, submitting a shareholder proposal (the "Proposal") for inclusion,
under Rule 14a-8 of the Securities Exchange Act of 1934, as amended ("Rule 14a-8"), in the Company's
proxy materials for its 2015 Annual Meeting of Stockholders. As requested in your letter, we are
directing this response to the email address you provided.

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

As you may know, Rule I4a-8(i) sets forth various basespursuant to which a public company may
exclude a shareholder proposal from its proxy statement.Included among these bases,Rule 14a-8(i)(10)
establishes that if a company has already substantially implemented a proposalthat has been submitted
by a shareholder for inclusion in the company's proxy materials,the company may exclude such
proposaL Rule 14a-8(j) provides that a company can accomplish this exclusionby filing its reasons for
exclusion with ther Securities and Exchange Commission(the "SEC") no later than 80 calendar days
before filing its definitive proxy statement.

We wish to inform you that, as previously disclosed in our quarterly report on Form 10-Q for the
quarterly period ended July 3, 2014, on June 4, 2014, the Company, certain affiliates of Onex

Corporation (collectively, "Onex") and certain current and former members of the Company's
management entered into an underwriting agreement for the sale by the stockholders of 8,168,351 shares
of the Company's class A common stock in a secondary public offering, and Onex relinquished voting
control over the Company. As disclosed in the Prospectus Supplement (to the prospectus dated June4,
2014) for such secondary public offering, which was publicly filed with the SECon June 6, 2014, as a
result of that secondary offering, our class B common stock became entitled to one vote per share, rather
than ten votes per share as the holders of class B common stock had been entitled prior to the secondary
offering. This change, from ten votes per share of class B common stock to one vote per shareof class
B common stock, occurred automatically under Section 2(b) of Part D of the Company's Second
Amended and Restated Certificate of Incorporation.



Accordingly, the Proposal that you submitted has already been implemented, as all of our sharesof class
A and classB common stock, comprising all of our stock currently outstanding, are now entitled to one
vote per share in all situations in which holders of our outstanding shares are entitled to vote, and your
Proposal requests "that our Board take steps to ensure that all of our company's outstanding stock has
one-vote per share in eachvoting situation." There remains no further action for the Company or its
board to take in order to implement your Proposal, as the stated desired effect hasbeeneffected in full.

We kindly request that you consider withdrawing the Proposal in order to save the Company the cost of
performing the procedures required to formally excludeyour ptoposal from its proxy materials under
Rule 14a-8. The Company is fully prepared to do so,asa valid basis for exclusion under Rule 14a-

8(i)(10)is abundantly clear; however, we request that, consistent with your efforts to improve the long
term performance of the Company, you will not require the Company to needlessly expend its resources
to exclude a proposal that is moot at this point due to already having been implemented-Assuming that
is the case,we request that you please submit your withdrawal of the Proposal in writing to Mr.
Lammers.Foryour reference, a copy of Rule 14a-8 is attached to this letter.

Notwithstanding anything to the contrary contained herein, nothing in this letter should bedeemed or
construed as the Company's agreement to or support of the Proposal. Pleasenote that ifyou do not

withdraw the proposal, the Company will submit a "no-action" request to the SEC seeking to exclude
the Proposal from its proxy niaterials.

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

Sincerely,

Assistant Secretary

Enclosure

ec: Mark Kingsley, Kaye Scholer LLP
Jon Lammers
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***FISERR1|DMB Memorandum M-07-16***

Sent: Friday, December 05, 2014 11:37:27 AM
To: Boyle,Joseph T
Subject: Rule 14a-8 Proposal (SPR)

Mr. Boyle,
Thank you for your letter.
Please email the relevant EDGAR link.
Sincerely,
John Chevedden

1



From: Boyle,Joseph T
Sent: Monday,December 08, 2014 11:25 AM

***FISMAYd)MB Memorandum M-07-16"*

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

Mr. Chevedden:

I have enclosed the relevant EDGARlinks as requested in your email of December 5, 2014 (below):

• Prospectus Supplement for secondary

sale: http://www.sec.gov/Archives/edgar/data/1364885/000104746914005423/0001047469-14-005423-
index.htm

• 10-Q(in which closing of secondary sale was

confirmed): http://www.sec.gov/Archives/edgar/data/1364885/000144530514003327/0001445305-14-
003327-index.htm

Please let me know if you will withdraw your Proposal in view of these disclosures. I would ask that you respond
promptly, as I will unnecessarily need to expend company resources in order to prepare a timely letter to the SECas
noted in my letter to you dated December 3, 2014.

Sincerely,

Joseph T. Boyle

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

joseph.t.boyle(â)spiritaero.com

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

Sent: Friday,December 05, 2014 11:37 AM
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To: Boyle, Joseph T
Subject: Rule 14a-8 Proposal (SPR)

Mr. Boyle,
Thank you for your letter.
Please email the relevant EDGAR link.
Sincerely,
John Chevedden

2



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

Sent: Wednesday, December 10, 2014 12:51 PM

To: Boyle, Joseph T

Subject: Rule 143-8 Proposal (SPR)

Mr. Boyle,
Thank you for the EDGARlink.
Please forward any coverage of this in the financial media that is handy.
Sincerely,
John Chevedden

1



From: Boyle, Joseph T
Sent: Wednesday, December 10, 2014 4:45 PM

**FISMA &TOMB Memorandum M-07-16"*

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

Mr. Chevedden,

The following link is of the type requested in your note below https://www.pehub.com/canada/2014/06/05/onex-to-
give-up-voting-contol-of-spirit-aerosystems-in-secondary-sale/.

At this time, I reiterate my previous requests that you withdraw your proposal so the company is not forced to spend -

money needlessly in order to exclude a proposal that has already been implemented. If you unwilling to take that action

decision by December 12, 2014, the company will unfortunately have to start spending its time and money in order to
exclude your proposal through the SEC.

Sincerely,

Joseph T.Boyle

Joseph T. Boyle

Deputy General Counsel & Assistant Secretary Law Department Spirit AeroSystems, Inc.
3801 South Oliver, M/C K11-60

Wichita, Kansas 67210
Telephone: 316-523-0655
Facsimile: 316-529-4541

joseph.t.boyle(â)spiritaero.com

-----Original Message-----

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

Sent: Wednesday, December 10, 2014 12:51 PM
To: Boyle, Joseph T
Subject: Rule 14a-8 Proposal (SPR)

Mr. Boyle,
Thank you for the EDGARlink.

Please forward any coverage of this in the financial media that is handy.
Sincerely,
John Chevedden

1



***FISIMMONIB Memorandum M-07-16***

Sent: Thursday, December 11,2014 8:31:50 PM
To: Boyle,Joseph T
Subject: Rule 143-8 Proposal (SPR)

Mr. Boyle,
Thank you for forwarding the article.
Can you advise the number of shares outstanding now and whether each of these shares has one-
vote.
John Chevedden

1



From: Boyle, Joseph T [mailto:joseph.t.boyle@spiritaero.comi
Sent: Friday, December 12,2014 10:30 AM

**FISMA @Ob/IB Memorandum M-07-16***

Cc: Menchel, David
Subject: RE: Rule 14a-8 Proposal (SPR)

Mr. Chevedden:

Spirit has 142,751,845 outstanding shares as of November 30, 2014 and each share has one vote. Please advise today if
you intend to withdraw your proposal.

Thank you.

Joseph T.Boyle

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

joseph.t.boyle(d>spiritaero.com

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

Sent: Thursday, December 11, 2014 8:32 PM
To: Boyle,Joseph T
Subject: Rule 14a-8 Proposal (SPR)

Mr. Boyle,
Thank you for forwarding the article.
Can you advise the number of shares outstanding now and whether each of these shares has one-
vote.
John Chevedden

1



***FISlål'OUWIB Memorandum M-07-16***

Sent: Friday, December 12, 2014 9:52:55 AM
To: Boyle, Joseph T

Subject: Rule 14a-8 Proposal (SPR)

Mr. Boyle,

Thank you for your reply.
Can the company write a letter to me, with a copy to the Securities and Exchange Commission, that
states:

Spirit has 142,751,845outstanding shares as of November 30, 2014 and each share has one vote.
At the 2015 annual meeting these 142 million shares will be the only shares that will elect the
directors and each share of the 142 million shares will have one vote.
Sincerely,
John Chevedden

1



From: Boyle,Joseph T [mailto:joseph.t.boyle@spiritaero.comi
Sent: Friday, December 12, 2014 11:19 AM

*FISMA sTOMBMemorandum M-07-16***

Cc: Menchel,David; Kingsley, Mark
Subject: RE: Rule 14a-8 Proposal (SPR)

Mr. Chevedden,

At this juncture, I genuinely believe that we have provided you with sufficient information to evaluate this matter. If you

are unwilling to withdraw your proposal today based upon the information provided, we will submit a no action request
to the SEC as I have mentioned to you on several occasions.

Sincerely,

Joseph T. Boyle

Joseph T.Boyle
Deputy General Counsel & Assistant Secretary
Law Department
Spirit AeroSystems, Inc.
3801 South Oliver, MIC K11-60
Wichita, Kansas 67210
Telephone: 316-523-0655
Facsimile: 316-529-4541
ioseph.t.bovie@spiritaero.com

Sincerely,

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

Sent: Friday, December 12, 2014 9:53 AM
To: Boyle, Joseph T
Subject: Rule 14a-8 Proposal (SPR)

Mr. Boyle,

Thank you for your reply.
Can the company write a letter to me, with a copy to the Securities and Exchange Commission, that

1



states:

Spirit has 142,751,845 outstanding shares as of November 30, 2014 and each share has one vote.
At the 2015 annual meeting these 142 million shares will be the only shares that will elect the
directors and each share of the 142 million shareswill have one vote.

Sincerely,
John Chevedden

2



***FISIRid@MB Memorandum M-07-16***

Sent: Monday, December 15, 2014 4:27:34 PM
To: Boyle, Joseph T
Subject: Rule 14a-8 Proposal (SPR)

Mr. Boyle,

It appears that the company has until early January to submit a no action request.
Please let me know whether the company disputes this.
John Chevedden

1



From: Boyle, Joseph T [mailto:joseph.t.boyle@spiritaero.comi
Sent: Tuesday, December 16,2014 9:00 AM

*FISMA &TŒNIBMemorandum M-07-16***

Cc: Menchel, David; Kingsley, Mark
Subject: RE: Rule 14a-8 Proposal (SPR)

Mr. Chevedden,

The company needs to begin committing time and resources now in order to submit a timely no action request. You

have given us no indication that you will withdraw your proposal despite the fact that we have provided you with ample
evidence, all of which is publicly available, that your proposal is moot. As a result, we need to be in a position to submit

a timely no-action request and, accordingly, we are beginning to spend time and resources to be in that position.

Joseph T.Boyle

Joseph T. Boyle
Deputy General Counsel & Assistant Secretary
Law Department
Spirit AeroSystems, Inc.
3801 South Oliver, MIC K11-60
Wichita, Kansas 67210
Telephone: 316-523-0655
Facsimile: 316-529-4541

joseph.t.boyle@spiritaero.com

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

Sent: Monday, December 15,2014 4:28 PM
To: Boyle, Joseph T
Subject: Rule 14a-8 Proposal (SPR)

Mr. Boyle,

It appears that the company has until early January to submit a no action request.
Please let me know whether the company disputes this.
John Chevedden

1



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

Sent: Tuesday, December 16,2014 9:20 AM
To: Boyle, Joseph T
Subject: Rule 14a-8 Proposal (SPR)

Mr. Boyle,

A letter to me with the following text could make unnecessary a no action request (with a copy to
the Securities and Exchange Commission):
Spirit has 142,751,845 outstanding shares as of November 30, 2014 and each share has one vote.
At the 2015 annual meeting these 142 million shares will be the only shares that will elect the
directors and each share of the 142 million shares will have one vote.

Sincerely,
John Chevedden

1
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State of Delaware

Secretary of State

Division of Corporations
Delivered 02:16 PM ll/16/2006

FILED 02:12 PM 11/16/2006
SRV 061052123 - 3922535 FILE

SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

SPIRIT AEROSYSTEMS HOLDINGS, INC.

Spirit AeroSystems Holdings, Inc.,a corporation organized and existing under the laws of the State of Delaware, hereby certifies as follows:

1. The name under which the corporation was originally incorporated was Mid-Western Aircraft Systems Holdings, Inc. (the " Corporation") and the

date of filing with the Secretary of State of the State of Delaware of the original Certificate of Incorporation was February 7, 2005, as amendedby the Amended

and Restated Certificate of Incorporation filed with the Secretary of State of the State of Delaware on June 15, 2005, as amended by a Certificate of

Amendment of the Certificate of Incorporation filed with the Secretary of State of the State of Delaware on July 19,2005.

2. This Second Amended and Restated Certificate of Incorporation has been duly adopted by the board of directors of the Corporation pursuant to
Section 141(f) of the General Corporation Law of the State of Delaware (the " DQCL") and written consent of the stockholders has been given in accordance
with the provisions of Sections 228, 242 and 245 of the DGCL.

3. The text of the Certificate of Incorporation of the Corporation as amended and restated by this Second Amended and Restated Certificate of

Incorporation reads in its entirety as follows:

ARTICLE FIRST:Niania. The name of the Corporation is Spirit AeroSystems Holdings, Inc.

ARTICLE SECOND: Registered Office. The location and address of the Corporation's registered office in the State of Delaware is Corporation Service

Company, 2711 Centerville Road, Suite 400, County ofNew Castle, Wilmington, Delaware 19808. Corporation Service Company is the Corporation's
registered agent at that address.

ARTICLE THIRD: Purposes. The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under

the Delaware General Corporation Law, as amended from time to time (the "DEGL").

ARTICLE FOURTH: Duration. The term ofthe Corporation's existence is perpetual.

ARTICLE FIFTH: Authorized Stock; Split.

Part A: Authorized Number of Shares. The total number of shares of capital stock that the Corporation shall have the authority to issue is 360,000,000
shares, consisting of:



(i) 200,000,000 shares of Class A Common Stock, par value $0.01 per share (the " Class A Common Stock"), (ii) 150,000,000 shares of Class B Common

Stock, par value $0.01per share (the "Class B Common Stocks") and (iii) 10,000,000 shares of Preferred Stock, par value $0.01 per share (the " Preferred

Rock"). The Class A Common Stock and the Class B Common Stock are hereinafter referred to collectively as " Common Stock" and no other class or series

of capital stock of the Corporation shall be considered as "Common Stock" for purposes of the certificate of incorporation of the Corporation. No share of

Class B Common Stock shall be issued by the Corporation at any time when there is not already outstanding a share of Class B Common Stock.

Part B: Stock Split. Effective upon the filing of this Second Amended and Restated Certificate of Incorporation with the Secretary of State of the State of

Delaware, a 3-for-1 stock split as approved by the Board of Directors of the Corporation shall become effective, pursuant to which each shareof any class or
series of Common Stock outstanding or held in treasury immediately prior to such time shall automatically and without any action on the part of the holders

thereof be reclassified and split into and thereafter represent three shares of such class or series of Common Stock (the " Stock Split"). All certificates .
representing shares of any class or series of Common Stock outstanding immediately prior to the filing of this Second Amended and Restated Certificate of
Incorporation shall immediately after the filing of this Second Amended and Restated Certificate of Incorporation represent instead the number of shares of

Common Stock of the sameclass or series asprovided above. Notwithstanding the foregoing, any holder of Common Stock may (but shall not be required to)

surrender his, her or its stock certificate or certificates to this corporation, and upon such surrender this corporation will issue a certificate for the correct

number of shares of Common Stock to which the holder is entitled under the provisions of this Second Amended and Restated Certificate of Incorporation.

Part C: Certain Definitions. As used in this Second Amended and Restated Certificate of Incorporation, the following capitalized terms have the
following respective meanings:

(1) "Affiliate" means, with respect to any Person, (a) any director or executive officer of such Person, (b) any spouse,parent, sibling, descendant or

trust for the exclusive benefit of such Person or his or her spouse, parent, sibling or descendant (or the spouse,parent, sibling or descendant of any director or

executive officer of such Person), and (c) any other Person that, directly or indirectly, controls or is controlled by or is under common control with such

Person. For the purpose of this definition, (i)"control" (including with correlative meanings, the terms "controlling,""controlled by" and "under common

control with"), as used with respect to any Person, means the possession, directly or indirectly, of the power to direct or cause the direction of the management

and policies of such Person, whether through the ownership of voting securities, status as a general partner, or by contract or otherwise and (ii) Onex and Onex
Partners shall be deemed to control any Person (A) controlled by Gerald W. Schwartz so long asMr. Schwartz controls Onex or (B) if Onex has sole or shared
"voting power" or "investment power," as those terms are defined in the rules of the Securities and Exchange Commission, over the Class B Common Stock
held by such Person.
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(2) "Business Day" shall mean any day other than a Saturday, a Sunday, or any day on which banking institutions in the State of Delaware are
required or authorized to close by law or executive order.

(3) "Initial Investor Group" means (i) all members of the Onex Group, (ii) all Management Investors and (iii) any other Person who obtains Class B
Common Stock through a direct issuance by the Corporation, each of which shall be considered a member of the Initial Investor Group for purposes hereof.

(4) "Management Investor" mean any individual employed by the Company or any subsidiary of the Company at the time he or she acquires

Common Stock and any Affiliate of such individual employee to whom such individual employee transfers Common Stock.

(5) "Minimum Condition" means, at any time, the state of affairs where the total number of outstanding shares of Class B Common Stock is at

least 10% of the total number of shares of Common Stock outstanding.

(6) ".Qpa"means Onex Corporation, a corporation organized and existing on the Effective Date under the laws of the Province of Ontario, Canada,

and any successorto all or substantially all the assets and business thereof, including any interest owned by Onex in the shares of capital stock of the
Corporation.

(7) "Onex Group" means Onex, Onex Partners and any Affiliate of Onex or Onex Partners, each of which shall be considered "a member of the Onex

Group" for purposes hereof

(8)"Onex Partners" means Onex Partners LP, a limited partnership organized and existing on the Effective Date under the laws of the State of

Delaware, and any successorto all or substantially all the assets and business thereof, including any interest owned by Onex Partners in shares of capital
stock of the Corporation.

(9) "Pagon" means an individual, a partnership, ajoint venture, a corporation, a limited liability company, a trust, an unincorporated organization ,

or a government or any department or agency thereof.

(10) "Transfer" with respect to shares of Common Stock means to sell, assign, donate, contribute, place in trust (including a voting trust), or
otherwise voluntarily or involuntarily dispose of, directly or indirectly, such shares, but shall not include the creation of a security interest in or pledge of such
shares.

Part D: Powers, Privileges and Rights of the Common Stock. All shares of Common Stock (both shares of Class A Common Stock and shares of

Class B Common Stock) will be identical in all respects and will entitle the holders thereof to the same powers, privileges and rights, except asotherwise

provided by law or the following provisions of this article or any

3



other provision of the Corporation's certificate of incorporation from time to time in effect. Without limiting the foregoing provisions of this paragraph,

whenever any dividend or distribution (including any distribution upon liquidation, dissolution or winding up of the Corporation or upon the reclassification

of shares or a recapitalization of the Corporation) is made on the shares of Class A Common Stock, a like dividend or distribution shall be made on the shares

of Class B Common Stock, and, whenever any dividend or distribution is made on the shares of Class B Common Stock, a like dividend or distribution

shall be made on the shares of Class A Common Stock; provided, however. that at any time when shares of Class B Common Stock are outstanding no
dividend or other distribution shall be payable in shares of Class A Common Stock or Class B Common Stock or securities convertible into, exchangeable for

or exercisable to acquire shares of Class A Common Stock or Class B Common Stock (including a distribution pursuant to a stock split or a division of such

class of stock or a recapitalization of the Corporation), unless only shares of Class A Common Stock or securities convertible into, exchangeable for or

exercisable to acquire shares of Class A Common Stock shall be distributed with respect to any outstanding shares of Class A Common Stock and
simultaneously only a like number per share of shares of Class B Common Stock or securities convertible into, exchangeable for or exercisable to acquire

shares of Class B Common Stock and otherwise in all material respectshaving the same powers, privileges and rights as the securities distributed with
respect to the shares of Class A Common Stock shall be distributed with respect to any outstanding sharesof Class B Common Stock. The Corporation shall
not subdivide or combine (by stock split, reverse stock split, recapitalization, merger, consolidation or other transaction) its shares of Class A Common

Stock or Class B Common Stock, asthe case may be,without in the same manner subdividing or combining its shares of Class B Common Stock or
Class A Common Stock, respectively.

Section 1. Mandatory Conversion and Optional Conversion of Sharesof Class B Common Stock .

(a) Upon the Transfer of a share of Class B Common Stock to any Person other than a member of the Initial Investor Group, such share of Class B
Common Stock so Transferred shall automatically, and without any notice to or action by the Corporation, the holder thereof or any other Person (other than
the effectuation of the Transfer), convert into one share of Class A Common Stock. The Corporation shall not register or otherwise give effect to a Transfer of
shares of Class B Common Stock referred to in the foregoing sentence without reflecting the conversion of such shares into shares of Class A Common Stock

and, as soon as practicable after the Corporation has knowledge of any Transfer of shares of Class B Common Stock as to which conversion of such shares

into shares of Class A Common Stock is required, shall effectuate the conversion of such shares. For the purpose of effectuating the conversion of shares of

Class B Common Stock into shares of Class A Common Stock in accordance with the provisions of this paragraph, the provisions of paragraph (e) of this
section shall apply. The Corporation may require a legend on any certificate representing shares of Class B Common Stock indicating that the Transfer thereof
may require conversion of such shares into shares of Class A Common Stock as provided by this paragraph.
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(b) Each holder of Class B Common Stock shall be entitled to convert at any time, in the manner provided by paragraph (d) of this section, all or any
portion of such holder's Class B Common Stock into shares of fully paid and non-assessable Class A Common Stock at the ratio of one share of Class A
Common Stock for each share of Class B Common Stock so converted.

(c) The holders of a majority of the voting power of all the outstanding shares of Class B Common Stock shall be entitled to convert at any time in the

manner provided by paragraph (d) of this section, all, but not less than all, of the outstanding shares of Class B Common Stock into shares of fully paid and
non-assessable Class A Common Stock at the ratio of one share of Class A Common Stock for each share of Class B Common Stock so converted. In the

event of any such conversion, each share of Class B Common Stock which remains outstanding shall automatically, and without any notice to or action by
the Corporation, the holder or any other Person,convert into one share of Class A Common Stock. For the purpose of effectuating the conversion of shares of

Class B Common Stock into shares of Class A Common Stock in accordance with the immediately preceding sentence,the provisions of paragraph (e) of this
section shall apply.

(d) The right to convert shares of Class B Common Stock into shares of Class A Common Stock asprovided by paragraph (b) of this section and the

first sentence of paragraph (c) of this section shall be exercised by the surrender to the Corporation of the certificate or certificates representing the shares to be

converted at any time during normal business hours at the principal executive offices of the Corporation or at the office of the Corporation's transfer agent (the
"Transfer Agent"), accompanied by a written notice of the holder of such shares stating that such holder desires to convert such shares, or a stated number of

the shares represented by such certificate or certificates, into shares of Class A Common Stock, as shall be stated in such notice, and, if certificates

representing any of the shares to be issued upon such conversion are to be issued in a name other than that of the holder of the share or shares converted,

accompanied by an instrument of transfer, in form satisfactory to the Corporation and to the Transfer Agent, duly executed by such holder or such holder's

duly authorized attorney, and the holder shall at such time also make payment or provision for payment of any taxes applicable to such Transfer if required

by the following provisions of this subsection. As promptly aspracticable following the surrender for conversion of a certificate representing shares to be

converted with the notice and in the manner provided in-this paragraph, and, in the event the conversion is effected in connection with a Transfer, the payment

of any amount required by the provisions of this section to be paid by the holder in connection with such Transfer, the Corporation shall deliver or cause to be
delivered at the office of the Transfer Agent a certificate or certificates representing the number of whole shares of ClassA Common Stock issuable upon such

conversion, issued in such name or names as such holder may have directed. The issuance of certificates for shares upon such a conversion shall be made

without charge to the holders of the shares to be converted for any stamp or other similar stock transfer or documentary tax assessed in respect of such
issuance; provided, however, that, if any such certificate is to be issued in a name other than that of the holder of the share or shares to be converted, then the

person or persons requesting the issuance thereof shall pay to the Corporation the amount of any tax that may be payable in respect of any Transfer involved
in such issuance or shall establish to the satisfaction of
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the Corporation that such tax has been paid or is not payable. Any such conversion of shares shall be considered to have been effected immediately prior to the

close of business on the date of the surrender of the certificate or certificates representing the shares to be converted accompanied by the required notice and

payment, if any.Upon the date any such conversion is deemed effected, all rights of the holder of the converted shares as such holder shall cease,and the

person or persons in whose name or names the certificate or certificates representing the shares to be issued upon conversion of the shares surrendered for

conversion shall be treated for all purposes as having become the record holder or holders of the shares of Class A Common Stock issuable upon such
conversion; provided, however, that, if any such surrender and payment occurs on any date when the stock transfer books of the Corporation shall be closed,
the person or persons in whose name or names the certificate or certificates representing shares are to be so issued shall be deemed the record holder or holders

thereof for all purposes immediately prior to the close of business on the next succeeding day on which the stock transfer books are open.

(e) In the event of any conversion effected automatically without notice pursuant to paragraph (a) of this section and the last two sentencesof paragraph

(c) of this section, until the certificates representing shares which have been converted shall havebeen surrendered to the Corporation, such certificates shall

represent the appropriate number of shares of Class B Common Stock or Class A Common Stock, asthe case may be, into which the shares represented by
such certificates shall have been converted. Upon surrender by any holder of certificates representing shares which have been automatically converted

pursuant to paragraph (a) of this section and the last two sentences of paragraph (c) of this section, the Corporation shall issue to such holder a new certificate

or certificates representing the number of shares of Class B Common Stock or Class A Common Stock, as the case may be, into which the shares represented

by the surrendered certificates shall have been converted, without charge to the holder, provided that, in the event conversion is effected in connection with a

Transfer, all required stamp and transfer taxes required to be paid in connection with such Transfer shall have been paid. Upon conversion of such shares,
all rights of the holder of the converted shares as such holder shall cease, and the holder of such converted shares and/or such holder's transferee(s) shall be
treated for all purposes as having become the record holder or holders of the shares of Class A Common Stock or Class B Common Stock, as the case may

be, issuable upon such conversion. Any such conversion of shares shall be considered to have been effected immediately prior to the close of business on the

date such conversion hasbeen automatically effected, or if such automatic conversion is effected on any date when the stock transfer books of the Corporation

shall be closed, such automatic conversion shall be considered to have been effected immediately prior to the close of business on the next succeeding day on
which the stock transfer books are open.

(f) No adjustments in respect of dividends declared and payable on Common Stock (of any class), or any other security into which shares of Class B
Common Stock or Class A Common Stock shall be convertible, shall be made upon the conversion of shares of Class B Common Stock or Class A
Common Stock as provided in this section; provided, however, that, if a share of Common Stock shall be converted subsequent to the record date for the

payment of a dividend or other distribution on the shares or other security into which such share is convertible but prior to such payment, then the registered

holder of such share at the close of business on such record date shall be entitled to receive the dividend or other distribution payable on such share on
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such date notwithstanding the conversion thereof or any default in payment of the dividend or distribution due before the conversion.

(g) In the event of a reclassification of the Class A Common Stock or the Class B Common Stock, or a recapitalization of the Corporation or similar
transaction, as a result of which the shares of Class A Common Stock or Class B Common Stock are converted into or exchanged for another security, then a
holder of Class B Common Stock or Class A Common Stock, as the casemay be, shall be entitled to receive upon conversion of such holder's shares where
permitted in accordance with the foregoing provisions of this section the amount per share of such other security that such holder would have received if such

holder had converted any or all of such holder's shares of Class B Common Stock into Class A Common Stock, or all of such holder's shares of Class A

Common Stock into Class B Common Stock, as the case may be, immediately prior to the record date of such reclassification, recapitalization or similar
transaction.

(h) The Corporation shall at all times reserve and keep available out of its authorized but unissued shares of Class A Common Stock (or any other

security of the Corporation into which the Class B Common Stock becomes convertible), solely for the purpose of issuance upon conversion of the

outstanding shares of Class B Common Stock, such number of shares of Class A Common Stock (or any other security of the Corporation into which the
Class B Common Stock becomes convertible) that shall be issuable upon the conversion of all outstanding shares of Class B Common Stock.

(i) Sharesof Class B Common Stock that are converted into shares of Class A Common Stock (or another security) asprovided herein shall continue

as authorized but unissued shares of Class B Common Stock and shall be available for reissue by the Corporation; provided, however, that no shares of
Class B Common Stock shall be re-issued at any time when no shares of Class B Common Stock are outstanding. Shares of Class A Common Stock that are

converted into shares of Class B Common Stock as provided herein shall continue as authorized but unissued shares of Class A Common Stock and shall be
available for reissue by the Corporation.

Section 2. Voting Powers Except as otherwise provided by law, by the following provisions of this section or by Part D of this article or by any other
provision of the Corporation's certificate of incorporation from time to time in effect, the holders of sharesof Common Stock shall have the sole power to vote

on all matters on which stockholders of the Corporation may vote (or to consent in lieu of a vote at a meeting) and on all matters on which the holders of

Common Stock shall be entitled to vote (or consent in lieu of a vote at a meeting) the holders of shares of Class A Common Stock and the holders of shares of

Class B Common Stock shall vote together as though holders of a single class of capital stock (or, if any holders of any other class or series of capital stock

of the Corporation are entitled to vote together with the holders of Common Stock of any class, as though a single class with the holders of such other class or

series as well as the holders of Common Stock) and shall have on each such matter the voting powers provided by the following provisions of this section.

7



such series to include such number of shares and to have such powers, preferences and rights as are stated and expressed in a resolution or resolutions

adopted by the Board of Directors of the Corporation and filed as required by the DGCL before such issuance and determining and fixing such voting powers,
full or limited, or no voting powers, and such designations, preferences and relative participating, optional or other special rights of such seriesof Preferred
Stock, and the qualifications, limitations or restrictions thereof (including, without limitation, dividend rights, special voting rights or powers, conversion

rights, redemption privileges and liquidation preferences), as shall in the discretion of the Board of Directors of the Corporation be stated and expressed in
such resolutions, all to the full extent now or hereafter permitted by the DGCL. Any shares of Preferred Stock which may be redeemed, repurchased or

otherwise acquired by the Corporation may be reissued except as otherwise provided by law.

Part F: Uncertificated Shares. Any or all classes and series of stock of the Corporation, or any part thereof, may be represented by uncertificated stock

to the extent permitted by the DGCL. The rights and obligations of the holders of stock represented by certificates and the rights and obligations of the holders
of uncertificated stock of the same class and series shall be identical.

ARTICLE SIXTH: By-Laws. The Board of Directors shall have the power to make, alter or repeal the By-Laws of the Corporation. <

ARTICLE SEVENTH: Election of Directors. The election of the Board of Directors need not be by written ballot.

ARTICLE EIGHTH: Indemnification. The Corporation shall indemnify to the fullest extent permitted by Section 145ofthe DGCL, each person who is
or was a director of the Corporation and the heirs, executors and administrators of such directors; and the Corporation may, in its sole discretion, indemnify
such other persons that such Section grants the Corporation the power to indemnify.

ARTICLE NINTH: Liability. No director shall be personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary

duty as a director for any act or omission occurring subsequent to the date when this provision becomeseffective, except that he or shemay be liable (i) for
any breach of the director's duty of loyalty to the Corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional

misconduct or a knowing violation of law, (iii)under Section 174 of the DGCL or (iv) for any transaction from which the director derived an improper
personal benefit.

ARTICLE TENTH: Certain Business Transactions. Whenever a compromise or arrangement is proposed between the Corporation and its creditors or

any class of them and/or between the Corporation and its stockholders or any class of them, any court of equitable jurisdiction within the State of Delaware
may, on the application in a summary way of the Corporation or of any creditor or stockholder thereof or on the application of any receiver or receivers

appointed for the Corporation under Section 291 of Title 8 of the Delaware Code or on the application of trustees in dissolution or of any receiver or receivers
appointed for the
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Corporation under Section 279 of Title 8 of the Delaware Code order a meeting of the creditors or class of creditors, and/or of the stockholders or class of

stockholders of the Corporation, as the case may be, to be summoned in such manner as the said court directs. If a majority in number representing three

fourths in value of the creditors or class of creditors, and/or of the stockholders or class of stockholders of the Corporation, as the case may be, agree to any

compromise or arrangement and to any reorganization of the Corporation as consequence of such compromise or arrangement, the said compromise or

arrangement and the said reorganization shall, if sanctioned by the court to which the said application has been made, be binding on all the creditors or class

of creditors, and/or on all the stockholders or class of stockholders, of the Corporation, as the case may be,and also on the Corporation.

ARTICLE ELEVENTH: DGCL Section 203. The Corporation elects not to be governed by Section 203 of the DGCL.

ARTICLE TWELFTH: Effective Date. This SecondAmended and Restated Certificate of Incorporation shall become effective, in accordance with the

DGCL, upon filing with the office of the Secretary of State of the State of Delaware (the date of such effectiveness, the " Effective Date").
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Use these links to rapidly review the document
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Filed Pursuant to Rule 424(b)(7)
Registration No.333-196516

CALCULATION OF REGISTRATION FEE CHART

Proposed Maximum

Title of Each Class of Securities Amomat to be Offering Price per Proposed Maximum Aggregate Offering Amount of

to be Registered Registered Share(1) Price(1) Registration Fee(2)

Class A Common Stock, par value $0.01

per share 8,168,351 Shares $32.41 $264,736,255.91 $34,098.03

(1) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) of the Securities Act of 1933, as amended, based upon the
average of the high and low sales prices for our class A common stock reported on the New York Stock Exchange on June 3, 2014.

(2) This filing fee of $34,098.03 is calculated and being paid pursuant to Rule 457(c) and Rule 457(r)ofthe Securities Act of 1933 and relates to the

registration statement on Form S-3 (File No.333-196516) filed by Spirit AeroSystems Holdings, Inc.on June 4,2014.
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PROSPECTUS SUPPLEMENT

(To prospectus dated June 4,2014)

8,168,351Shares

EPIRIT
AERO5YSTE5t$.

- Spirit AeroSystems Holdings, Inc.
Class A Common Stock

All ofthe shares of class A common stock in this offering are being sold by the selling stockholders identified in this prospectus supplement, primarily

affiliates of Onex Corporation and current and former members of management ofthe issuer. We will not receive any of the proceeds from this offering.

Subject to the completion ofthe offering, we intend to repun:hase from the underwriters 4,000,000 of the 8,168,351 shares of our class A common stock

that are the subject of this offering at aprice per share equal to the price at which the underwriters will purchase such shares from the selling stockholders in
this offering.

The class A common stock is listed for trading on the New York Stock Exchange under the symbol "SPR."The last reported sale price of the class A
common stock on May 29, 2014 was $32.80 per share.

Investing in our common stock involves risks.See "Risk Factors" on page S-8 of this prospectus supplement

rer
Share Total

Public offering price $ 32.45 $ 265,062,989.95

Underwriting discounts and commissions(1) $ 0.14 $ 583,569.14

Proceeds, before expenses, to the selling stockholders $ 32.31 $ 263,919,420.81

(1) See "Underwriting" for a description of compensation payable to the underwriters. The underwriters will not receive any discount or commission on
the 4,000,000 shares that we are repurchasing from the underwriters.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined if
this prospectus supplement or the accompanying prospectus are truthful or complete. Any representation to the contrary is a criminal offense.

The underwriters will deliver the shares on or about June 10,2014.

Morgan Stanley Barclays

The date of this prospectus supplement is June 4, 2014.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying prospectus are part ofan automatic shelfregistration statement that we filed with the Securities and

Exchange Commission (the "SEC")using a shelfregistration process, under which our stockholders may offer shares ofclass A common stock from time to

time. Under the shelf registration rules,using this prospectus supplement and the accompanying prospectus, our stockholders, including those identified in
this prospectus supplement, may sell, from time to time, the class A common stock covered by this prospectus supplement and its accompanying prospectus
in one or more offerings.

This prospectus supplement and the accompanying prospectus include important information about us, our class A common stock and other information

you should know before investing. We urge you to read carefully this entire prospectus supplement and the accompanying prospectus, together with the
infornation described under the headings "Incorporation of Certain Information by Reference" and "Where You Can Find More Information" in this

prospectus supplement and the accompanying prospectus.

You should rely only on the information contained in or incorporated by reference in this prospectus supplement and the accompanying prospectus. We
have not, and the underwriters have not, authorized anyone to provide you with different or additional information. The selling stockholders are not, and the
underwriters are not, making an offer of these securities in any jurisdiction where the offer is not permitted. You should assume that the information contained

in this prospectus supplement, the accompanying prospectus and the documents we incorporate by reference is accurate only as ofits respective date or on
the date which is specified in those documents. Our business, financial condition, results of operations and prospects may have changed since these dates.

INDUSTRY AND MARKET DATA

This prospectus supplement includes industry data that we obtained from publicly available sources and periodic industry publications and analyses

from industry consultants. Industry publications, research, studies and surveys generally do not guarantee the accuracy or completeness of such information.

While we believe that the information included in this prospectus from publications, research, studies and surveys is reliable, we have not independently
verified data from these third-party sources.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus include certain "forward-looking statements" that may involve many risks and
uncertainties. Forward-looking statements reflect our current expectations or forecasts of future events. Forward-looking statements generally can be

identified by the use of forward-looking terminology such as "anticipate," "believe," "continue," "estimate," "expect," "forecast," "intend," "may,""plan,"
"project," "should," "will," and other similar wonis or phrases, or the negative thereof, unless the context requires otherwise. These statements reflect

management's current views with respect to future events and are subject to risks and uncertainties, both known and unknown. Our actual results may vary
materially from those anticipated in forward-looking statements. We caution investors not to place undue reliance on any forward-looking statements.

Important factors that could cause actual results to differ materially from those reflected in such forward-looking statements and that should be
considered in evaluating our outlook include, but are not limited to, the following:

• our ability to continue to gmw our business and execute our growth strategy, including the timing, execution, and profitability ofnew and
maturing programs;

• our ability to perform our obligations and manage costs related to our new and maturing commercial, business aircraft and military
development programs and the related recurring production;

• margin pressures and the potential for additional forward losses on new and maturing programs;

• our ability to accommodate, and the cost ofaccommodating, announced increases in the build rates of certain aircraft;

• the effect on business and commercial aircraft demand and build rates ofthe following factors: changing customer preferences for business

aircraft, including the effect of global economic conditions on the business aircraft market, expanding conflicts or political unrest in the.

Middle East or Asia and the impact of continuing instability in global financial and credit markets;

• customer cancellations or deferrals as a result of global economic uncertainty;

• the success and timely execution of key milestones such as certification and first delivery of Airbus' A350 XWB aircraft program, receipt of
necessary regulatory approvals and customer adherence to their announced schedules;

• our ability to successfully negotiate future pricing under our supply agreements with Boeing;

• our ability to enter into profitable supply arrangements with additional customers;

• the ability ofall parties to satisfy their performance requirements under existing supply contracts with Boeing and Airbus, our two major
customers, and other customers and the risk ofnonpayment by such customers;

• any adverse impact on Boeing's and Airbus'production of aircraft resulting from cancellations, deferrals or reduced orders by their customers
or from labor disputes or acts of terrorism;

• any adverse impact on the demand for air travel or our operations from the outbreak ofdiseases or epidemic or pandemic outbreaks;

• returns on pension plan assets and the impact of future discount rate changes on pension obligations;

• our ability to borrow additional funds or refinance debt;
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• our ability to sell all or any portion of our Oklahoma sites on terms acceptable to us;

• competition from commercial aerospace original equipment manufacturers and other aerostructures suppliers;

• the effect of governmental laws, such as U.S.export control laws and U.S. and foreign anti-bribery laws such as the Foreign Corrupt

Practices Act and the United Kingdom Bribery Act, and environmental laws and agency regulations, both in the U.S.and abroad;

• any reduction in our credit ratings;

• the cost and availability of raw materials and purchased components;

• our ability to recruit and retain highly-skilled employees and our relationships with the unions representing many ofouremployees;

• spending by the U.S. and other govemments on defense;

• the possibility that our cash flows and borrowing facilities may not be adequate for our additional capital needs or for payment ofinterest on
and principal of our indebtedness;

• our exposure under our existing senior secured revolving credit facility to higher interest payments should interest rates increase substantially;

• the effectiveness of any interest rate hedging programs;

• the effectiveness of our intemal control over financial reporting;

• the outcome or impact of ongoing or future litigation, claims and regulatory actions; and

• our exposure to potential product liability and warranty claims.

These factors are not exhaustive and it is not possible for us to predict all factors that could cause actual results to differ materially from those reflected in
our forward-looking statements. These factors speak only as of the date hereof, and new factors may emerge or changes to the foregoing factors may occur that
could impact our business. As with any projection or forecast, these statements are inherently susceptible to uncertainty and changes in circumstances.

Except to the extent required by law, we undertake no obligation to, and expressly disclaim any obligation to, publicly update or revise any forward-looking
statements, whether as a result of new information, future events or otherwise. You should review carefully the section captioned "Risk Factors" in this
prospectus supplement, the section captioned "Risk Factors" in our most recent Annual Report on Form 10-K, and our updates to those Risk Factors in our

most recent Quarterly Report on Form 10-Q and in the sections captioned "Management's Discussion and Analysis of Financial Condition and Results of
Operations" in our most recent Annual Report on Form 10-K and Quarterly Report on Form 104 for a more complete discussion of these and other factors

that may affect our business. In light of such risks and uncertainties, we caution you not to rely on these forward-looking statements in deciding whether to
invest in our class A common stock.

S-iv



Table of Contents

PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information contained in, or incorporated by reference into, this prospectus supplement and the accompanying

prospectus. It is not complete and may not contain all the information that may be important to you. You should carefully read the entire prospectus
supplement and the accompanying prospectus, as well as the information we incorporate by reference, including the matters described in the section
entitled "Risk Factors,"before making an investment decision.In this prospectus supplement, unless the context indicates otherwise, the terms the

"Company," "we," "us"and "our"refer to Spirit AeroSystems Holdings, Inc. and all entities owned or controlled by Spirit AeroSystems Holdings, Inc.,

including Spirit AeroSystems, Inc. The term "Spirit"refers solely to Spirit AeroSystems, Inc. and the terms "Spirit Holdings"or "Holdings"refer only to Spirit
AeroSystems Holdings, Inc. References to "Boeing"refer to The Boeing Company and references to "Airbus"refer to Airbus S.A.S.,a division of Airbus
Group NV. References to "OEM" refer to commercial aerospace original equipment manufacturer.

Company Overview

We are one of the largest independent non-OEM aircraft parts designers and manufacturers of commercial aerostructures in the world, based on annual

revenues, as well asthe largest independent supplier of aerostructures to Boeing. In addition, we are one of the largest independent suppliers of aerostructures

to Airbus. Boeing and Airbus are the two largest aircraft OEMs in the world. Aerostructures are structural components such as fuselages, propulsion systems
and wing systems for commercial and military aircraft. For the twelve months ended December 31, 2013, we generated net revenues of $5,961.0 million, and
had net loss of $621.4 million and for the three months ended April 3,2014, we generated net revenues of $1,728.5 million and net income of $153.6 million.

Spirit Holdings was incorporated in the state of Delaware on February 7, 2005, and commenced operations on June 17, 2005 through the acquisition of

Boeing's operations in Wichita, Kansas; Tulsa, Oklahoma and McAlester, Oklahoma (the "Boeing Acquisition")by an investor group led by Onex Partners LP
and Onex Corporation (together with its affiliates, "Onex"). Boeing's commercial aerostructures manufacturing operations in Wichita, Kansas and Tulsa and

McAlester, Oklahoma, are refered to in this prospectus supplement as "Boeing Wichita." Although Spirit began operations as a stand-alone company in

2005, its predecessor, Boeing Wichita (the "Predecessor"), had 75 years of operating history and expertise in the commercial and military aerostructures
industry. Spirit Holdings, Spirit's parent company, has had publicly traded shares on the New York Stock Exchange under the ticker "SPR"since November

2006.Onex holds approximately 95% of Spirit Holdings'class B common shares, which represents approximately 55% of total Spirit Holdings stockholder

voting power. Upon completion of this offering, Onex will hold approximately 93% of Spirit Holdings'class B common stock, which will represent 6% of
total Spirit Holdings stockholder voting power.

On April 1,2006, we became a supplier to Airbus through our acquisition ofthe aerostructures division of BAE Systems (Operations) Limited, referred to
in this prospectus supplement as "BAE Systems."The acquired division of BAE Systems is referred to in this prospectus supplement as "BAE Aerostructures,"
and the acquisition of BAE Aerostructures is referred to as the "BAE Acquisition."

We manufacture aerostructures for every Boeing commercial aircraft currently in production, including the majority ofthe airframe content for the

Boeing B737, the most popular major commercial aircraft in history. As a result of our unique capabilities both in process design and composite materials, we
were awarded a contract that makes us the largest aerostructures content supplier on the Boeing B787, Boeing's next generation twin aisle aircraft. In
addition, we are one of the largest content suppliers of wing systems for the Airbus A320 family, we are a significant supplier for the Airbus A380, and we will

be a significant supplier for the new Airbus A350 Xtra Wide-Body (XWB)after the development stage ofthe program. Sales related to the large commercial
aircraft market, some of which may be used in military applications, represented approximately 99% of our net
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revenues for the twelve months ended December 31,2013 and approximately 99% ofournet revenue for the three months ended April 3, 2014.

We derive our revenues primarily through long-term supply agreements with Boeing and Airbus. For the twelve months ended December 31, 2013,
approximately 84% and 10% ofournet revenues were generated from sales to Boeing and Airbus, respectively, and for the three months ended April 3,2014,
approximately 85% and 9% ofournet revenues were generated from sales to Boeing and Airbus, respectively. We are currently the sole-source supplier of
97% ofthe products we sell to Boeing and Airbus, as measured by the dollar value ofproducts sold. We are a critical partner to our customers due to the

broad range of products we currently supply to them and our leading design and manufacturing capabilities using both metallic and composite materials.

Under our supply agreements with Boeing and Airbus, we supply products for the life of the aircraft program (other than the A350 XWB and A380), including
commercial derivative models. For the A350 XWB and A380, we have long-termiequirements contracts with Airbus.

Since Spirit's incorporation, the Company has expanded its customer base to include Sikorsky, Rolls-Royce, Gulfstream, Israel Aerospace Industries,

Bombardier, Mitsubishi Aircraft Corporation, Bell Helicopter, Southwest Airlines, United Airlines and American Airlines. The Company has its headquarters
in Wichita, Kansas, with manufacturing facilities in Tulsa and McAlester, Oklahoma; Prestwick, Scotland; Wichita and Chanute, Kansas; Kinston, North
Caroliha; Saint-Nazaire, France; and Subang, Malaysia.

We are organized into three principal reporting segments: (1) Fuselage Systems, which includes forward, mid and rear fuselage sections; (2) Propulsion
Systems, which includes nacelles, struts/pylons and engine structural components; and (3) Wing Systems, which includes wing systems and components,

flight control surfaces and other miscellaneous structural parts. The Fuselage Systems segment manufactures products at our facilities in Wichita, Kansas and

Kinston, North Carolina, with an assembly plant for the A350 XWB in Saint-Nazaire, France.The Propulsion Systems segment manufactures products at our
facilities in Wichita and Chanute, Kansas, and the Wing Systems segment manufactures products at our facilities in Tulsa and McAlester, Oklahoma;

Prestwick, Scotland; Subang, Malaysia; and Kinston, North Carolina. Fuselage Systems, Propulsion Systems and Wing Systems represented approximately
48%, 27%, and 25%, of our net revenues for the twelve months ended December 31, 2013, respectively, and approximately 50%, 26% and 24% ofournet

revenues for the three months ended April 3,2014, respectively. All other activities fall within the All Other segment, representing less than 1%ofournet

revenues for both the twelve months ended December 31, 2013 and the three months ended April 3, 2014, principally made up of sundry sales of
miscellaneous services, tooling contracts, and sales ofnatural gas through a tenancy-in-common with other companies that have operations in Wichita.

Recent Developments

Amendment to Credit Agreement

On June 3, 2014, the Company entered into Amendment No.4 (the "Amendment"), to its senior secured Credit Agreement, dated as of April 18, 2012,
among Spirit, as borrower, Spirit Holdings, asparent guarantor, the subsidiary guarantors party thereto, the lenders party thereto, Bank of America, N.A.,as

administrative agent and collateral agent, and the other agents named therein, as amended (the "Credit Agreement"). Among other things, the Amendment

permits the Company to incur certain debt and make certain restricted payments, including the payment for the share repurchase described in this prospectus
supplement, during the previously imposed suspension period.
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DismissalofIndependent Registered Public Accounting Firm

The Audit Committee (the "Audit Committee")ofour board of directors recently conducted a competitive process to determine our independent
registered public accounting firm for the fiscal year ending December 31,2014. The Audit Committee invited several firms to participate in this process,

including PricewaterhouseCoopers LLP ("PWC"), our independent registered public accounting firm for the fiscal year ended December 31, 2013 and prior
fiscal years.

As a result of this process, our board of directors, upon recommendation of the Audit Committee, approved the appointment of Ernst & Young LLP
("E&Y") as our independent registered public accounting firm for the fiscal year ending December 31, 2014.

On May 8, 2014, we dismissed PWC as our independent registered public accounting firm, effective immediately, and on May 12,2014, we appointed
E&Y to serve in such capacity.

The Share Repurchase

Subject to the completion of this offering, we intend to repurchase from the underwriters 4,000,000 of the 8,168,351 shares of our class A common stock

that are the subject of this offering. We refer to this transaction as the "share repurchase."

To effect the share repurchase, we will pay a per share price to the underwriters equal to the price paid by the underwriters to purchase the shares from the
selling stockholders in this offering. The repurchased shares will no longerbe outstanding following completion ofthis offering. We intend to fund the share
repurchase with cash on hand.

Nothing in this prospectus supplement should be construed as an offer to sell, or the solicitation ofan offer to buy, any of our class A common stock
subject to the share repurchase.

Our Principal Offices and Websites

Spirit Holdings was incorporated in the state of Delaware on February 7, 2005. Our principal offices are located at 3801 South Oliver, Wichita, Kansas
67210 and our telephone number at that address is (316) 526-9000. Our website address is www.spiritaero.com. Information contained on our website is not

part of this prospectus supplement or the accompanying prospectus and is not incorporated in this prospectus supplement or the accompanying
prospectus by reference.
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OFFERING SUMMARY

Class A common

stock offered by
the selling
stockholders 8,168,351 shares

Common stock

outstanding
after this

offering and the
concurrent
share

repurchase 129,712,186 shares ofclass A common stock and 9,037,840 shares ofclass B common stock.0)

Voting rights of Our class A common stock is entitled to one vote per share.Our class B common stock, which is not being offered in this offering, but

class A votes together with our class A common stock as a single class, is entitled to ten votes per share (reducing to one vote per share under
common stock certain limited circumstances described more fully in this prospectus supplement). As a result ofthis offering, our class B common stock

will be entitled to one vote per share. Our class B common stock is identical to our class A common stock in all other respects, except
that it is convertible into shares ofour class A common stock on a 1-for-1 basis.

Use of proceeds We will not receive any proceeds from the sale of shares by the selling stockholders.

Share Repurchase Subject to the completion of this offering, we intend to repurchase from the underwriters approximately four million of the 8,168,351
shares of our class A common stock that are the subject of this offering.

Dividend policy We did not pay any cash dividends in 2012, 2013 or during the first quarter of2014, and we currently do not intend to pay cash

dividends and, in certain circumstances, are prohibited from doing so under credit agreements governing our credit facilities and the
indentures goveming our long term bonds.

Risk Factors See "Risk Factors" in this prospectus supplement and the accompanying prospectus for a discussion of factors you should carefully
consider before deciding to invest in our class A common stock.

NYSE symbol "SPR"

(1) After giving effect to the repurchase of the 4,000,000 shares of class A common stock fmm the underwriters that will no longer be outstanding after the
completion of the share repurchase.

The number of shares of class A common stock being offered in this offering represents 5.9%of our outstanding common stock and of our combined

voting power, after giving effect to this offering. For more information on the ownership of our common stock, see "Selling Stockholders."

Except as otherwise indicated, all ofthe information presented in this prospectus supplement assumes the following:

• the exclusion of2,437,372 shares ofclass A common stock issued to certain members ofourmanagement and to certain directors of Spirit
which will remain subject to vesting requirements
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under our benefit plans (except in historical outstanding share numbers in our consolidated balance sheets and diluted net income per share
calculations); and

• the exclusion of588,399 units ofphantom stock issued pursuant to our Supplemental Executive Retirement Plan (except in diluted net income
per share calculations).
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SUMMARY FINANCIAL INFORMATION

The following table sets forth our selected consolidated financial data for each ofthe periods indicated. Financial data for the years ended December 31,
2011, December 31, 2012 and December 31, 2013 are derived from our audited consolidated financial statements and Item 6. Selected Financial Data

contained in our Annual Report on Form 10-K for the fiscal year ended December 31, 2013, which is incorporated by reference into this prospectus
supplement. Financial data for the quarters ended March 28, 2013 and April 3,2014 are derived from our unaudited consolidated financial statements and

Item 1.Financial Statements contained in our Quarterly Report on Form 10-Q for the fiscal quarter ended April 3, 2014, which is incorporated by reference

into this prospectus supplement.

This information is only a summary and should be read in conjunction with our consolidated financial statements and accompanying notes and

"Management's Discussion and Analysis of Financial Condition and Results of Operations" contained in our Annual Report on Form 10-K for the fiscal year
ended December 31, 2013 and in our Quarterly Report on Form 10-Q for the fiscal quarter ended April 3, 2014, which are incorporated by reference into this

prospectus supplement. Historical results of operations may not be indicative ofresults to be expected for any future period.

Spirit Holdings
Three Months Ended Fiscal Year Ended

April 3, March 28, December 31, December 31, December 31,
2014 2013 2013 2012 2011

(Dollars in millions, except per share amounts)

Statammt of Income Data: a : . . , . .MGM.a
Net revoues S 1,728 5 S 1,442 2 S 5,961 0 5 5,397 7 5 4,863 8

Costofsalts(1) 4 - B.467.3, 61,2371 6,059.5 5245:.Na £12.7
Sellmg. gmeal and adminstrative ce penses(2) 60 5 44 3 200 8 172.2 159 9
Impact hem severo weather evet(3) - 8 8 30.3 (146.2) -

Researth and developmot 6 3 7 5 34 7 34 1 35 7

Operming mcome (toss) 194.4 L44.5 (364 3) 923 356-1

Interrst expose and financmg fœ amortuation (35 4) (17 6) (70 l) (82 9) (77 5)

Intatsi income 0.1 0 1 0 3 0.2 0.3
Other mœme, net 1 2 (9 9) 3 3 1 8 1 4

income(losa)beface income toca and equity in net laas of thi
affilige 160.3 117 1 (430 8) 11 4 2803

Income tax benefit (povision) (6 9) (35 7) (191 1} 24 1 (86 9)

Eqmty m net mome(loss) of afEliates 0 2 (0 2) 0.5 (0.7) (1.0)
Net mcome (loss) 151 6 81 2 (621 4) 14 8 192 4

Net inome (loss) pcr share, basic S 1.08 5 0 57 5 (4 40) S O 24 $ 1 36
Shares used m per share ca.culation, basic(4) 141 6 141 0 141 3 140 7 139 2
Na income (loss) per short, diluted S 1.07 S 0 57 5 (4 40) S 0.24 S 1.35

shares used m per share calculation, diluted 143.7 143.1 141.3 142.7 142 3
Other F1mancial Data:

Cash flow provided by (used m) operstmg acnvities 5 45 0 S (45 4) S 260 6 3 544 4 S (47 3)

Cash flow (oscd m) investmg activitics 5 (52.9) S (78.0) S (268.2) S (248.8) S (249.2)
Cash flow (used m) financmg activities 5 (28 2) S (2 6) 5 (13 9) S (34 6) 5 (6 7)

Capital expcoditures S (53 0) 5 (74.4) S (234.2) 5 (236.1) S '(249.7)
Consolidated Balance Sheet Data (at period end):

Cash md cah eqmvalcats S 382.1 S 313.1 S 420.7 S 440 7 S 1778
Accounts riccavable, net S 746 5 5 587 3 S 550 8 3 420 7 S 267 2
Invassories, net S 1,868.9 S 2,492 9 S 1,842 6 S 2.4108 S 2,630.9
Poperty, plant & equipment, net S 1,800 8 S 1,718 0 S 1,803 3 S 1,698 5 S 1,615 7
Total assets S 5,302.0 S 5,533.7 5 5,107.2 S 5,415.3 S 5,042.4
Total debt S 1.234 4 S 1.173 4 S 1,167 3 S 1,176 2 S 1,200 9

Lag-term dcot S 1,152 8 S 1,163.3 S 1,150.5 S 1,165 9 S 1,152 0
Total equity S 1,638 1 S 2,072 3 S 1,481 0 S 1,996 9 S 1,964 7

(1) Included in cost of sales for the three months ended April 3, 2014, are forward loss charges of$1.2 million, which includes

$0.9 million on the Bell V280 helicopter and 0.3 million on the G280 wing program. Included in cost of sales for the three months
ended March 28, 2013, are forward loss charges of$15.3 million on the B747-8 program. Included in cost ofsales for the twelve
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months ended December 31, 2013, are forward loss charges of$1,133.3 million, which includes $41.1 million on the B747-8 program,
$16.4 million on the B767 program, $422.0 million on the B787 program, $111.3 million on the A350 XWB program, $240.9 million

on the G280 wing program, $288.3 million on the G650 wing program and $13.3 million on our Rolls-Royce BR725 program.
Included in cost of sales for the twelve months ended December 31, 2012, are forward loss charges of $644.7 million, which includes

$11.5 million on the B747-8 program, $184.0 million on the B787 wing program, $8.9 million on the A350 XWB non-recurring wing
contract, $118.8 million on the G280 wing program, $162.5 million on the G650 wing program and $151.0 million on our Rolls-

Royce program. Included in cost of sales for the twelve months ended December 31, 2011, are forward loss charges of$132.1 million,
which includes $81.8million on the G280 wing program, $29.0 million on the Sikorsky CH-53Kprogram, $18.3 million on the B747-
8 program and $3.0 million on the A350 XWB non-recurring wing program. Includes cumulative catch-up adjustments of

$16.6 million, $203 million, $95.5 million, $14.7million and $13.8 million for periods prior to the three months ended April 1,2014
and March 28,2013 and the twelve months ended December 31, 2013, December 31,2012 and December 31. 2011, respectively.

(2) Includes non-cash stock compensation expenses of$3.7 million and $3.7 million for the three months ended April 3,2014 and
March 28, 2013. Includes non-cash stock compensation expenses of$19.6 million, $15.3million and $11.2 million for the respective
twelve-month periods starting with the twelve months ended December 31, 2013.

(3) For 2012, gain includes a $234.9 million insurance settlement amount, offset by $88.7 million of costs incurred related to the April 14,
2012 severe weather event. Costs include assets impaired by the storm, clean-up costs, repair costs and incremental labor, freight and
warehousing costs associated with the impacts ofthe storm.

(4) Under the FASB guidance, unvested share-based payment awards that contain non-forfeitable rights to dividends or dividend
equivalents (whether paid orunpaid)are participating securities and shall be included in the computation of earnings per share
pursuant to the two-class method.
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RISK FACTORS

Any investment in our class A common stock involves a high degree of risk. You should carefully consider the risks described below as well as other

information and data contained in this prospectus supplement and the accompanying prospectus and the documents we incorporate by reference herein

and therein (including our Annual Report on Form 10-Kfor the year ended December 31, 20]3 and our Quarterly Report on Form 10-Qfor thefiscal
quarter ended April 3, 2014)before making an investment decision with respect to ourclass A common stock.

The risks and uncertainties described below are not the only risks and uncertainties we face. Additional risks and uncertainties not presently known to

us or that we currently deem immaterial may also impair our business operations. If any ofthefollowing risks actually occur, our business,financial

condition and results of operations would suffer. In that event, the trading price of our class A common stock could decline, and you may lose all or part of
your investment in our class A common stock. The risks discussed below also includeforward-looking statements and our actual results may differ
substantially from those discussed in theseforward-looking statements. See "Cautionary Statement Reganting Forward-Looking Statements."

Risks Related to this Offering

Future sales of our class A common stock in the public market could adversely af fect the trading price of our class A common stock, wMch may negatively
impact your investment.

Sales by us or our stockholders ofa substantial number of shares of our class A common stock in the public market following this offering, or the

perception that these sales might occur, could cause the market price of our class A common stock to decline or could impair our ability to raise capital
through a future sale of, or pay for acquisitions using, our equity securities at a time and price favorable to us.

As ofMay 29,2014,we had authority to issue up to 200,000,000 shares of our class A common stock and 150,000,000 shares of our class B common
stock. As of May 29, 2014, 125,543,835 shares ofour class A common stock and 17,206,191 shares ofour class B common stock were issued and

outstanding. In addition, as of such date,7,993,351 shares of our class A common stock were reserved for issuance under stock incentive or purchase plans or

pursuant to individual option grants or stock awards,and 2,437,372 shares ofclass A common stock had been issued to certain members ofour management
and to certain directors of Spirit but remain subject to vesting requimments under our benefit plans. After giving effect to this offering, certain entities
affiliated with Onex Corporation will collectively own approximately 6% of our equity interests which can be sold in one or more transactions. The sale or

perceived possibility for further sales ofthe stock owned by the Onex entities could place an exaggerated downward pressure on our stock price.

We, certain of our executive officers and directors and certain entities affiliated with Onex Corporation have agreed that, with limited exceptions, we and

they will not, among other things, without the prior written consent of the underwriters, directly or indirectly, offer to sell, sell or otherwise dispose of, or file
with the SECa registration statement under the Securities Act relating to, any shares of our class A common stock or securities convertible into or

exchangeable or exercisable for any shares of class A common stock or publicly disclose the intention to make any such offer, sale pledge, disposition or
filing, for a period of30 days after the date of this prospectus supplement. See "Underwriting." All ofthe shares ofclass A common stock sold in this offering
will be freely transferable, except for any shares sold to our "affiliates," as that term is defined in Rule 144 under the Securities Act.

We may issue common stock, preferred stock or other equity securities senior to our class A common stock in the future for a number of reasons,

including to finance our operations and growth plans, to adjust our ratio of debt-to-equity, to satisfy our obligations upon the exercise of options or for
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other reasons. Further, our subsidiaries could issue securities in the future to persons or entities (including our affiliates) other than us or another subsidiary.
This could materially adversely affect your investment in us because it would dilute your indirect ownership interest in our subsidiaries. We cannot predict

the effect, if any, that future sales or issuances of shares of our common stock or other equity securities, or the availability of shares of common stock or such
other equity securities for future sale or issuance, will have on the trading price of our class A common stock.

Tire price of our class A common stock may fluctuate signißcantly, which could negatively afect us and holders of our class A common stock.

The price of our class A common stock on the New York Stock Exchange constantly changes. Since January 1, 2013, the last daily reported sale price of
our class A common stock has ranged from $15.94 to $35.89 per share. We expect that the market price ofour class A common stock will continue to

fluctuate. Holders ofour class A common stock will be subject to the risk of volatility and depressed prices, The trading price of our class A common stock
may fluctuate significantly in response to a number of factors, many of which are beyond our control. For instance, if our financial results are below the

expectations of securities analysts and investors, the market price of our class A common stock could decrease, perhaps significantly. Other factors that may
affect the market price of our class A common stock include:

• actual or anticipated fluctuations in our operating results;

• changes in aerostructures pricing;

• our competitors' and customers' announcements ofsignificant contracts, acquisitions or strategic investments;

• our award of new contracts and our performance on new and existing contracts;

• our announcement of significant acquisitions, dispositions or strategic investments or material changes in previously announced plans for
thesetypesoftransactions;

• changes in our growth rates or our competitors' and customers' growth rates;

• the timing or results of regulatory submissions or actions with respect to our business;

• our inability to finance or raise additional capital;

• conditions ofthe aerostructures industry, in the financial markets, or economic conditions in general; and

• changes in stock market analyst recommendations regarding our class A common stock, other comparable companies or the aerospace industry
in general.

In addition, the U.S.securities markets have experienced significant price and volume fluctuations. These fluctuations often have been unrelated to the

operating performance of particular companies. Market fluctuations and broad market, economic and industry factors may negatively affect the price of our

class A cornmon stock, regardless of our operating performance.You may not be able to sell your shares of our class A common stock at or above the offering
price, or at alL Any volatility ofor a significant decrease in the market price of our class A common stock could also negatively affect our ability to make
acquisitions using class A common stock.

We do not intend to pay cash dividends.

We do not intend to pay cash dividends on our class A common stock. We cunently intend to retain all available funds and any future eamings for use in
the operation and expansion ofour business and do not anticipate paying any cash dividends in the foreseeable future. In addition, the
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terms ofour current, as well as any future, financing agreements may preclude us from paying any dividends. As a result, appreciation,ifany,in the market
value of our class A common stock will be your sole source of potential financial gain for the foreseeable future.

Risk Factors Related to Our Business and Industry

We are subject to the requirements ofthe National Industrial Security Program Operating Manual ("NISPOM")for our Facility Security Clearance
("FCL"), which is a prerequisite for our ability to perform on classified contracts for the U.S.Government.

A Department of Defense ("DOD") FCL is required for a company to be awarded and perform on classified contracts for the DOD and certain other

agencies ofthe U.S.Govemment. From time to time we have performed and may perform on classified contracts, although we did not generate any revenues
from classified contracts for the twelve months ended December 31, 2013. We have obtained a FCL at the "Secret" level. Due to the fact that more than 50%
of our voting power has been controlled by a non-U.S. entity (Onex), we are required to operate in accordance with the terms and requirements of our Special

Security Agreement ("SSA")with the DOD.Even though Onex will no longer control 50% of our voting power following the completion of this offering, we
expect our SSA will remain in effect for a period of time following this offering. If we were to violate the terms and requirements ofour SSA,the NISPOM, or
any other applicable U.S.Govemment industrial security regulations, we could lose our FCL. We cannot give any assurance that we will be able to maintain
our FCL.If for some reason our FCL is invalidated or terminated, we may not be able to continue to perform under our classified contracts in effect at that

time, and we would not be able to enter into new classified contracts, which could adversely affect our revenues.

Risk Factors Related to Our Capital Structure

Although we will no longer be a "controlled company" within the meaning of the NYSE rules Npon consummation of this offering, we may continue to rely
on exemptions from certain corporate governance requirements during a one-year transition period.

After the consummation of this offering, the Onex entities will no longer control a majority of our voting common stock. As a result, we will no longer
qualify as a "controlled company" within the meaning of the NYSE corporate governance standards. The NYSE rules require that we appoint a majority of

independent directors to the Board of Directors within one year ofthe date we no longer qualify as a "controlled company." The NYSE rules also require that
we appoint at least one independent member to each ofthe compensation and nominating and govemance committees prior to the date we no longer qualify

as a "controlled company," and that each such committee be composed ofat least a majority ofindependent members within 90 days of such date and that

each such committee be composed entirely ofindependent directors within one year of such date. During these transition periods, we may elect not to comply
with certain NYSE corporate govemance requirements, including:

• the requirement that we have a nominating and corporate govemance committee that is composed entirely ofindependent directors; and

• the requirement that we have a compensation committee that is composed entirely ofindependent directors.

Accordingly, during these transition periods, our stockholders will not have the same protections afforded to stockholders of companies that are subject

to such corporate govemance requirements. See "Selling Stockholders" and "Description of Capital Stock" in this prospectus supplement and "Corporate
Govemance and the Board of Directo1s--Director Independence" and "Corponte Govemance and the Board ofDirector»-Committees of the Board" in our
Proxy Statement for our
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2014 Annual Meeting of Stockholders, which is incorporated by reference in this prospectus supplement.

Our substantial debt could adversely afect ourßnancial condition and our ability to operate our business. The terms ofthe indentures governing our long-
term bonds and our senior secured credit facility impose signißcant operating and ßnanciai restrictions on our company and our subsidiaries, which could
also adversely afect our operating flexibility and put us at a competitive disadvantage bypreventing usfrom capitalizing on business opportunities.

As of April 3,2014, we had total debt of approximately $1,234.2 million, including approximately $538.3 million of bonowings under our senior

secured credit facility, $671.4 million oflong-term bonds, a $9.2 million Malaysian loan, approximately $15.0million of capital lease obligations, and
$0.3 million in other debt obligations. In addition to our debt, as of April 3,2014, we had $43.8 million of letters of credit and letters of guarantee
outstanding.

The terms of the indentures goveming ourlong-term bonds and ourseniorsecured credit facility impose significant operating and financial restrictions
on us,which limit our ability, among other things, to:

• incur additional debt or issue preferred stock;

• pay dividends or make distributions to our stockholders;

• repurchase or redeem our capital stock;

• make investments;

• incur liens;

• enter into transactions with our stockholders and affiliates;

• sell certain assets;

• acquire the assets of, or merge or consolidate with, other companies; and

• incur restrictions on the ability of our subsidiaries to make distributions or transfer assets to us.

These restrictions could have consequences, including the following:

• making it more difficult for us to satisfy our obligations with respect to our debt;

• limiting our ability to obtain additional financing to fund future working capital, capital expenditures, strategic acquisitions or other general
corporate requirements;

• requiring a substantial portion of our cash flows to be dedicated to debt service payments instead of other purposes;

• increasing our vulnerability to general adverse economic and industry conditions;

• limiting our financial flexibility in planning for and reacting to changes in the industry in which we compete;

• placing us at a disadvantage compared to other, less leveraged competitors;

• having a material adverse effect on us ifwe fail to comply with the covenants in the senior secured credit facility or in the indentures
goveming our long-tenn bonds or in the instruments goveming our other debt; and

• increasing our cost ofbOIToWing.

S-11



Table ofContents

Our existing senior secured revolving credit facility, which matures on April 18, 2017, is a significant source of liquidity for our business. The failure to

extend or renew this agreement could have a significant effect on our ability to invest sufficiently in our programs, fund day to day operations, or pursue
strategic opportunities.

We cannot assure you that we will be able to maintain compliance with the covenants in the agreements goveming our indebtedness in the future or, if
we fail to do so, that we will be able to obtain waivers from the lenders and/or amend the covenants.

In addition, despite the restrictions and limitations described above, subject to the limits contained in the agreements goveming our indebtedness, we

may be able to incur additional debt from time to time to finance working capital, capital expenditures, investments or acquisitions, or for other purposes.
The terms of any future indebtedness we may incur could include more restrictive covenants. Ifwe incur additional debt, the risks related to our level of debt
could intensify.

In addition, ifwe are unable to generate sufficient cash flow to service our debt and meet our other commitments, we may need to refinance all or a

portion of our debt, sell material assets or operations, or raise additional debt or equity capital. We cannot provide assurance that we could effect any of these

actions on a timely basis,on commercially reasonable terms or at all, or that these actions would be sufficient to meet our capital requirements. In addition,
the terms ofour existing or future debt agreements may restrict us from effecting certain or any of these altematives.

Global credit markets are still recovering from the 2008 financial crisis, and are subject to numerous risk factors, including but not limited to concems

over sovereign debt in Europe and elsewhere; the impact and effectiveness ofnew financial legislation and regulation in the United States and Europe; the
impact of those reforms on borrowers, financial institutions and credit rating agencies; potential systemic risk resulting from the interrelationship of credit

market products and participants; global govemmental and central banking policies; and conflict and political instability in the Middle East and Asia. There
can be no assurance that access to credit markets will continue to be available to us.

Any reduction in our credit ratings could materially and adversely afect our business orßnancial condition.

As of April 3,2014, our corporate credit rating was BB-, stable outlook (Standard & Poor's)and Ba2,negative outlook (Moody's investor Service).

The ratings reflect the agencies' assessment of our ability to pay interest and principal on our debt securities and credit agreements. A rating is not a
recommendation to purchase, sell or hold securities. Each rating is subject to revision or withdrawal at any time by the assigning rating organization. Each

rating agency has its own methodology for assigning ratings and, accordingly, each rating should be considered independently of all other ratings. Lower
ratings would typically result in higher interest costs of debt securities when they are sold, and could make it more difficult to issue future debt securities. In

addition, a downgrade in our fixed or revolving long-term debt rating could result in an increase in bonowing costs under our senior secured credit facility
and could trigger a prepayment based on the excess cash flow prepayment provision under our term loan depending on our total leverage ratio. Any
downgrade in our credit ratings could thus have a material adverse effect on our business or financial condition.

Spirit Holdings'certißcate ofincorporation and by-laws and our supply agreements with Boeing contain provisions that could discourage another
company from acquiring us and may prevent attempts by our stockholders to replace or remove our current management.

Provisions of Spirit Holdings'certificate ofincorporation and by-laws may discourage, delay or prevent a merger or acquisition that stockholders may
consider favorable, including transactions in
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which stockholders might otherwise receive a premium for their shares. In addition, these provisions may frustrate or prevent any attempts by our
stockholders to replace or remove our current management by making it more difficult for stockholders to replace or remove our current board of directors.
These provisions include:

• advance notice requirements for nominations for election to the board of directors or for proposing matters that can be acted on by
stockholders at stockholder meetings; and

• the authority ofthe board of directors to issue, without stockholder approval, up to 10 million shares of preferred stock with such terms as the

board of directors may determine and, after giving effect to this offering, an additional 58,812,602 shares ofclass A common stock (net of
shares issued but subject to vesting requirements under our benefit plans and shares reserved for issuance upon conversion of outstanding
shares of class B common stock)and an additional 140,962,160 shares of class B common stock.

In addition, our supply agreements with Boeing include provisions giving Boeing the ability to terminate the agreements in the event any of certain

disqualified persons acquire a majority of Spirit's direct or indirect voting power or all or substantially all of Spirit's assets. See "Business--Our Relationship
with Boeing" in our Annual Report on Form 10-K for the year ended December 31, 2013, which we incorporate by reference into this prospectus supplement.
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USE OF PROCEEDS

We will not receive any pæceeds from the sale of shares ofclass A common stock in this offering by the selling stockholders. See "Selling Stockholders"
and "Underwriting."
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CAPITALIZATION

The following table sets forth the Company's capitalization at April 3, 2014. This table should be read in conjunction with the information included

under the headings "Prospectus Supplement Summary--Summary Financial Information" included herein and under the headings "Selected Consolidated
Financial Information and Other Data" and "Management's Discussion and Analysis of Financial Condition and Results of Operations" and with the

Company's consolidated financial statements and related notes thereto included in the Annual Report on Form 10-K for the fiscal year ended December 31,
2013 and the Quarterly Report on Form 10-Q for the fiscal quarter ended April 3, 2014, which are incorporated by reference into this prospectus supplement.

As of AprH 3, 2014
(Dollars in millions)

Debt.

Revolving credit facility 5 -

Senior secyred :x3 an (short krid long-tern) e5383 i
Senior notes (due 2017, 2020 and 2022) 671.4
Malaysian tern 92

Present value of cap tal lease obligations 15.0

Other 13 0.3

Total debt $ 1,234.2

Equity:

Preferred stock, par value $0.01 per share, 10,000 000 shares authorized, no shares issued S
Common stock, Class Aparyalue SO.01 per sbare, 200,000,000 shares authorized, 127,540 704 shares

issued f. 1.3

Common stock, Class B par value $0 0 l per share, 150,000,000 shares authonzed, 17,224,491 shares
issued 0 2

Additional paid-in capital on 9 4 1,028.2 ;

Accumulated other comprehensive loss (54.4)
Retained earnin 3f 6623 i
Total shareholders'egmty 1,638 1
Noncontrolling interest 0.5
Total equity 1,638 l

Total cápitalization(1) a $ 2,8723

(l) Calculated by adding Total Debt and Total Equity.
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PRICE RANGE OF CLASS A COMMON STOCK

Our class A common stock has been listed for trading on the NYSE under the symbol "SPR"since November 21,2006. Prior to that time, there was no

public market for our stock. As ofMay 29, 2014, there were approximately 1,043 holders ofrecord of class A common stock. However, we believe that many

additional holders of our class A common stock are unidentified because a substantial number of shares are held of record by brokers or dealers for their

customers in street names. The last reported sale price on May 29,2014 was $32.80 per share as reported by the NYSE. The following table sets forth, for the
periods indicated, the high and low sales prices of our common stock as reported by the NYSE:

High Prim Low Price
Quarter Ended (S) (S)

June 30, 2012 . 25.90

September 30, 20 12 25.87 21 38

March31,2013 19.14 1580

June 30, 2013 se2221

September30,2013 26.71 21.53
December31,2013 I 3447

April 3, 2014 35.89 26.51

DIVIDEND POLICY

We did not pay any cash dividends in 2012, 2013 or during the first quarter of2014, and we currently do not intend to pay cash dividends. Our future

dividend policy will depend on the requirements of financing agreements to which we may be a party. Any future determination to pay dividends will be at

the discretion of our Board of Directors and will depend upon, among other factors, our results of operations, financial condition, capital requirements and
contractual restrictions.

S-16



Table of Contents

SELLING STOCKHOLDERS

The following table shows information with respect to the beneficial ownership ofour common stock as of May 29, 2014, and asadjusted to reflect the
sale ofour class A common stock being offered in this offering, by each selling stockholder.

Befom Offering After Offering
Numberof

Sham Percentage PertentaCe

Benencially of Class A Percentage Shans Being of Class A Percentage
Owned(1)(2) Common of Voting sold in the Number of Common of Voting

Name of Benelidal Owner (3) stock(4) Power OffednK shares Stock(4) Power

Onex Partners LP(5) 9,214,537 6.5% 31.0% 4,491,709 4,722,828 3.4% 3.4%
class B

OAH Wind LI C(6) 4,357,075 3.1% 14.6% 2,123,895 2,233 180 1.6% 1 6%
class B

Onex Spirit Co-

Invest LP(7) 2,477,516 1.7% 8.3% 1,207,687 1,269 829 *
class B

Wind EI II LLC(8) 268,556 * * 130,910 137,646 * *
class B

Onex US

PrincipalsLP(9) 93,954 * * 45,799 48,155 * *
class B.

Additional selling
stockholders

collectively holding
less than 1%of the

outstanding shares
of our common

stock prior to
completion of the

offering (43 selling

stockholders) † * * 168,351 † * *

† Collective shares ofclass A common stock and class B common stock represent less than 1% of all common stock.

* Represents less than 1%.

(1) The amounts and percentages ofour common stock beneficially owned are reported on the basis ofregulations ofthe SECgoverning

the determination of beneficial ownership of securities. Under the rules ofthe SEC,a person is deemed to be a "beneficial owner" ofa

security if that person has or shares "voting power," which includes the power to vote or direct the voting of such security, or
"investment power," which includes the power to dispose ofor to direct the disposition of such security. A person is also deemed to be

a beneficial owner of any securities of which that person has a right to acquire beneficial ownership within 60 days. Under these rules,
more than one person may be deemed to be a beneficial owner of such securities as to which such person has an economic interest.

(2) On each matter submitted to the stockholders for their vote, our class A common stock is entitled to one vote per share and our class B
common stock is entitled to ten votes per share, reducing to one vote per share following the completion of this offering. Except as
required by law, our class A and class B common stock vote together on all matters submitted to stockholders for their vote.

(3) Each share ofclass B common stock may be converted at any time at the option ofthe holder into one share of class A common stock.
Accordingly, each beneficial owner of shares of class B common stock is deemed the beneficial owner of the same number of shares of

class A common stock. See "Description of Capital Stock-Common Stock--Conversion Rights."

(4) Assumes conversion ofclass B common stock into shares ofour class A common stock on a 1-for-1 basis.

(5) All of the shares ofclass B common stock owned by Onex Partners LP may be deemed owned beneficially by each of0nex
Partners GPLP, Onex Partners GP, Inc.and Onex Corporation. The
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address for Onex Partners LP is c/o Onex Investment Corporation, 712 Fifth Avenue, New York, New York 10019.

(6) All ofthe shares ofclass B common stock owned by OAH Wind LLC may be deemed owned beneficially by each ofOnex American

Holdings Subco LLC, Onex American Holdings II LLC and Onex Corporation. The address for OAH Wind LLC is 421 Leader Street,
Marion, Ohio 43302.

(7) All of the shares of class B common stock owned by Onex Spirit Co-Invest LP may be deemed owned beneficially by each of Onex
Partners GPLP, Onex Partners GP, Inc. and Onex Corporation. The address for Onex Spirit Co-Invest LP is c/o Onex Investment
Corporation, 712 Fifth Avenue, New York, New York 10019.

(8) All of the shares of class B common stock owned by Wind EI II LLC may be deemed owned beneficially by each of Onex American

Holdings II LLC, Wind Executive Investco LLC and Onex Corporation. The address for Wind EI II LLC is 421 Leader Street, Marion,
Ohio 43302.

(9) All of the shares ofclass B common stock owned by Onex US Principals LP may be deemed owned beneficially by each of Onex

American Holdings GPLLC and Onex Corporation. The address for Onex US Principals LP is 421 Leader Street, Marion, Ohio 43302.
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CERTAIN U.S.FEDERAL INCOME AND ESTATE TAX CONSEQUENCES

The following summary describes certain U.S. federal income tax consequences, and solely in the case of a Non-U.S. Holder (as defined below), certain

U.S.federal estate tax consequences, arising from the purchase, ownership and disposition ofour class A common stock acquired in this offering. This
discussion does not cover all aspects ofU.S. federal income taxation that may be relevant to each holder due to the particular circumstances of such holder or,
except as expressly stated, address gift tax consequences, any aspect ofthe U.S.federal altemative minimum tax, state, local or other tax consequences or

non-U.S. tax laws. This summary is based on the provisions of the Intemal Revenue Code of 1986, as amended (the "Code"), final, temporary and pmposed
U.S.Treasury regulations promulgated thereunder, and the administrative and judicial interpretations thereof, all as in effect as ofthe date of this prospectus

supplement and all of which are subject to change, possibly with retroactive effect. In particular, this summary does not address the considerations that may
be applicable to (a)particular classes of taxpayers, including financial institutions, insurance companies, small business investment companies, mutual funds,
partnerships or other pass-through entities or investors in such entities, expatriates, broker-dealers and tax-exempt organizations or (b)holders with a
"functional currency" other than the U.S. dollar. This summary deals only with the tax treatment ofholders who own our class A common stock as "capital
assets" as defined in Section 1221 ofthe Code.

THE SUMMARY OF U.S.FEDERALINCOME AND ESTATE TAX CONSIDERATIONS SET FORTH BELOW IS FOR GENERAL
INFORMATION ONLY AND DOES NOT CONSTITUTE TAX ADVICE.ALL PROSPECTIVE PURCHASERS SHOULD CONSULT THEIR OWN
TAX ADVISORS AS TO THE PARTICULAR TAX CONSEQUENCES TO THEM OF THE PURCHASE, OWNERSHIP, SALE OR OTHER
DISPOSITION OF OUR CLASS A COMMON STOCK INCLUDING THE EFFECTS OF APPLICABLE STATE, LOCAL, NON-U.S.OR OTHER TAX
LAWS, POSSIBLE CHANGES IN THE TAX LAWS AND THE POSSIBLE APPLICABILITY OF INCOME TAX TREATIES.

As used herein, the term "U.S.Holder" means a beneficial owner ofour class A common stock that is for U.S.federal income tax purposes:

• a U.S.citizen or individual resident in the United States,

• a corporation, or other entity treated as a corporation created or organized under the laws of the United States, any state thereofor the District
ofColumbia,

• an estate the income of which is subject to U.S.federal income taxation regardless of its source, or

• a trust (i)ifa U.S.court can exercise primary supervision over the administration of such trust and one or more U.S. fiduciaries have the

authority to control all ofthe substantial decisions of such trust or (ii)that has a valid election in effect under applicable U.S.Treasury
regulations to be treated asa United States person.

Except as provided below in the discussion of estate tax, the term "Non-U.S.Holder" means a beneficial owner of our class A common stock that is, for
U.S.federal income tax purposes, a nonresident alien individual or a corporation, trust or estate that is not a U.S.Holder.

Ifa partnership, including any entity treated as a partnership for U.S.federal income tax purposes, is a holder of our class A common stock, the tax

treatment ofa partner in the partnership will generally depend upon the status of the partner and the activities ofthe partnership. If you are a partnership, or a
partner in such a partnership, you should consult your own tax advisor regarding the tax consequences of the purchase, ownership and disposition of our
class A common stock.
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Dividends

We do not anticipate paying cash dividends on our class A common stock in the foreseeable future. See "Price Range of Class A Common Stock" and
"Dividend Policy." If distributions are paid on shares of our class A common stock, such distributions will constitute dividends for U.S.federal income tax

purposes to the extent paid from our current or accumulated earnings and profits, as determined under U.S.federal income tax principles. If a distribution

exceeds our current and accumulated eamings and profits, it will constitute a retum of capital that is applied against and reduces, but not below zero, a

holder's adjusted tax basis in our class A common stock (determined separately with respect to each share of class A common stock). Any remainder will
constitute gain from the deemed sale ofthe class A common stock. See "Certain U.S.Federal Income and Estate Tax Consequences---Dispositions."

U.S.Holders. Any distributions by us treated asdividends will be treated as U.S. source dividend income and will be eligible for the dividends-

received deduction generally allowed to U.S.corporations under Section 243 ofthe Code (subject to certain limitations and holding period requirements).

Certain "qualifred dividend income" will be taxable to a non-corporate U.S.Holder at the special reduced rate normally applicable to capital gains
(subject to certain limitations). A U.S.Holder will be eligible for this reduced rate only ifit has held our class A common stock for more than 60 days during
the 121-day period beginning 60 days before the ex-dividend date.

Non-U.S. Holders. Any distributions treated as dividends on our stock paid to a Non-U.S. Holder generally will be subject to withholding ofU.S.
federal income tax at a 30% rate on the gross amount ofthe dividend or such lower rate as may be provided by an applicable income tax treaty. Dividends
that are effectively connected with a Non-U.S. Holder's conduct of a trade or business in the United States, known as "U.S.trade or business income" are

generally not subject to the 30% withholding tax if the Non-U.S. Holder files the appropriate U.S.Internal Revenue Service form with the payor. However,

such U.S.trade or business income, net of specified deductions and credits, generally is taxed at the same graduated rates as applicable to U.S.persons unless
an applicable income tax treaty provides otherwise. Any U.S. trade or business income received by a Non-U.S. Holder that is a corporation may also, under

certain circumstances, be subject to an additional "branch profits tax" at a 30% rate or such lower rate as may be specified by an applicable income tax treaty.

A Non-U.S. Holder that claims the benefit ofan applicable income tax treaty generally will be required to satisfy applicable certification and other
requirements prior to the distribution date.Non-U.S. Holders should consult their tax advisors regarding their entitlement to benefits under a relevant income
tax treaty.

A Non-U.S. Holder that is eligible for a reduced rate ofU.S. federal withholding tax or other exclusion from withholding under an income tax treaty but
that did not timely provide required certifications or other requirenients, or that has received a distribution subject to withholding in excess of the amount
properly treated as a dividend, may obtain a refund or credit of any excess amounts withheld by timely filing an appropriate claim for refund with the U.S.
Intemal Revenue Service.

Dispositions

U.S.Holders. A U.S.Holder will recognize gain or loss for U.S.federal income tax purposes upon the sale or other taxable disposition of our class A
common stock in an amount equal to the difference between the amount realized and the U.S.Holder's adjusted tax basis for such stock (determined

separately with respect to each share of class A common stock). A U.S.Holder's adjusted tax basis is determined as described below. Any gain or loss will be
capital gain or loss and will be long-term capital gain or loss if the stock had been held for more than one year and will generally be U.S.source income. Long
term capital gain recognized by a noncorporate U.S.Holder generally will be
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subject to reduced rate ofU.S. federal income tax. Any capital loss realized upon sale, exchange or other disposition of our class A common stock is generally
deductible only against capital gains and not against ordinary income,except that in the case of certain noncorporate taxpayers, a capital loss may be
deductible to the extent ofcapital gains plus ordinary income ofup to $3,000.

Dividends received by a corporate U.S.Holder will be eligible for the dividends-received deduction, subject to various limitations (including restrictions
relating to the holdets taxable income, holding period of the stock and debt financing).

A dividend that exceeds certain thresholds in relation to a U.S.Holdets adjusted tax basis in the class A common stock could be characterized as an

"extraordinary dividend"(as defined in Section 1059 ofthe Code). Ifa corporate U.S. Holder receives an extraordinary dividend, such U.S.Holder generally
will be required to reduce its adjusted tax basis in the shares in respect of which the extraordinary dividend is paid by the portion of such dividend that is not

taxed because ofthe dividends received deduction. If the amount ofthe basis reduction exceeds the corporate U.S.Holdets adjusted tax basis in its stock, the

excess will be treated as taxable gain. If a non-corporate U.S.Holder receives an extraordinary dividend, such U.S.Holder will be required to treat any loss on
a subsequent sale of the shares in respect of which such extraordinary dividend is paid as a long-term capital loss to the extent of the extraordinary dividends
received that qualify for the reduced tax rates described above.

A U.S.Holdets adjusted tax basis for his, her or its shares of our class A common stock will generally be the purchase price paid therefor by such U.S.
Holder (reduced by amounts of any distributions treated as a return of capital received by such U.S. Holder).

3.8% Medicare Tax on "Net Investment Income". Certain non-corporate U.S.Holders will be subject to an additional 3.8%tax on all or a portion of their

"net investment income", which may include dividend payments and any gain realized with respect to the class A common stock, to the extent of their net
investment income that, when added to their other modified adjusted gmss income, exceeds $200,000 for an unmarried individual, $250,000 for a married

taxpayer filing a joint retum (or a surviving spouse), or $125,000 for a married individual filing a separate retum. Such U.S. Holders should consult their tax
advisors with respect to their consequences with respect to the 3.8% Medicare tax.

Non-U.S. Holders. A Non-U.S. Holder generally will not be subject to U.S.federal income tax (or withholding thereof)on gain recognized on a
disposition of our class A common stock unless:

• the gain is U.S.trade or business income, in which case such gain generally will be taxed in the same manner as gains ofU.S. persons, and such
gains may also be subject to the branch profits tax in the case ofa corporate Non-U.S. Holder;

• the Non-U.S. Holder is an individual who is present in the United States for more than 182 days in the taxable year ofthe disposition and who

meets certain other requirements, in which case such holder generally will be subject to U.S. federal income tax at a rate of30% (or a reduced

rate under an applicable treaty) on the amount by which capital gains allocable to U.S. sources (including gains from the sale, exchange,
retirement or other disposition ofthe class A common stock) exceed capital losses allocable to U.S.sources; or

• we are or have been a "U.S.real property holding corporation" for U.S.federal income tax purposes at any time during the shorter ofthe five-

year period ending on the date of disposition or the period that the Non-U.S. Holder held our class A common stock (the "applicable period").

Generally, a corporation is a "U.S.real property holding corporation" if the fair market value ofits "U.S.real property interests" equals or exceeds 50% of
the sum of the fair market values of its
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worldwide real property interests plus its other assets used or held for use in a trade or business. We believe we have never been, are not currently and are not

likely to become a U.S.real property holding corporation for U.S.federal income tax purposes in the future. If we are or become a U.S.real property holding
corporation, a Non-U.S. Holder whose holdings, actual or constructive, at any time during the applicable period, constituted more than 5% of our class A
common stock will be subject to U.S. federal income tax on the net gain in the same manner as a U.S.Holder, unless an applicable income tax treaty provides
otherwise.

Information Reporting and Backup Withholding. We must report annually to the U.S.Intemal Revenue Service and to each holder the amount of

dividends paid to that holder and the tax withheld with respect to those dividends. Copies of the information retums reporting those dividends and the

amount of tax withheld may also be made available to the tax authorities in the country in which a Non-U.S. Holder is a resident under the provisions of an
applicable income tax treaty.

Backup withholding, currently imposed at a rate of28%, may apply to payments of dividends paid by us.If you are a U.S.Holder, backup withholding
will apply if you fail to provide an accurate taxpayer identification number or certification of exempt status or fail to report all interest and dividends

required to be shown on your federal income tax returns. Certain U.S.Holders (including, among others, corporations)are not subject to backup withholding.

If you are a Non-U.S. Holder, backup withholding will apply to dividend payments if you fail to provide us with the required certification that you are
not a U.S.person.

Payments of the proceeds from a disposition (including a redemption)effected outside the United States by or through a non-U.S. broker generally will
not be subject to information reporting or backup withholding. However, information reporting, but generally not backup withholding, will apply to such a
payment if the broker hascertain connections with the United States unless the broker has documentary evidence in its records that the beneficial owner of

the disposed stock is a Non-U.S. Holder and either specified conditions are met or an exemption is otherwise established. Backup withholding and
information reporting will apply to dispositions made by or through a U.S.office of any broker (U.S.or foreign), unless an exemption is established.

Backup withholding is not an additional tax. Any amounts withheld from a payment to you that result in an overpayment of taxes generally will be
refunded, or credited against your U.S. federal income tax liability, if any, provided that the required information is timely furnished to the U.S.Intemal
Revenue Service.

Holders should consult their own tax advisors regarling application of backup withholding and information reporting in their particular circumstance

and the availability of, and procedure for obtaining, an exemption from backup withholding and information reporting under current U.S.Treasury
regulations.

Foreign Account Tax Compliance Act. Legislation enacted in 2010 and existing guidance issued thereunder("FATCA")will require, after June 30,
2014, withholding at a rate of30% on dividends in respect of, and, after December 31, 2016, gross proceeds from the sale or other disposition of, our class A
common stock held by or through certain foreign financial institutions (including investment funds), unless such institution enters into an agreement with
the Treasury to report, on an annual basis, information with respect to certain United States persons that own equity or debt of; or maintain accounts in, such

institution. An intergovernmental agreement between the United States and an applicable foreign country, or future U.S.Treasury regulations or other
guidance may modify these requirements. Accordingly, the entity through which our class A common stock is held will affect the determination of whether

such withholding is required. Similarly, dividends in respect of, and gross proceeds from the sale or other disposition of; our class A common stock held by or
through an entity that is a non-financial non-United States entity which does not qualify under certain exemptions will be
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subject to withholding at a rate of30%, unless such entity either (i) certifies to us that such entity does not have any "substantial United States owners" or

(ii)provides certain information regarding the entity's "substantial United States owners", which we will in turn provide to the Secretary of the Treasury.Non-
U.S.Holders are encouraged to consult their tax advisors regarding the possible implications of FATCA on their investment in our class A common stock.

Federal Estate Tax. Class A common stock owned or treated as owned by an individual who is a Non-U.S. Holder (as specifically defined for U.S.
federal estate tax purposes) at the time of death will be included in such individual's gross estate for U.S.federal estate tax purposes, unless an applicable
treaty provides otherwise.
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DESCRIPTION OF CAPITAL STOCK

The following description summarizes the material terms ofour capital stock and pmvisions of our amended and restated certificate ofincorporation and
by-laws. This description also summarizes the principal agreements relating to our common stock and stock appreciation rights. Because this is only a

summary, it does not contain all of the information that may be important to you. For a complete description, you should refer to our amended and restated

certificate of incorporation and by-laws and the stockholder agreements referred to below, copies of which are incorporated by reference as exhibits to the
registration statement ofwhich this prospectus supplement is a part, and to the applicable provisions ofthe Delaware General Corporation Law, or the DGCL.
References to our certificate of incorporation and to our by-laws are references to these documents, as amended and restated.

Overview

Our authorized capital stock consists of:

• 200,000,000 shares of class A common stock, par value $0.01 per share,

• 150,000,000 shares of class B common stock, par value $0.01 per share, and

• 10,000,000 shares of preferred stock, par value $0.01per share.

Of the 200,000,000 authorized shares of class A common stock, the selling stockholders are offering 8,168,351 shares pursuant to this offering. On the

closing of this offering, 129,712,186 shares of class A common stock will be outstanding,9,037,840 shares ofclass B common stockwill be outstanding and
held by the Onex entities, our named executive officers and certain other current and former employees and there will be no shares of preferred stock
outstanding.

We refer to our class A common stock and our class B common stock together as "our common stock."

Common Stock

The class A common stock and the class B common stock are identical in all respects, except with respect to voting and except that each share of class B
common stock is convertible into one share of class A common stock at the option ofthe holder.

Voting Rights. Generally, on all matters on which the holders of common stock are entitled to vote, the holders of the class A common stock and the

class B common stock vote together as a single class. On all matters with respect to which the holders of our common stock are entitled to vote, each

outstanding share of class A common stock is entitled to one vote and each outstanding share of class B common stock is entitled to ten votes. If the

Minimum Condition (as defined below) is no longer satisfied, the number of votes per share of class B common stock will be reduced automatically to one
vote per share. The "Minimum Condition" is satisfied so long as the total number of outstanding shares of class B common stock is at least 10% of the total

number of shares of common stock outstanding. Following the completion of this offering, the Minimum Condition will no longer be satisfied and,
accordingly, holders of class B common stock will be entitled to only one vote per share.

Class A Common Stock. In addition to the other voting rights or power to which the holders of class A common stock are entitled, holders of class A
common stock are entitled to vote as a separate class on (i)any proposal to alter, repeal or amend our certificate ofincorporation which would adversely

affect the powers, preferences or rights of the holders of class A common stock; and (ii) any proposed merger or consolidation of our company with any other
entity if, as a result, shares of class B common stock would be converted into or exchanged for, or receive, any consideration that differs from that applicable

to the shares of class A common stock as a result of such merger or consolidation, other than a difference limited to preserving the relative voting power ofthe
holders of the class A
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common stock and the class B common stock. In respect of any matter as to which the holders ofthe class A common stock are entitled to a class vote, such

holders are entitled to one vote per share,and the affirmative vote of the holders of a majority of the shares of class A common stock outstanding is required
for approval.

Class B Common Stock. In addition to the other voting rights or power to which the holders of class B common stock are entitled, holders of class B
common stock are entitled to vote together as a separate class on (i)any proposal to alter, repeal or amend our certificate of incorporation which would

adversely affect the powers, preferences or rights of the holders of class B common stock; and (ii) any proposed merger or consolidation of our company with
any other entity if, as a result, shares of class B common stock would be converted into or exchanged for, or receive, any consideration that differs from that

applicable to the shares ofclass A common stock as a result of such merger or consolidation, other than a difference limited to preserving the relative voting
power of the holders of the class A common stock and the class B common stock. In respect of any matter as to which the holders of the class B common stock

are entitled to a class vote, such holders of class B common stock are entitled to one vote per share and the affirmative vote of the holders ofa majority of the
shares of class B common stock is required for approval.

Dividend Rights. Subject to preferences that may apply to shares of preferred stock outstanding at the time, holders of our outstanding common stock

are entitled to any dividend declared by the board of directors out of funds legally available for this purpose. No dividend may be declared on the class A or
class B common stock unless at the same time an equal dividend is paid on every share of class A and class B common stock. Dividends paid in shares of our
common stock must be paid, with respect to a particular class of common stock, in shares of that class.

Conversion Rights. The class A common stock is not convertible. Each share ofclass B common stock may be converted at any time at the option of

the holder into one share ofclass A common stock. The class B common stock will be converted automatically into class A common stock upon a transfer

thereofto any person other than (i) an Onex entity,(ii)an affiliate of an Onex entity,(iii) any individual employed by us at the time of the transfer and any
affiliate of any such individual or (iv)any other person or entity who obtained class B common stock through a direct issuance by Spirit Holdings. In
addition, the holders ofa majority of the outstanding shares of class B common stock may force the conversion of all, but not less than all, of the class B
common stock into class A common stock.

Preemptive or Similar Rights. Holders of our common stock are not entitled to preemptive or other similar rights to purchase any of our securities.

Right to Receive Liquidation Distributions. Upon our voluntary or involuntary liquidation, dissolution or winding up, the holders of our common

stock are entitled to receive pro rata our assets which are legally available for distribution, after payment of all debts and other liabilities and subject to the
rights of any holders ofpreferred stock then outstanding, to the holders of class A and class B common stock.

NYSE Listing. Our class A common stock is listed on the NYSE under the symbol "SPR".The class B common stock is not listed on any securities
exchange.

Preferred Stock

Our board of directors may, without further action by our stockholders, from time to time, direct the issuance ofup to 10,000,000 shares of preferred stock
in series and may,at the time of issuance, determine the rights, preferences and limitations of each series.Satisfaction of any dividend preferences of
outstanding shares of preferred stock would reduce the amount of funds available for the payment
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of dividends on shares of our common stock. Holders of shares of preferred stock may be entitled to receive a preference payment in the event of our

liquidation, dissolution or winding-up before any payment is made to the holders of shares of our common stock. Under specified circumstances, the issuance

of shares of preferred stock may render more difficult or tend to discourage a merger, tender offer or proxy contest, the assumption of control by a holder of a
large block of our securities or the removal ofincumbent management. Upon the affirmative vote ofa majority of the total number ofdirectorsthen in office,

the board of directors, without stockholder approval, may issue shares ofpreferred stock with voting and conversion rights which could adversely affect the

holders of shares of our common stock. Upon consummation of this offering, there will be no shares of preferred stock outstanding, and we have no present
intention to issue any shares of preferred stock.

Anti-Takeover Effects of our Certificate ofIncorporation and By-Laws

Our certificate ofincorporation and by-laws contain provisions that are intended to enhance the likelihood of continuity and stability in the composition
of our board of directors.

These provisions also may have the effect of delaying, deferring or preventing a future takeover or change in control unless the takeover or change in
control is approved by our board of directors.

Class B Common Stock

Our class B common stock is currently entitled to ten votes per share (reducing to one vote per share under certain limited circumstances). Following the
completion of this offering, our class B common stock will be entitled to one vote per share.

Undesignated Preferred Stock

The ability to authorizeundesignated preferred stock makes it possible for our board of directors to issue one or more series of preferred stock with

voting or other rights or preferences that could impede the success of any attempt to change control ofus. This ability may have the effect of deferring hostile
takeovers or delaying changes in control or management of our company.

Advance Notice Requirements for Stockholder Proposals and Directors Nominations

Our by-laws provide that stockholders seeking to bring business before our annual meeting of stockholders, or to nominate candidates for election as

directors at our annual meeting, must provide timely notice of their intent in writing. To be timely under our bylaws and rules promulgated under the

Securities Exchange Act of 1934,as amended (the "Exchange Act"), a stockholder's notice must be delivered to, or mailed and received at, our principal

executive offices not less than 120 days prior to the first anniversary of the date ofour notice of annual meeting provided with respect to the previous year's
annual meeting of stockholders; provided, that ifno annual meeting of stockholders was held in the previous year or the date ofthe annual meeting of
stockholders has been changed to be more than 30 calendar days earlier or later than the anniversary of the previous year's meeting, notice by the

stockholder, to be timely, must be received within 15 days after the public announcement of such rneeting solicitation is made.The by-law provisions

relating to director nominations are not applicable to a holder of class B common stock. The by-law provisions relating to other business are not applicable to
business brought by holders ofa majority ofthe voting power of our shares voting together as a single class. Our by-laws also specify certain requirements as

to the form and content ofa stockholder's notice. These provisions may have the effect of precluding our stockholders from bringing matters before a meeting
or from making nominations for directors if the proper procedures are not followed or may discourage or defer a potential acquirer from conducting a
solicitation of proxies to elect a slate of directors or otherwise attempting to obtain control of the company.
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Call ofSpecial Meetings

Our by-laws provide that, except as otherwise required by law, special meetings ofthe stockholders may be called only by the board of directors, our
chief executive officer, our secretary or the holders of our common stock having a majority of the voting power of all our outstanding class A common stock

and class B common stock, voting together as a single class. Stockholders are not otherwise permitted to call a special meeting orto require the board of
directors to call a special meeting.

Filling ofBoard Vacancies; Removal

Our by-laws authorize only our board of directors to fill vacancies, including those resulting from newly created directorships or resignation or removal

of directors, except in certain circumstances when there are no directors remaining in office. This may deter a stockholder from increasing the size of our
board and gaining control of our board of directors by filling the resulting vacancies with its own nominees.

Additional Certificate of Incorporation and By-Law Provisions

Stockholder Action by Written Consent

Any action required or permitted to be taken at an annual or special stockholders'meeting may be taken without a meeting, without prior notice and

without a vote, ifa consent or consents in writing, setting forth the action so taken, are signed by the holders of outstanding stock having not less than the
minimum number of votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present and
voted. The action must be evidenced by one or more written consents describing the action taken, signed by the stockholders entitled to take action without
a meeting, and delivered to us in the manner prescribed by the DGCL.

Delaware "Business Combination" Statute

We have elected not to be subject to Section 203 of the DGCL, which generally prohibits a publicly held Delaware corporation from engaging in various

"business combination" transactions with any "interested stockholder" for a period of three years after the date ofthe transaction in which the person became
an "interested stockholder," unless the transaction is appmved by the board of directors before that person becomes an "interested stockholder" or another

exception is available. A "businesscombination" includes mergers, asset sales and other transactions resulting in a financial benefit to a stockholder. An
"interested stockholder" is a person who, together with affiliates and associates, owns (or within three years, did own) 15% or more ofa corporation's voting

stock. The statute is intended to prohibit or delay the accomplishment of mergers or other takeover or change in control attempts that do not receive the prior
approval of the board of directors. By virtue of our decision to elect out ofthe statute's provisions, the statute does not apply to us,but we could elect to be
subject to Section 203 in the future by amending our certificate ofincorporation.

Amendments to our Certißcate ofIncorporation and By-laws

Except where our board of directors is permitted by law or by our certificate ofincorporation to act without any action by our stockholders, provisions of

our certificate of incorporation may not be adopted, repealed, altered or amended, in whole or in part, without the approval of a majority of the outstanding

stock entitled to vote thereon and a majority of the outstanding stock of each class entitled to vote thereon as a class.The holders of the outstanding shares of
a particular class of our common stock are entitled to vote as a class upon any proposed amendment of our certificate of incorporation that would adversely

affect the powers, preferences or rights of the holders of such class of common stock.Our by-laws may be amended or repealed and new by-laws may be
adopted by a vote of the holders ofa majority ofthe voting power of our common stock or,except to the extent relating to
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actions requiring stockholder approval, removal of directors and filling of vacancies, by the board of directors. Any by-laws adopted or amended by the board
of directors may be amended or repealed by the stockholders entitled to vote thereon.

Indemnification of Directors and Officers and Limitations on Liability

Our certificate ofincorporation and by-laws provide a right to indemnification to the fullest extent permitted by law to any person who was oris a party
or is threatened to be made a party to or is involved in any threatened, pending or completed action, suit or proceeding, whether civil, criminal,

administrative or investigative, by reason of the fact that he or she,or a person of whom he or she is the legal representative, is or was a director or officer of
the Company or, as a director or officer of the Company, is or was serving at the written request of the Company's board of directors or its designee as a

director, officer, employee or agent of another corporation, partnership,joint venture, trust or other enterprise, including service with respect to employee
benefit plans, whether the basis of such proceeding is alleged action in an official capacity for the Company or in any other capacity. Such person will be
indemnified and held harmless by the Company, against all expenses, liability and loss (including attorney's fees, judgments, fines, ERISA excise taxes or

penalties and amounts paid or to be paid in settlement)reasonably incurred or suffered in connection with such proceeding. In connection with a proceeding
(or part thereof)initiated by an officer or director, the Company will indemnify only if the proceeding was authorized by the board of directors of the

Company. The indemnification right includes the right to be paid by the Company expenses, including attomey's fees, incurred by the officer or director in

defending any proceeding in advance ofits final disposition; provided, however, that the payment of such expenses in advance ofthe final disposition of
such proceeding will be made only upon delivery to the Company ofan undertaking by such director or officer to repay all amounts so advanced ifit is

ultimately determined by a court or other tribunal that such person is not entitled to be indemnified. Our by-laws authorize us to take steps to ensure that all
persons entitled to indemnification are properly indemnified, including, if the board of directors so determines, purchasing and maintaining insurance.

Our certificate ofincorporation provides that none of our directors shall be personally liable to us or our stockholders for monetary damages for breach of
fiduciary duty as a director, except liability for

• any breach ofthe director's duty of loyalty to us or our stockholders,

• acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law,

• the payment ofunlawful dividends and unlawful repurchase or redemption ofour capital stock prohibited by the DGCL, and

• any transaction from which the director derived any irnproper personal benefits.

The effect of this provision of our certificate ofincorporation is to eliminate our rights and the rights of our stockholders to recover monetary damages
against a director for breach of the fiduciary duty of care as a director, including breaches resulting from negligent or grossly negligent behavior, except in
the situations described above. This provision does not limit or eliminate our rights or the rights of any stockholder to seek non-monetary relief, such as an
injunction or rescission in the event ofa breach of a director's duty of care.

Indemnification Agreements

We have entered into indemnification agreements with certain of our directors and officers which may, in certain cases, be broader than the specific
indemnification provisions contained in our certificate ofincorporation and by-laws. The indemnification agreements may require us, among other things, to
indemnify such officers and directors against certain liabilities that may arise by reason of
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their status or service as directors, officers or employees ofthe company and to advance the expenses incurred by such parties as a result ofany threatened
claims or proceedings brought against them as to which they could be indemnified.

Registration Agreement

We are a party to a registration agreement with Onex Partners, certain Onex affiliates and certain other stockholders, whom we refer to together as the
Other Investors, including certain management investors. These stockholders have the right, subject to various conditions and limitations, to include their

shares of our class B common stock in registration statements relating to our securities. In addition, the Onex entities have the right, at any time after the date

of this prospectus supplement, on unlimited occasions, to demand that we register their shares of our class B common stock under the Securities Act, subject
to certain limitations. Holders ofa majority of the shares held by the Onex entities and the Other Investors may also require us to register their shares ofour

class B common stock on long-form (Form S-1)registration statements under the Securities Act on up to three occasions, and on short-form(Form S-3)
registration statements an unlimited number of times ifwe are eligible to use them. If we propose to register any shares of our common stock under the
Securities Act either for our account or for the account of any stockholders, the holders having piggyback registration rights are entitled to receive notice of

such registration and include their shares ofour class B common stock in any such registration, subject to the right ofthe Onex entities to prohibit the

stockholders from selling shares in a primary registration by us.Theseregistration rights are subject to certain conditions and limitations, including the right

ofthe underwriters ofan offering to limit the number of shares of common stock to be included in a registration and the right ofthe Onex entities to prohibit
the stockholders from selling shares in a primary registration by us. We generally are required to bear all expenses of such registrations.

Registration ofany ofthe shares of our common stock held by stockholders with registration rights would result in such shares becoming freely tradable
without restriction under the Securities Act immediately upon the effectiveness of such registration.

Stockholders party to the registration agreement have agreed not to effect any public sale or distribution of shares during the seven days prior to and the
90-day period beginning on the effective date of any underwritten registration in which any of such stockholders participate, unless the underwriters

otherwise agree. In lieu of the foregoing, the underwriters have agreed to impose restrictions on sales of our securities only on our executive officers and
directors and certain entities affiliated with Onex Corporation, as described under "Underwriting-No Sale of Similar Securities."

Transfer Agent and Registrar

Computershare Shareowners Services serves as our transfer agent and registrar for our class A common stock.
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UNDERWRITING

We, the selling stockholders and the underwriters named below have entered into an underwriting agreement with respect to the shares being offered.

Subject to certain conditions, the underwriters have agreed to purchase the number of shares indicated in the following table.

Number of
shares to be

Underwriters Purthased

Morgan Stanley & Co. LLC 4,084,176 .
Barclays Capital Inc. 4,084,175

Total. . og .. .. Ma

The underwriters are committed to take and pay for all of the shares being offered, if any are taken.

Subject to the completion of this offering, we intend to repurchase from the underwriters four million of the 8,168,351 shares of our class A common

stock that are the subject of this offering, see "Prospectus Supplement Summary-The Share Repurchase."

We and the selling stockholders have agreed to indemnify the underwriters against certain liabilities, including liabilities underthe Securities Act.

Shares sold by the underwriters to the public will initially be offered at the public offering price set forth on the cover of this prospectus supplement. If
all the shares are not sold at the public offering price, the underwriters may change the public offering price and the other selling terms.

The following table shows the per share and total underwntmg discounts and commissions to be paid to the underwnters by the selling stockholders:

PéïSliare 5 0.14eå

Total(1) $ 583,569.14

(1) The underwriters will not receive any discount or commission on the 4,000,000 shares that we are repurchasing from the
underwriters.

In connection with the sale of the shares of class A common stock offered hereby, the underwriters may be deemed to have received compensation in the

form ofunderwriting discounts.

No Sales of Similar Securities

We, certain of our executive officers and directors and certain entities affiliated with Onex Corporation, have agreed that, with limited exceptions, we

and they will not, without the prior written consent ofthe underwriters, directly or indirectly, offer, sell, contract to sell, pledge or otherwise dispose ofor

enter into a transaction which would have the same effect, or file with the Commission a registration statement under the Securities Act relating to, any shares

of our class A common stock, or securities convertible into or exchangeable or exercisable for any shares of class A common stock, or enter into any swap,
hedge or other arrangement that transfers, in whole or in part, any of the economic consequences of ownership of the class A common stock, whether any such

aforementioned transaction is to be settled by delivery ofclass A common stock or such other security in cash or otherwise or publicly disclose the intention
to make any such offer, sale, pledge, disposition or filing, for a period of30 days after June 4, 2014. In the event that either (x) during the last 17 days of the

lock-up period referred to above, we release eamings results or material news or a material event relating to us occurs or (y) prior to the expiration of the lock-
up period, we announce that we will
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release eamings results during the 16-day period beginning on the last day ofthe lock-up period, then in each case, the lock-up period will be extended until

the expiration of the 18-day period beginning on the date of release ofthe eamings results or the occurrence ofthe material news or material event, as
applicable, unless the underwriters waive, in writing, such extension.

Price Stabilization and Short Positions

In connection with the offering, the underwriters may purchase and sell shares of common stock in the open market. These transactions may include short

sales, stabilizing transactions and purchases to cover positions created by short sales. Short sales involve the sale by the underwriters ofa greaternumber of
shares than it is required to purchase in the offering. The underwriters must close out any short position by purchasing shares in the open market. A short

position is more likely to be created if the underwriters are concemed that there may be downward pressure on the price ofthe common stock in the open
market after pricing that could adversely affect investors who purchase in the offering. Stabilizing transactions consist ofvarious bids for or purchases of
common stock made by the underwriters in the open market prior to the completion of the offering.

Purchases to cover a short position and stabilizing transactions, as well as other purchases by the underwriters for their own accounts, may have the effect
of preventing or retarding a decline in the market price ofthe company's stock and may stabilize, maintain or otherwise affect the market price of the common

stock. As a result, the price of the common stock may be higher than the price that otherwise might exist in the open market. If these activities are
commenced, they may be discontinued at any time. These transactions may be effected on the New York Stock Exchange, in the over-the-counter market or
otherwise.

New York Stock Exchange

The shares being offered are listed for tnding on the New York Stock Exchange under the symbol "SPR."

Relationships

The underwriters and their affiliates are full service financial institutions engaged in various activities, which may include securities trading, commercial
and investment banking, financial advisory, investment management, investment research, principal investment, hedging, financing and brokerage activities.
The underwriters and their affiliates have, from time to time, performed, and may in the future perform, various financial advisory, commercial and investment

banking services for the company, for which they received or will receive customary fees and expenses. In the ordinary course ofits various business

activities, the underwriters and their affiliates may make or hold a broad array ofinvestments and actively trade debt and equity securities (or related
derivative securities)and financial instruments (including bank loans) for their own account and for the accounts of their customers, and such investment and
securities activities may involve securities and/or instruments of Spirit.

The underwriters and their affiliates may also make investment recommendations and/or publish or express independent research views in respect of such
securities or instruments and may at any time hold, or recommend to clients that they acquire, long and/or short positions in such securities and instruments.

Electronic Distribution

In connection with the offering, the underwriters or securities dealers may distribute prospectuses by electronic means, such as e-mail. The underwriters

will be facilitating Internet distribution for this offering to certain ofits Internet subscription customers. The underwriters may allocate a limited number of
shares for sale to their online brokerage customers.
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LEGAL MATTERS

The validity ofour class A common stock offered under this prospectus supplement will be passed upon for us by Kaye Scholer LLP, New York, New
York. Certain legal matters will be passed upon for the underwriters by Cahill Gordon & Reindel LLP, New York, New York.

EXPERTS

The consolidated financial statements, the financial statement schedule and management's assessment ofthe effectiveness afinternal control over

financial reporting (which is included in Management's Report on Internal Control over Financial Reporting)incorporated in this prospectus supplement by
reference to the Annual Report on Form 10-K for the fiscal year ended December 31, 2013 have been so incorporated in reliance on the report (which contains

an adverse opinion on the effectiveness ofinternal control over financial reporting)of PricewaterhouseCoopers LLP, an independent registered public
accounting firm, given on the authority of said firm as experts in auditing and accounting.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to "incorporate by reference" the information we file with it, which means we can disclose important information to you by referring
yo to those documents. The information we incorporate by reference is an important part of this prospectus supplement, and information we subsequently

file with the SECwill automatically update and supersede that information. We incorporate by reference the documents listed below and any additional
documents filed by us with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, to the extent such documents are deemed "filed" for

purposes ofthe Exchange Act after the date of this prospectus supplement until the date all of the common stock offered hereby is sold or the offer is
otherwise terminated:

• our Annual Report on Form 10-K for the year ended December 31, 2013;

• our Quarterly Report on Form 10-Q for the quarter ended April 3,2014;

• our Proxy Statement for our2014 Annual Meeting of Stockholders, filed with the SEC on March 26,2014;

• our Current Reports on Form 8-K, filed on February 27,2014, March 4,2014, March 5,2014, March 10, 2014, March 11,2014, March 21,
2014, April 7, 2014, April l4, 2014, May 5, 20l4 and May l 3,2014; and

• the description of our class A common stock included in our Registration Statement on Form 8-A filed with the SECon November 16, 2006,
and any amendment or report filed thereafter for the purpose of updating that description.

Any statement contained in this prospectus supplement or in a document incorporated or deemed to be incorporated by reference herein shall be deemed

to be modified or superseded for purposes of this prospectus supplement to the extent that a statement contained in this prospectus supplement or in any
other subsequently filed document which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any statement so

modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this prospectus supplement. You can obtain any of
the documents incorporated by reference through us, the SECor the SEC'swebsite, http://www.sec.gov. Documents we have incorporated by reference are
available from us without charge, excluding exhibits to those documents unless we have specifically incorporated by reference such exhibits in this

prospectus supplement. Any person, including any beneficial owner, to whom this prospectus supplement is delivered, may obtain the documents we have
incorporated by reference in,
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but not delivered with, this prospectus supplement by requesting them by telephone or in writing at the following address:

Spirit AemSystems Holdings, Inc.
3801 South Oliver

Wichita, Kansas 67210
Attention: Corporate Secretary

(316) 526-9000

This prospectus supplement summarizes documents and other information in a manner we believe to be accurate, but we refer you to the actual

documents for a more complete understanding ofthe information we discuss in this prospectus supplement. In making an investment decision, you must rely
on your own examination ofsuch documents, our business and the terns ofthe offering, including the merits and risks involved. When we refer to this

prospectus supplement, we mean not only this prospectus supplement but also any documents which are incorporated or deemed to be incorporated in this

prospectus supplement by reference. You should rely only on the information incorporated by reference or provided in this prospectus supplement.We have
not authorized anyone else to provide you with different information. This prospectus supplement is used to offer and sell the class A common stock refened

to in this prospectus supplement, and only under circumstances and in jurisdictions where it is lawful to do so.The information contained in this prospectus
supplement is current only as ofthe date of this prospectus supplement.

WHERE YOU CAN FIND MORE INFORMATION

Spirit Holdings is subject to the informational requirements of the Exchange Act and files reports and other information with the SEC.

You may read and copy this information at the Public Reference Room ofthe SEC, 100 F Street N.E.,Washington, D.C.20549. For more information

about the operation of the Public Reference Room, call the SEC at 1-800-SEC-0330. The SEC also maintains a website that contains reports and other

information about issuers who file electronically with the SEC.The Internet address ofthe site is http://www.sec.gov. Some,but not all, of Spirit Holdings'
publicly filed information is available through the SEC'sweb site. You may also obtain certain of these documents at Spirit Holdings'website at

www.spiritaero.com. We are not incorporating the contents ofor accessible through the websites ofthe SEC, Spirit Holdings or any other person into this
document. We are only providing information about how you may obtain certain documents that are incorporated into this document by reference at these
websites.

This prospectus supplement forms part of the registration statement filed by Spirit AeroSystems Holdings, Inc. with the SEC under the Securities Act.
This prospectus supplement, which constitutes a part of the registration statement on Form S-3, does not contain all the information set forth in the

registration statement, certain parts of which are omitted in accordance with the mies and regulations of the SEC.We are referring you to the registration

statement and to the exhibits for further information with respect to us and our class A common stock. The statements contained in this prospectus
supplement conceming the provisions of any document are not necessarily complete, and, in each instance, we refer you to the copy of such document filed
as an exhibit to the registration statement or otherwise filed with the SEC.Each such statement is qualified in its entirety by such reference.
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Prospectus

SPIRIT
AEROSYSTEMS .

Spirit AeroSystems Holdings, Inc.
Class A Common Stock

Certain selling stockholders may offer and sell shares of our class A common stock from time to time in amounts, at prices and on terms that will be

determined at the time of any such offering. Each time any class A common stock is offered pursuant to this prospectus, we will provide a prospectus
supplement and attach it to this prospectus. The prospectus supplement will describe the specific terms of the offering, including, where required, the names

of the selling stockholders, the number ofshares ofourclass A common stock to be sold by such selling stockholders and the specific manner in which these
shares will be offered. The prospectus supplement may also supplement, update or amend information contained in this prospectus.

We will not receive any proceeds from the sale ofthe shares of class A common stock by the selling stockholders.

You should carefully read this prospectus and the applicable prospectus supplement, as well as the documents incorporated by reference, before you
invest. This prospectos may not be used to offer and sell securities unless accompanied by a prospectus supplement.

The class A common stock is listed for trading on the New York Stock Exchange under the symbol "SPR."

Invesdng in our securides involves risks. You should carefully consider dse infornsadon referred to under die heading "Risk
Factors" beginning onpage 1.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is June 4,2014
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As permitted under the rules of the Securities and Exchange Commission, this prospectus incorporates important information about Spirit
AeroSystems Holdings, Inc.that is contained in documents we file with the Securities and Exchange Commission but that are not included in or

delivered with this prospectus. You may obtain copies of these documents, without charge, from the website maintained by the Securities and Exchange
Commission at http://www.sec.gov, as well as other sources. See "Where You Can Find More Information."

You should rely only on the information incorporated by reference or provided in this prospectus. We have not authorized anyone else to provide
you with different information. These securities are not being offered in any state where the offer is not permitted. You should not assume that the

information in this prospectas or in the documents incorporated by reference is accurate as of any date other than the date on the front of such
documents.
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ABOUT THIS PROSPECTUS

This prospectus is part ofa registration statement that we filed with the Securities and Exchange Commission, or the SEC,using a "shelf"registration
process.By using a shelf registration statement, certain selling stockholders may, at any time and from time to time, in one or more offerings, sell their shares
of our class A common stock described in this prospectus (including by selling their shares of our class B common stock which convert to shares of our
class A common stock upon sale).

Each time the selling stockholders sell class A common stock under this shelf registration, we will provide you with a prospectus supplement that will
describe the terms of the offering. The prospectus supplement may also supplement, update or change information contained in this prospectus. If there is any
inconsistency between the information in this pmspectus and the prospectus supplement, you should rely on the information in the prospectus supplement.

The registration statement we filed with the SEC includes exhibits that provide more details of the matters discussed in this prospectus. You should read this
prospectus and the related exhibits filed with the SEC and the accompanying prospectus supplement together with additional information described under

the headings "Incorporation of Certain Infonnation by Reference" and "Where You Can Find More Information" before investing. The shelf registration
statement, including the exhibits thereto, can be read at the SEC'swebsite or at the SEC'sPublic Reference Room as described under "Where You Can Find
More Information."

The selling stockholders may sell class A common stock to or through underwriters or broker-dealers, and also may sell class A common stock directly to

other purchasers or through agents.The names of any underwriters, broker-dealers or agents employed in the sale of the class A common stock covered by this
prospectus, the number of shares to be purchased by such underwriters, broker-dealers or agents, and the compensation, ifany, of such underwriters, broker-
dealers or agents will be set forth in an accompanying prospectus supplement.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus includes certain "forward-looking statements" that may involve many risks and uncertainties. Forward-looking statements reflect our

current expectations or forecasts offuture events. Forward-looking statements generally can be identified by the use offorward-looking terminology such as
"anticipate," "believe,""continue," "estimate," "expect," "forecast,""intend," "may," "plan," "project," "should," "will," and other similar words or phrases, or

the negative thereof, unless the context requires otherwise. These statements reflect management's current views with respect to future events and are subject

to risks and uncertainties, both known and unknown. Our actual results may vary materially fom those anticipated in forward-looking statements. We
caution investors not to place undue reliance on any forward-looking statements.

Important factors that could cause actual results to differ materially from those reflected in such forward-looking statements and that should be
considered in evaluating our outlook include, but are not limited to, the following:

• our ability to continue to grow our business and execute our growth strategy, including the timing, execution, and profitability of new and
maturing programs;

• our ability to perform our obligations and manage costs related to our new and maturing commercial, business aircraft and military
development programs and the related recurring production;

• rnargin pressures and the potential for additional forward losses on new and maturing programs;

• our ability to accommodate, and the cost ofaccommodating, announced increases in the build rates ofcertain aircraft;

• the effect on business and commercial aircraft demand and build rates ofthe following factors: changing customer preferences for business
aircraft, including the effect of global economic conditions on the business aircraft market, expanding conflicts or political unrest in the
Middle East or Asia and the impact of continuing instability in global financial and credit markets;

• customer cancellations or deferrals as a result of global economic uncertainty;

• the success and timely execution of key milestones such as certification and first delivery of Airbus' A350 XWB aircraft program, receipt of
necessary regulatory approvals and customer adherence to their announced schedules;

• our ability to successfully negotiate future pricing under our supply agreements with Boeing;

• our ability to enter into profitable supply arrangements with additional customers;

• the ability of all parties to satisfy their performance requirements under existing supply contracts with Boeing and Airbus, our two major
customers, and other customers and the risk ofnonpayment by such customers;

• any adverse impact on Boeing's and Airbus'production of aircraft resulting from cancellations, deferrals or reduced orders by their customers
or from labor disputes or acts of terrorism;

• any adverse impact on the demand for air travel or our operations from the outbreak of diseases or epidemic or pandemic outbreaks;

• returns on pension plan assets and the impact offuture discount rate changes on pension obligations;

• our ability to borrow additional funds or refinance debt;

• our ability to sell all or any portion of our Oklahoma sites on terms acceptable to us;
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• competition from commercial aerospace original equipment manufacturers and other aerostructures suppliers;

• the effect of govemmental laws, such as U.S. export control laws and U.S.and foreign anti-bribery laws such as the Foreign Corrupt Practices
Act and the United Kingdom Bribery Act, and environmental laws and agency regulations, both in the U.S.and abroad;

• any reduction in our credit ratings;

• the cost and availability of raw materials and purchased components;

• our ability to recruit and retain highly-skilled employees and our relationships with the unions representing many ofour employees;

• spending by the U.S.and other govemments on defense;

• the possibility that our cash flows and borrowing facilities may not be adequate for our additional capital needs or for payment of interest on
and principal of our indebtedness;

• our exposure under our existing senior secured revolving credit facility to higher interest payments should interest rates increase substantially;

• the effectiveness of any interest rate hedging programs;

• the effectiveness of our internal control over financial reporting;

• the outcome or impact of ongoing or future litigation, claims and regulatory actions; and

• our exposure to potential product liability and warranty claims.

These factors are not exhaustive and it is not possible for us to predict all factors that could cause actual results to differ materially from those reflected in
our forward-looking statements. These factors speak only as ofthe date hereof, and new factors may emerge or changes to the foregoing factors may occur that
could impact our business.As with any projection or forecast, these statements are inherently susceptible to uncertainty and changes in circumstances.

Except to the extent required by law, we undertake no obligation to, and expressly disclaim any obligation to, publicly update or revise any forward-looking
statements, whether as a result of new information, future events or otherwise. You should review carefully the section captioned "Risk Factors" in this
prospectus, the section captioned "Risk Factors" in our most recent Annual Report on Form 10-K, and our updates to those Risk Factors in our most recent

Quarterly Report on Form 10-Q and in the sections captioned "Management's Discussion and Analysis of Financial Condition and Results of Operations" in
our most recent Annual Report on Form 10-K and Quarterly Report on Form 10-Q for a more complete discussion of these and other factors that may affect
our business. In light of such risks and uncertainties, we caution you not to rely on these forward-looking statements in deciding whether to invest in our
class A common stock.
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PROSPECTUS SUMMARY

Our Company

This summary highlights some of the information incorporated by reference into this prospectus. Because this is only a summary, it does not contain all

of the information that may be important to you. You should carefully read this prospectus and the applicable prospectus supplement, if any, including the
documents incorporated by reference, which are described under "Incorporation by Reference of Certain Documents" and "Where You Can Find More

Information." You should also carefully consider, among other things, the matters discussed in the section entitled "Risk Factors."

In this prospectus, unless the context indicates otherwise, the terms the "Company," "Spirit Holdings," "we,""us" and "our"refer to Spirit AeroSystems
Holdings, Inc. and all entities owned or controlled by Spirit AeroSystems Holdings, Inc.,including Spirit AeroSystems, Inc.

Our Business

We are one of the largest independent non-OEM (original equipment manufacturer) aircraft parts designers and manufacturers of commercial

aerostructures in the world, based on annual revenues, as well as the largest independent supplier of aerostructures to Boeing. In addition, we are one of the
largest independent suppliers of aerostructures to Airbus. Boeing and Airbus are the two largest aircraft OEMs in the world. Aerostructures are structural

components such as fuselages, propulsion systems and wing systems for commercial and military aircraft.

Our Principal Offices and Websites

Spirit Holdings was incorporated in the state of Delaware on February 7, 2005. Our principal offices are located at 3801 South Oliver, Wichita, Kansas

67210 and our telephone number at that address is (316) 526-9000. Our website address is www.spiritaero.com. Information contained on this website is not
part of this prospectus and is not incorporated in this prospectus by reference.

RISK FACTORS

Before making an investment decision, you should consider carefully the risks described below and under "Risk Factors" in the applicable prospectus
supplement, if any, and in our most recent Annual Report on Form 10-K, and in our updates to those Risk Factors in our most recent Quarterly Reports on
Form 10-Q,together with all of the other information appearing in this prospectus or incorporated by reference into this prospectus and any applicable
prospectus supplement. In addition to those risk factors, there may be additional risks and uncertainties of which management is not aware or focused on or

that management deems immaterial. Our business, financial condition or results of operations could be materially adversely affected by any of these risks.
The trading price of our class A common stock could decline due to any of these risks, and you may lose all or part of your investment. The risks discussed

below also include forward-looking statements and our actual results may differ substantially from those discussed in these forward-looking statements. See
"Cautionary Statement Regarding Forward-Looking Statements."

Risk Factors Related to Our Business and Industry

our commercial business is cyclical and sensitive to commercial airlinestprofitability. The business of commercial airlines is, in turn, affected by global
economic conditions and geo-political considerations.

We compete in the aerostructures segment ofthe aerospace industry. Our customers'business, and therefore our own, is directly affected by the financial
condition of commercial airlines and other economic factors, including global economic conditions and geo-political considerations that affect the demand
for air transportation. Specifically, our commercial business is dependent on the demand from
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passenger airlines and cargo carriers for the production ofnew aircraft. Accordingly, demand for our commercial products is tied to the worldwide airline

industry's ability to finance the purchase ofnew aircraft and the industry's forecasted demand for seats, flights,routes and cargo capacity. Similarly, the size
and age of the worldwide commercial aircraft fleet affects the demand for new aircraft and, consequently, for our products. Such factors, in conjunction with

evolving economic conditions, cause the market in which we operate to be cyclical to varying degrees, thereby affecting our business and operating results.

The commercial airline industry is impacted by the strength of the global economy and the geopolitical events around the world. Possible exogenous

shocks such as expanding conflicts or political unrest in the Middle East or Asia, renewed terrorist attacks against the industry, or pandemic health crises
have the potential to cause precipitous declines in air traffic. Any protracted economic slump, adverse credit market conditions, future terrorist attacks, war or

health concerns could cause airlines to cancel or delay the purchase of additional new aircraft which could result in a deterioration of commercial airplane
backlogs. If demand for new aircraft decreases, there would likely be a decrease in demand for our commercial aircraft products, and our business, financial
condition and results of operations could be materially adversely affected.

Our business jet programs are sensitive to consumer preferences in the business jet market.

Our business jet program success is tied to demand for pmducts from the manufacturers with whom we contract. The business jet market is impacted by
consumer preference for different business jet models. If demand for new aircraft from our customers decreases, there would likely be a corresponding decrease
in demand for our business jet products, and our business, financial condition and results of operations could be materially adversely affected.

Our business could be materially adversely affected ifone ofour components causes an aircraft accident.

Our operations expose us to potential liabilities for personal injury or death as aresult of the failure ofan aircraft component that has been designed,
manufactured or serviced by us or our suppliers. While we believe that our liability insurance coverage is sufficient to protect us in the event of future

product liability claims, it may not be adequate.Also, we may not be able to maintain insurance coverage in the future at an acceptable cost. Any such
liability not covered by insurance or for which third-party indemnification is not available could require us to dedicate a substantial portion of our cash flows

to make payments on such liability, which could have a material adverse effect on our business, financial condition and results of opentions.

An accident caused by one of our components could also damage our reputation for quality products. We believe our customers consider safety and
reliability as key criteria in selecting a provider ofaerostructures. Ifan accident were to be caused by one of our components, or if we were to otherwise fail to

maintain a satisfactory record of safety and reliability, our ability to retain and attract customers could be materially adversely affected.

Our business could be materially adversely afected byproduct warranty obligations.

Our operations expose us to potential liability for warranty claims made by customers or third parties with respect to aircraft components that have been

designed, manufactured, or serviced by us or our suppliers. Material product warranty obligations could have a material adverse effect on our business,
financial condition and results of operations.
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Because we depend on Boeing and, to a lesser extent, Airbus, as our largest customers, our sales,cash flows from operations and results of operations
will be negatively afected ifeither Boeing or Airbus reduces the number ofproducts it purchases from us or if either experiences business dißiculties.

Currently, Boeing is our largest customer and Airbus is our second-largest customer. For the twelve months ended December 31, 2013, approximately
84% and 10% of our net revenues were generated from sales to Boeing and Airbus, respectively. Although our strategy, in part, is to diversify our customer

base by entering into supply arrangements with additional customers, we cannot give any assurance that we will be successful in doing so.Even ifwe are

successful in obtaining and retaining new customers, we expect that Boeing and, to a lesser extent, Airbus, will continue to account for a substantial portion
of our sales for the foreseeable future. Although we are a party to various supply contracts with Boeing and Airbus which obligate Boeing and Airbus to

purchase all of their requirements for certain products from us, those agreements generally do not require specific minimum purchase volumes. In addition, if
we breach certain obligations under these supply agreements and Boeing or Airbus exercises its right to terminate such agreements, our business will be
materially adversely affected. Boeing and Airbus have the contractual right to cancel their supply agreements with us for convenience, which could include .

the termination of one or more aircraft models or programs for which we supply products. Although Boeing and Airbus would be required to reimburse us for
certain expenses, there can be no assurance these payments would adequately cover our expenses or lost profits resulting from the termination. In addition,

we have agreed to a limitation on recoverable damages if Boeing wrongfully terminates our main supply agreement with respect to any model or program. If
this occurs, we may not be able to recover the full amount of our actual damages.Furthermore, if Boeing or Airbus (1)experiences a decrease in requirements
for the products which we supply to it; (2)experiences a major disruption in its business, such as a strike, work stoppage or slowdown, a supply-chain

problem or a decrease in orders from its customers; or (3) files for bankruptcy protection; our business, financial condition and results of operations could be
materially adversely affected.

Our largest customer, Boeing, operates in a very competitive business environment.

Boeing operates in a highly competitive industry. Competition from Airbus, Boeing's main competitor, as well as from regional jet makers and other

foreign manufacturers ofcommercial single-aisle aircraft, has intensified as these competitors expand aircraft model offerings and competitively price their

products. As aresult of this competitive environment, Boeing continues to face pressure on product offerings and sale prices. While we do have supply

agreements with Airbus, we cunently have substantially more business with Boeing and thus any adverse effect on Boeing's production of aircraft resulting
from this competitive environment may have a material adverse effect on our business,financial condition and results of operations.

Our business depends,in large part, on sales ofcomponentsfor a single aircraft program, the B737.

For the twelve months ended December 31, 2013, approximately 46% ofour net revenues were generated from sales ofcomponents to Boeing for the
B737 aircraft. While we have entered into long-term supply agreements with Boeing to continue to provide components for the B737 for the life ofthe

aircraft program, including commercial and the military P-8A Poseidon derivatives, Boeing does not have any obligation to purchase components from us for

any replacement for the B737 that is not a commercial derivative model. Ifwe wereunable to obtain significant aerostructures supply business for any B737
replacement program, our business, financial condition and results of operations could be materially adversely affected.
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our business depends, in part, on securing work for replacement programs.

While we have entered into a long-term supply agreement with Boeing to provide components for the B737, B747, B767 and B777 and their commercial

derivatives for the life of these aircraft programs, Boeing does not have any obligation to purchase components from us for any subsequent variant of these

aircraft that is not a commercial derivative as defined by the supply agreement. Boeing has publicly announced its intention to update the B777 with a next-

generation twin-engine aircraft program currently named the Boeing 777X.If the changes to the aircraft are later deemed significant enough to disqualify it
asa commercial derivative for the B777 under the supply agreement, or Boeing successfully establishes it is not capable of being FAA certificated by an

amendment to an existing Type Certificate through addition ofa minor model or by a Supplemental Type Certificate, there is a risk that we may not be
engaged by Boeing on the B777X to generally the same extent of Spirit's involvement in the B777, or at all. Ifwe are unable to obtain significant

aerostructures supply business for any update or replacement program for the B777 or any other aircraft program for which we provide significant content, our
business, financial condition and results of operations could be materially adversely affected.

We may be required to repay Boeing up to approximately $578.8million ofadvancepayments related to the B787 supply agreement. The advances

must be repaid in the event that Boeing does not take delivery of a sunicient number ofship sets prior to the termination ofthe aircraft program.

In December 2010, Spirit and Boeing entered into a memorandum of agreement and a settlement agreement regarding certain claims associated with the
development and production ofthe B787 airplane. As part of these agreements, Spirit received a payment in December 2010, which was recorded as deferred
revenue (short-term) within the consolidated balance sheet pending fmalization ofa contract amendment which would contain the final settlement terms.

On May 12, 2011, Boeing and Spirit entered into an amendment to their supply agreement for the B787 airplane, which finalized the provisions ofthe
memorandum of agreement. Based on the terms of the amendment, the payment received by Spirit in December 2010 was reclassified from deferred revenue

to revenue, and certain advance payments received by Spirit were also reclassified to revenue. The amendment also spread out repayment ofa $700.0 million
cash advance made by Boeing to Spirit in 2007 to be offset against the purchase price ofthe first 1,000 B787 shipsets delivered to Boeing, instead of the first

500 shipsets. On April 8,2014, the parties agreed to suspend advance repayments for a period of twelve months beginning April 1,2014, which repayments
will be made by offset against the purchase price for shipset 1,001and beyond.

In the event Boeing does not take delivery ofa sufficient number ofshipsets to repay the full amount of advances prior to the termination ofthe B787
program or the B787 supply agreement, any advances not then repaid will be applied against any outstanding payments then due by Boeing to us, and any

remaining balance will be repaid in annual installments of$42.0 million on December 15th ofeach year until the advance payments have been fully
recovered by Boeing.

Accordingly, portions ofthe advance repayment liability are included as current and long-term liabilities in our consolidated balance sheet.As of

April 3,2014, the amount of advance payments and deferred revenue received by us from Boeing under the B787 supply agreement and not yet repaid or
recognized as revenue was approximately $578.8 million.
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We may be required to repay Airbus up to approximately $241.3 million ofadvance payments. The advances must be repaid in the event that Airbus
does not take delivery of a sußicient number of ship sets prior to the date set out in the advance agreement.

In February 2012, Spirit and Airbus entered into an agreement whereby Spirit received a series of payments totaling $250.0 million, which were recorded
as advancepayments within our consolidated balance sheet.

The agreement provides for repayment of the $250.0 million in cash advances made by Airbus to be offset against the purchase price of the first

200 Section 15 A350 XWB ship sets delivered to Airbus prior to December 31, 2017.Ifin the course of2015, Airbus, in its reasonable opinion, anticipates
200 units will not be ordered and paid forby the end of2017, both Airbus and Spirit will agree in the first quaiterof2016 on a revised repayment amount to

ensure the entire advance is repaid prior to December 31, 2017. In no circumstance would the repayment amount exceed the recurring price of each ship set.

Portions of the advance repayment liability are included as current and long-term liabilities in our consolidated balance sheet. As of April 3, 2014, the

amount of advance payments received by us from Airbus under the advance agreement and not yet repaid or recognized as revenue was approximately
$241.3 million.

The profitability ofcertain of our new and maturing programs depends significantly on the assumptions surrounding satisfactory settlement ofelaims
and assertions.

For certain ofournew and maturing programs, we regularly commence work or incorporate customer requested changes prior to negotiating pricing terms

for engineering work or the product which has been modified. We typically have the legal right to negotiate pricing for customer directed changes. In those

cases, we assert to our customers our contractual rights to obtain the additional revenue or cost reimbursement we expect to receive upon finalizing pricing
terms. An expected recovery value of these assertions is incorporated into our contract profitability estimates when applying contract accounting. Our
inability to recover these expected values, among other factors, could result in the recognition ofa forward loss on these programs and could have a material
adverse effect on our results of operations.

For the 0650 program, we currently have $135.1 million of accounts receivable that are related to Gulfstream short-paid invoices for deliveries from
2010 through the end ofthe third quarter of2013, the period through which these incomplete payments continued. In August, 2013, we instituted a demand

for arbitration against Gulfstream, seeking damages from Gulfstream for the incomplete payments, as well as other damages and relief. Gulfstream

counterclaimed against Spirit in the arbitration, seeking liquidated damages for delayed deliveries ofwings, as well as other damages and relief. While we

believe that the short-paid amount is collectible, ifwe are unable to collect this amount or ifit becomes part ofan overall settlement or arbitration award,
recognition of additional forward losses on the G650 program could be required and the future cash flows ofthe Company could be significantly impacted.

We face risks as we work to successfully execute on new or maturing programs.

New or maturing programs with new technologies typically carry risks associated with design responsibility, development of new production tools,

hiring and training of qualified personnel, increased capital and funding commitments, ability to meet customer specifications, delivery schedules and

unique contractual requirements, supplier performance, ability of the customer to meet its contractual obligations to us, and our ability to accurately estimate

costs associated with such programs. In addition, any new or maturing aircraft program may not generate sufficient demand or may experience technological
problems or significant delays in the regulatory certification or manufacturing
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and delivery schedule. If we were unable to perform our obligations under new or maturing programs to the customer's satisfaction or manufacture products at
our estimated costs, if we were to experience unexpected fluctuations in raw material prices or supplier problems leading to cost overruns, if we were unable

to successfully perform under revised design and manufacturing plans or successfully resolve claims and assertions, or ifa new or maturing program in which
we had made a significant investment was terminated or experienced weak demand, delays or technological problems, our business, financial condition and

results of operations could be materially adversely affected. Some of these risks have affected our maturing programs to the extent that we have recorded

significant forward losses and maintain certain of our maturing programs at zero or low margins due to our inability to overcome the effects of these risks. We

continue to face similar risks as well as the potential for default, quality problems, or inability to meet weight requirements and these could result in
continued zem or low margins or additional forward losses, and the risk of having to write-offadditional inventory ifit were deemed to be unrecoverable over

the life of the program. In addition, beginning new work on existing programs also carries risks associated with the transfer of technology, knowledge and
tooling.

In order to perform on new or maturing prognms we may be required to construct or acquire new facilities requiring additional up-front investment costs.
In the case of significant program delays and/or program cancellations, we could be required to bear certain unrecoverable construction and maintenance

costs and incur potential impairment charges for the new facilities. Also, we may need to expend additional resources to determine an alternate revenue-

generating use for the facilities. Likewise, significant delays in the construction or acquisition ofa plant site could impact production schedules.

We use estimates in accounting for revenue and cost for our contract blocks. Changes in our estimates could adversely a)¶ect ourfuturefinancial
performance.

The Company recognizes revenue under the contract method of accounting and estimates revenue and cost for contract blocks that span a period of

multiple years. The contract method of accounting requires judgment on a number of underlying assumptions to develop our estimates. Due to the significant

length of time over which revenue streams are generated, the variability offuture period estimated revenue and cost may be adversely affected if
circumstances orunderlying assumptions change. For additional information on our accounting policies for recognizing revenue and profit, please see our
discussion under "Management's Discussion and Analysis of Financial Condition and Results of Operations,--Critical Accounting Policies" in our Annual

Report on Form 10-K for the year ended December 31, 2013, which we incorporate by reference into this prospectus.

Additionally, variability of future period estimated revenue and cost may result in recording additional valuation allowances against future deferred tax
assets, which could adversely affect our future financial performance.

Our operations depend on our ability to maintain continuing, uninterrupted production at our manufacturing facilities. Our production facilities are
subject to physical and other risks that could disrupt production.

Our manufacturing facilities could be damaged or disrupted by a natural disaster, war, terrorist activity or sustained mechanical failure. Although we
have obtained property damage and business interruption insurance, a major catastrophe, such as a fire, flood, tomado or other natural disaster at any of our

sites, war or terrorist activities in any ofthe areas where we conduct operations or the sustained mechanical failure ofa key piece of equipment could result in

aprolonged interruption of all or a substantial portion of our business.Any disruption resulting from these events could cause significant delays in shipments
of products and the loss of sales and customers and we may not have insurance to adequately compensate us for any of these events.A large portion of our
operations takes
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place at one facility in Wichita, Kansas and any significant damage or disruption to this facility in particular would materially adversely affect our ability to
service our customers.

We have announced that we are conducting a process to divest our Oklahoma facilities, which could disrupt our business, involve increased expenses
and present risks not contemplated at the time ofthe divestiture.

As previously announced, we are conducting a process to sell our Oklahoma facilities. Certain of our maturing programs, including the Gulfstream G280
and G650 wing and the B787 wing programs, are produced at these facilities. We may ultimately decide to sell only a portion of, or certain programs
produced at, our Oklahoma facilities, to sell separate portions and/or programs to different buyers, or to retain the facilities in their entirety. We are currently

engaged in discussions with potential buyers that could result in a transaction for certain of these programs that generate negative cash flow to us on terms
that reflect the impact on a buyer and the benefit to us of a buyer assuming our obligations under these programs. There can be no assurance that any sale of

all or any portion of our Oklahoma sites will be completed in a timely manner, on a cost-effective basis,on terms favorable to us, or at all. A significant
divestiture such as this typically entails numerous potential risks, including:

• diversion ofresources and management's attention from the operation of the business;

• loss ofkey employees following such a transaction;

• insufficient proceeds to offset transaction related expenses;

• negative effects on our reported results of operations from disposition-related charges, amortization expenses related to intangibles and
charges for impairment oflong-term assets;

• difficulties in the separation of operations, services, products and personnel;

• the need to agree to retain or assume certain or future liabilities in order to complete the divestiture; and

• damage to our existing customer, supplier and other business relationships.

Furthermore, the pursuit of any such tmnsaction may require the expenditure of substantial legal and other fees, which may be incurred whether or not a

transaction is consummated. As a result ofthe aforementioned risks, among others, the pursuit of the divestiture may not lead to increased stockholder value.

We actively consider other divestitures from time to time. If we decide to pursue any other divestiture, it may involve numerous potential risks, including
those described above.

Future commitments to our customers to increase production rates depend on our ability to expand production at our manufacturing facilities.

Boeing and Airbus, our two largest customers, have both announced planned production rate increases for several of their major programs. In some cases,
in order to meet these increases in production rates, we will need to make significant capital expenditures to expand our capacity and improve our

perfornance. While some of these expenditures will be reimbursed by our customers, we could be required to bear a significant portion of the costs. In
addition, the increases in production ratescould cause disruptions in our manufacturing lines, which could materially adversely impact our ability to meet
our commitments to our customers, and have a resulting adverse effect on our financial condition and results of operations.
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We operate in a very competitive business environment.

Competition in the aerostructures segment ofthe aerospace industry is intense. Although we have entered into supply agreements with Boeing and
Airbus under which we are their exclusive supplier for certain aircraft parts, we will face substantial competition from both OEMs and non-OEM
aerostructures suppliers in trying to expand our customer base and the types of parts we make.

OEMs may choose not to outsource production ofaerostructures due to, among other things, their own direct labor and other overhead considerations

and capacity utilization at their own facilities. Consequently, traditional factors affecting competition, such as price and quality of service, may not be
significant determinants when OEMs decide whether to produce a part in-house or to outsource.

Our principal competitors among non-OEM aerostructures suppliers are Aircelle S.A.,Fuji Heavy Industries, Ltd., GKN Aerospace, Kawasaki Heavy
Industries, Inc.,Mitsubishi Heavy Industries, Sonaca, Triumph Group, Inc.,Latecoere S.A.,and Nexcelle. Some of our competitors have greater resources than

we do and, therefore, may be able to adapt more quickly to new or emerging technologies and changes in customer requirements, or devote greater resources

to the promotion and sale of their products than we can. Providers ofaerostructures have traditionally competed on the basis ofcost, technology, quality and

service. We believe that developing and maintaining a competitive advantage will require continued investment in product development, engineering,
supply-chain management and sales and marketing, and we may not have enough resources to make such investments. For these reasons, we may not be able
to compete successfully in this market or against our competitors, which could have a material adverse effect on our business, financial condition and results
of operations.

High switcMag costs may substantially limit our ability to obtain business that is currently under contract with other suppliers.

Once a contract is awarded by an OEM to an aerostructures supplier, the OEM and the supplier are typically required to spend significant amounts of
time and capital on design, manufacture, testing and certification of tooling and other equipment. For an OEM to change suppliers during the life ofan

aircraft program, further testing and certification would be necessary, and the OEM would be required either to move the tooling and equipment used by the

existing supplier for performance under the existing contract, which may be expensive and difficult (or impossible), or to manufacture new tooling and

equipment. Accordingly, any change of suppliers would likely result in production delays and additional costs to both the OEM and the new supplier. These
high switching costs may make it more difficult forus to bid competitively against existing suppliers and less likely that an OEM will be willing to switch

suppliers during the life ofan aircraft program, which could materially adversely affect our ability to obtain new work on existing aircraft programs.

Increases in labor costs,potential labor disputes and work stoppages at our facilities or the facilities of our suppliers or customers could materially
adversely afect ourßnancial performance.

Our financial perfornance is affected by the availability of qualified personnel and the cost of labor. A majority of our workforce is represented by
unions. Ifour workers were to engage in a strike, work stoppage or other slowdown, we could experience a significant disruption of our operations, which

could cause us to be unable to deliver products to our customers on a timely basis and could result in a breach ofour supply agreements. This could result in
a loss of business and an increase in our operating expenses, which could have a material adverse effect on our business, financial condition and results of
operations. In addition, ournon-unionized labor force may become subject to labor union organizing efforts, which could cause us to incur additional labor
costs and increase the related risks that we now face.

8



Table of Contents

We have agreed with Boeing to continue to operate substantial manufacturing operations in Wichita,Kansas until at least June 16,2015 and we have

other commitments to keep major programs in Wichita until 2020 in certain circumstances. This may prevent us from being able to offer our products at

prices that are competitive in the marketplace and could have a material adverse effect on our ability to generate new business.

In addition, many aircraft manufacturers, airlines and aerospace suppliers have unionized work forces. Any strikes, work stoppages or slowdowns

experienced by aircraft manufacturers, airlines or aerospace suppliers could reduce our customers' demand for additional aircraft structures or prevent us from
completing production of our aircraft structures.

Our business may be materially adversely afected ifwe lose our government, regulatory or industry approvals, ifmore stringent government
regulations are enacted, or ifindustry oversight is increased.

The FAA prescribes standards and qualification requirements for aerostructures, including virtually all commercial airline and general aviation products,
and licenses component repair stations within the United States. Comparable agencies, such as the Joint Aviation Authorities ("JAA")in Europe, regulate
these matters in other countries. Ifwe fail to qualify for or obtain a required license for one of our products or services or lose a qualification or license

previously granted, the sale ofthe subject product or service would be prohibited by law until such license is obtained or renewed and our business, financial

condition and results of operations could be materially adversely affected. In addition, designing new products to meet existing regulatory requirements and
retrofitting installed products to comply with new regulatory requirements can be expensive and time consuming.

From time to time, the FAA, the JAA or comparable agencies propose new regulations or changes to existing regulations. These changes or new

regulations generally increase the costs of compliance. To the extent the FAA, the JAA or comparable agencies implement regulatory changes, we may incur
significant additional costs to achieve compliance.

In addition, certain aircraft repair activities we intend to engage in may require the approval ofthe aircraft's OEM.Our inability to obtain OEM approval
could materially restrict our ability to perform such aircraft repair activities.

Our business is subject to regulation in the UNited Efates and internatioNally.

The manufacturing of our products is subject to numerous federal, state and foreign governmental regulations. The number of laws and regulations that
are being enacted or proposed by state, federal and intemational governments and authorities are increasing. Compliance with these regulations is difficult
and expensive. If we fail to adhere,or are alleged to have failed to adhere, to any applicable federal, state or foreign laws or regulations, or if such laws or

regulations negatively affect sales of our products, our business, prospects, results of operations, financial condition or cash flows may be adversely affected.
In addition, our future results could be adversely affected by changes in applicable federal, state and foreign laws and regulations, or the interpretation or

enforcement thereof, including those relating to manufacturing processes, product liability, trade rules and customs regulations, intellectual property,
consumer laws, privacy laws, as well as accounting standards and taxation requirements (including tax-rate changes, new tax laws and revised tax law
interpretations).

We are subject to regulation ofour technical data and goods under U.S.export control laws.

As a manufacturer and exporter of defense and dual-use technical data and commodities, we are subject to U.S.laws and regulations governing

international trade and exports, including, but not limited to, the Intemational Traffic in Arms Regulations, administered by the U.S.Department of State, and

the Export Administration Regulations, administered by the U.S.Department of Commerce. Collaborative agreements that we may have with foreign persons,
including manufacturers and
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suppliers, are also subject to U.S. export control laws. In addition, we are subject to trade sanctions against embargoed countries, administered by the Office
of Foreign Assets Control within the U.S.Department ofthe Treasury.

A determination that we have failed to comply with one or more of these export controls or trade sanctions could result in civil or criminal penalties,
including the imposition offines upon us as well as the denial of export privileges and debarment from participation in U.S.government contracts.

Additionally,restrictions may be placed on the export of technical data and goods in the future as a result of changing geopolitical conditions. Any one or
more of such sanctions could have a material adverse effect on our business, financial condition and results of operations.

We are subject to environmental, health and safety regulations and our ongoing operations neay expose as to related liabilities.

Our operations are subject to extensive regulation under environmental, health and safety laws and regulations in the United States and other countries

in which we operate. We may be subject to potentially significant fines or penalties, including criminal sanctions, if we fail to comply with these
requimments. We have made,and will continue to make, significant capital and other expenditures to comply with these laws and ægulations. We cannot

predict with certainty what environmental legislation will be enacted in the future or how existing laws will be administered or interpreted. Our operations
involve the use oflarge amounts ofhazardous substances and regulated materials and generate many types of wastes, including emissions ofhexavalent

chromium and volatile organic compounds, and so-called greenhouse gases such as carbon dioxide. Spills and releases of these materials may subject us to
clean-up liability forremediation and claims of alleged personal injury,property damage and damage to natural resources, and we may become obligated to

reduce our emissions ofhexavalent chromium, volatile organic compounds and/or greenhouse gases. We cannot give any assurance that the aggregate
amount of future remediation costs and other environmental liabilities will not be material.

Boeing, our predecessor at the Wichita facility, is under an administrative consent order issued by the Kansas Department of Health and Environment to

contain and remediate contaminated groundwater, which underlies a majority of our Wichita facility. Pursuant to this order and its agreements with us,
Boeing has a long-term remediation plan in place, and treatment, containment and remediation efforts are underway. If Boeing does not comply with its
obligations under the order and these agreements, we may be required to undertake such efforts and make material expenditures.

In connection with the BAE Acquisition, we acquired a manufacturing facility in Prestwick, Scotland that is adjacent to contaminated property retained

by BAE Systems.The contaminated property may be subject to aregulatory action requiring remediation ofthe land. It is also possible that the
contamination may spread into the property we acquired. BAE Systems has agreed to indemnify us, subject to certain contractual limitations and conditions,

for certain clean up costs and other losses, liabilities, expenses and claims related to existing pollution on the acquired property, existing pollution that

migrates from the acquired property to a third party's property and any pollution that migrates to our property from property retained by BAE Systems. If BAE
Systems does not comply with its obligations under the BAE Acquisition agreement, we may be required to undertake such efforts and make material
expenditures.

In the future, contamination may be discovered at or emanating from our facilities or at off-site locations where we send waste. The remediation of such

newly discovered contamination, related claims for personal injury or damages, or the enactment of new laws or a stricter interpretation of existing laws, may
require us to make additional expenditures, some of which could be material. See "Business-Environmental Matters" in our Annual Report on Form 10-K for
the year ended December 31, 2013, which we incorporate by refeænce into this prospectus,
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New regulations related to conflict minerals have and will continue to force us to incur additional expenses, may make our supply chain more
complex, and could adversely impact our business.

The Dodd-Frank Wall Street Reform and Consumer Protection Act of2010 contains provisions to improve transparency and accountability conceming

the supply of certain minerals and metals, known as conflict minerals, originating from the Democratic Republic of Congo (DRC)or adjoining countries. As a
result, in August 2012, the SEC adopted annual investigation, disclosure and reporting requirements for those companies that manufacture or contract to

manufacture products that contain conflict minerals that originated from the DRC or adjoining countries, with initial reports due by June 2, 2014 (with
respect to 2013). As a result, we have and will continue to incur compliance costs, including costs related to determining the somces of conflict minerals used

in our products and other potential changes to processes or sources of supply as a consequence of such verification activities. The implementation of these

rules could adversely affect the sourcing, supply and pricing of materials used in certain of our products. As there may be only a limited number of suppliers
offering conflict minerals from sources outside ofthe DRC or adjoining countries or that have been independently verified as not funding armed conflict in

those countries, we cannot be sure that we will be able to obtain such verified minerals from such suppliers in sufficient quantities or at competitive prices.

Also, we may face reputational challenges ifwe are unable to sufficiently verify the origins of all necessary conflict minerals used in our products through the
procedures we may implement, or ifwe cannot satisfy any customers who require that all of the components of our products be certified as "conflict free".If
we are not able to meet such customer requirements, customers may choose to disqualify us as a supplier and we may have to write off inventory in the event

that it cannot be sold. We may face similarrisks in connection with any otherregulations focusing on social responsibility or ethical sourcing that may be
adopted in the future.

Significant consolidation in the aerospace industry could make it dinicult for us to obtain new business.

Suppliers in the aerospace industry have consolidated and formed alliances to broaden their product and integrated system offerings and achieve critical

mass. This supplier consolidation is in part attributable to aircraft manufacturers more frequently awarding long-term sole-source or preferred supplier
contracts to the most capable suppliers, thus reducing the total number of suppliers. If this consolidation were to continue, it may become more difficult for us
to be successful in obtaining new customers.

We may be materially adversely afected by high fuel prices.

Due to the competitive nature of the airline industry, airlines are often unable to pass on increased fuel prices to customers by increasing fares.

Fluctuations in the global supply oferude oil and the possibility of changes in govemment policy on jet fuel production, transportation and marketing make

it difficult to predict the futme availability ofjet fuel. In the event there is an outbreak or escalation of hostilities or other conflicts, or significant disruptions
in oil production or delivery in oil-producing areas or elsewhere, there could be reductions in the production or importation oferude oil and significant

increases in the cost of fuel. If there were major reductions in the availability ofjet fuel or significant increases in its cost, the airline industry and, as a result,
our business, could be materially adversely affected.

Interruptions in deliveries ofcomponents or raw materials, or increased prices for components or raw materials used in our products could delay
production and/or materially adversely afect ourßnancial performance, profitability, margins and revenues.

We are highly dependent on the availability ofessential materials and purchased components from our suppliers, some of which are available only from
a sole source or limited sources. Our dependency upon regular deliveries from particular suppliers of components and raw materials means that
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interruptions or stoppages in such deliveries could materially adversely affect our operations until arrangements with altemate suppliers, to the extent
alternate suppliers exist, could be made. If any of our suppliers were unable or were to refuse to deliver materials to us for an extended period of time, or if we
were unable to negotiate acceptable terms for the supply ofmaterials with these or alternative suppliers, our business could suffer.

Moreover, we are dependent upon the ability of our suppliers to provide materials and components that meet specifications, quality standards and

delivery schedules. Our suppliers' failure to provide expected mw materials or component parts that meet our technical specifications could adversely affect
production schedules and contract profitability. We may not be able to find acceptable altematives, and any such altematives could result in increased costs

forus and possible forward losses on certain contracts. Even ifacceptable altematives are found, the process oflocating and securing such altematives might
be disruptive to our business and might lead to termination of our supply agreements with our customers.

Our continued supply of materials is subject to a number ofrisks including:

• the destruction of or damage to our suppliers' facilities or their distribution infrastructure;

• a work stoppage or strike by our suppliers' employees;

• the failure of our suppliers to provide materials ofthe requisite quality or in compliance with specifications;

• the failure of essential equipment at our suppliers'plants;

• the failure ofour suppliers to satisfy U.S.and intemational import and export control laws for goods that we purchase from such suppliers;

• the failure ofour suppliers to meet regulatory standards;

• the failure, shortage or delay in the delivery of raw materials to our suppliers;

• contractual amendments and disputes with our suppliers; and

• inability of our suppliers to perform as a result of the weakened global economy or otherwise.

In addition, our profitability is affected by the prices ofthe components and raw materials, such as titanium, aluminum and carbon fiber, used in the

manufacturing of our products. These prices may fluctuate based on a number of factors beyond our control, including world oil prices, changes in supply
and demand,general economic conditions, labor costs, competition, import duties, tariffs, currency exchange rates and, in some cases, govemment

regulation. Although our supply agreements with Boeing and Airbus allow us to pass on to our customers certain unusual increases in component and raw
material costs in limited situations, we may not be fully compensated by the customers for the entirety of any such increased costs.

In order to be successful,we must attract, retain, train, motivate, develop and transition key employees, and failure to do so could harm our business.

In order to be successful, we must attract, retain, train, motivate, develop and transition qualified executives and other key employees, including those in
managerial, manufacturing and engineering positions. Identifying, developing intemally or hiring extemally, training and retaining qualified executives and
engineers are critical to our future, and competition for experienced employees in the aerospace industry and in particular, Wichita, Kansas where the

majority of our manufacturing and executive offices are located, can be intense. In order to attract and retain executives and other key employees in a
competitive marketplace, we must provide a competitive compensation package, including cash- and share-based compensation. Our share-based incentive
awards consist primarily of
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restricted stock grants, some of which are conditioned on our achievement of certain designated financial performance targets, which makes the size of a

particular year'saward uncertain. If employees do not receive share-based incentive awards with a value they anticipate, if our share-based compensation
otherwise ceases to be viewed as a valuable benefit, ifour total compensation package is not viewed as being competitive, or ifwe do not obtain the

shareholder approval needed to continue granting share-based incentive awards in the amounts we believe are necessary, our ability to attract, retain, and
motivate executives and key employees could be weakened. The failure to successfully hire executives and key employees or the loss of any executives and

key employees could have a significant impact on our operations. Further, changes in our management team may be disruptive to our business and any

failure to successfully transition and assimilate key new hires or promoted employees could adversely affect our business and results of operations.

We are subject to the requirements ofthe National Industrial Security Program Operating Manual ("NISPOM")for our Facility Security Clearance
("FCL"), which is a prerequisite for our ability to perform on classified contracts for the U.S.Government.

A Department ofDefense ("DOD")FCL is required for a company to be awarded and perform on classified contracts for the DOD and certain other

agencies ofthe U.S.Govemment. From time to time we have performed and may perform on classified contracts,although we did not generate any revenues
from classified contracts for the twelve months ended December 31, 2013. We have obtained a FCL at the "Secret" level. Due to the fact that more than 50%
ofour voting power is effectively controlled by a non-U.S. entity (Onex),we are required to operate in accordance with the terms and requirements of our

Special Security Agreement ("SSA") with the DOD.Ifwe were to violate the terms and requirements of our SSA, the NISPOM, or any other applicable U.S.
Govemment industrial security regulations, we could lose our FCL. We cannot give any assurance that we will be able to maintain our FCL. If for some

reason our FCL is invalidated or terminated, we may not be able to continue to perform under our classified contracts in effect at that time, and we would not
be able to enter into new classified contracts, which could adversely affect our revenues.

We derive a significant portion ofour net revenues from direct and indirect sales outside the United States and are subject to the risks of doing
business in foreign countries.

We derive a significant portion ofourrevenues from sales by Boeing and Airbus to customers outside the United States.In addition, for the twelve

months ended December 31, 2013, direct sales to our non-U.S. customers accounted for approximately 13% ofour net revenues. We expect that our and our
customers' international sales will continue to account for a significant portion ofour net revenues for the foreseeable future. As a result, we are subject to
risks of doing business intemationally, including:

• changes in regulatory requirements;

• domestic and foreign govemment policies, including requirements to expend a portion of program funds locally and govemmental industrial
cooperation requirements;

• fluctuations in foreign currency exchange rates;

• the complexity and necessity ofusing foreign representatives and consultants;

• uncertainties and restrictions concerning the availability of funding credit orguarantees;

• imposition of tariffs and embargos, export controls and other trade restrictions;

• the difficulty of management and operation ofan enterprise spread over various countries;
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• compliance with a variety of foreign laws, as well as U.S. laws affecting the activities ofU.S. companies abroad, including the Foreign Corrupt
Practices Act, the U.K. Bribery Act and other applicable anti-bribery laws; and

• economic and geopolitical developments and conditions, including intemational hostilities, acts of tenorism and govemmental reactions,
inflation, trade relationships and military and political alliances.

While these factors and the effect of these factors are difficult to predict, adverse developments in one or more of these areas could materially adversely
affect our business, financial condition and results of operations in the future.

Ourßxed-price contracts and requirements to re-negotiate pricing at specißed times may commit us to unfavorable terms.

We provide most of our products and services through long-term contracts in which the pricing terms are fixed based on certain production volumes.

Accordingly, there is the risk that we will not be able to sustain a cost structure that is consistent with assumptions used in bidding on contracts. Increased or
unexpected costs may reduce our profit margins or cause us to sustain losses on these contracts. Other than certain increases in raw material costs which can

be passed on to our customers, in most instances we must fully absorb cost overruns, notwithstanding the difficulty of estimating all of the costs we will incur

in performing these contracts and in projecting the ultimate level of sales that we may achieve. Our failure to anticipate technical problems, estimate delivery
reductions,estimate costs accurately or control costs during performance of a fixed-price contract may reduce the profitability ofa contract or cause a loss.

This risk particularly applies to products such as the Boeing B787, for which we had delivered one hundred ninety-five production articles as of April 3,
2014 since the inception of the program, and in respect of which our performance at the contracted price depends on our being able to achieve production

cost reductions as we gain production experience (although Spirit can recoup from Boeing halfof any ovenuns within a certain percentage of shipset prices).
When we negotiated the B787-8 pricing under the amendment to the B787 supply agreement, we assumed that a contractually mandated joint-effort by
Boeing and Spirit to reduce costs and increase production efficiency, as well as favorable trends in volume, leaming curve efficiencies and future pricing
from suppliers would reduce our production costs over the life ofthe B787 program, thus maintaining or improving the margin on each B787 we produced.
Pricing for the initial configuration of the B787-8 is generally established through 2021, with prices decreasing as cumulative volume levels are achieved.

Prices are subject to adjustment for abnormal inflation (above a specified level in any year)and for certain production, schedule and other specific changes.
The B787 supply agreenient provides that initial prices for the B787-9 and B787-10 are to be determined by a procedure set out in the B787 supply

agreement, and to be documented by amendment once that amendment has been agreed to by the parties. The parties have engaged in discussions conceming

how to determine initial B787-9 and B787-10 prices, and have not yet reached agreement. Our ability to obtain fair and equitable prices for subsequent
models could impact the profitability ofthe overall program. Additionally, we cannot give any assurance that our development of new technologies or

capabilities will be successful or that we will be able to reduce our B787 production costs over the life of the program. A failure to reduce production costs or
to obtain pricing as we have anticipated could result in the need to reconi additional forward losses for this program.

Many of our other production cost estimates also contain pricing terms which anticipate cost reductions over time. In addition, although we have entered
into these fixed price contracts with our customers, they may nonetheless seek to re-negotiate pricing with us in the future. Any such higher costs or re-
negotiations could materially adversely affect our profitability, margins and revenues.
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Certain of our long-term supply agreements pavide for re-negotiation of established pricing terms at specified times. In particular, pricing terms under
our supply agreement with Boeing for the B737, B747, B767 and B777 platforms, which accounted for 70% of our net revenues in 2013 and 66% of our net

revenues in the first quarter of2014, expired in May 2013, thus activating interim pricing provisions under the supply agreement. On April 8,2014, the

parties agreed on pricing through December 31,2015. We are required to negotiate the pricing beyond 2015 in good faith. Until we are able to agree upon
future pricing, pricing beyond 2015 will be determined according to then-existing prices, adjusted using a quantity-based price adjustment formula and

specified annual escalation. Ifwe agree on future pricing that provides us with operating margins that are lower than those which we currently experience, or
if we are unable to agree on future pricing terms and the default pricing terms remain in effect for an extended period of time, our business, financial
condition and results of operations could be materially adversely affected.

The outcome of litigation and afgovernment inquiries and investigations involving our business is unpredictable and an adverse decision in any such
matter could have a material eß'ect on ourßnancial position and results ofoperations.

We are involved in a number oflitigation matters. These claims may divert financial and management resources that would otherwise be used to benefit

our operations. No assurances can be given that the results of these matters will be favorable to us.An adverse resolution of any of these lawsuits could have a

material impact on our financial position and results of operations. In addition, we are sometimes subject to govemment inquiries and investigations of our

business due, among other things, to the heavily regulated nature of our industry and our participation on govemment programs. Any such inquiry or
investigation could potentially result in an adverse ruling against us,which could have a material impact on our financial position and operating results.

Ifwe are unable to protect our information technology infrastructure against service interruptions, data corruption, cyber-based attacks or network
security breaches, our operations could be disrupted.

We rely on information technology networks and systems to manage and support a variety of business activities, including procurement and supply
chain, engineering support, and manufacturing. Our information technology systems, some of which are managed by third-parties, may be susceptible to

damage, disruptions or shutdowns due to failures during the process of upgrading or replacing software, databases or components thereof, power outages,

hardware failures, computer viruses, attacks by computer hackers, telecommunication failures, user errors or catastrophic events. In addition, security breaches
could result in unauthorized disclosure of confidential information. If our information technology systems suffer severe damage,disruption or shutdown and
our business continuity plans do not effectively resolve the issues in a timely manner, our manufacturing process could be disrupted resulting in late
deliveries or even no deliveries if there is a total shutdown.

We are implementing new company-wide software systems, wMch could cause unexpected production or other delays.

We have recently implemented an Enterprise Resouree Planning ("ERP") software system in several of our facilities, and have begun implementation of
other system upgrades and infrastructure changes. We plan to complete implementation of ERP software in all of our primary facilities over the next two
years. Unexpected problems with these implementations could result in production or other delays.

We do not own most ofthe intellectual property and tooling used in our business.

Our business depends on using certain intellectual property and tooling that we have rights to use under license grants from Boeing. These licenses
contain restrictions on our use of Boeing intellectual
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property and tooling and may be terminated ifwe default under certain ofthese restrictions. Our loss oflicense rights to use Boeing intellectual property or

tooling would materially adversely affect our business.See "Businesar Relationship with Boeing-License of Intellectual Property" in our Annual

Report on Form 10-K for the year ended December 31, 2013, which we incorporate by reference into this prospectus. In addition to the licenses with Boeing,
we license some of the intellectual property needed for performance under some of our supply contracts from our customers under those supply agreements.
We must honor our contractual commitments to our customers related to intellectual property and comply with infringement laws goveming our use of
intellectual property. In the event we obtain new business from new or existing customers, we will need to pay particular attention to these contractual

commitments and any other restrictions on our use of intellectual property to make sure that we will not be using intellectual property improperly in the
performance of such new business. In the event we use any such intellectual property improperly, we could be subject to an infringement claim by the owner
or licensee of such intellectual property.

In the future, our entry into new markets may require obtaining additional license grants from Boeing and/or from other third parties. If we are unable to

negotiate additional license rights on acceptable terms (or at all) from Boeing and/or other third parties as the need arises, our ability to enter new markets

may be materially restricted. In addition, we may be subject to restrictions in future licenses granted to us that may materially restrict our use of third party
intellectual property.

Our success depends in part on the success ofour research and development initiatives.

We spent approximately $34.7 million on research and development during the twelve months ended December 31, 2013. Our expenditures on our
research and development efforts may not create any new sales opportunities or increases in productivity that are commensurate with the level ofresources
invested.

We are in the process of developing specific technologies and capabilities in pursuit of new business and in anticipation of customers going forward with
new programs. If any such programs do not go forward or are not successful, we may be unable to recover the costs incurred in anticipation of such programs
and our profitability and revenues may be materially adversely affected.

Any future business combinations, acquisitions, mergers, or joint ventures will expose us to risks, including the risk that we may not be able to
successfully integrate these businesses or achieve expected operating synergies.

We actively consider strategic transactions from time to time. We evaluate acquisitions,joint ventures, alliances and co-production programs as

opportunities arise, and we may be engaged in varying levels of negotiations with potential competitors at any time. We may not be able to effect
transactions with strategic alliance, acquisition or co-production program candidates on commercially reasonable terms or at all. If we enter into these

transactions, we also may not realize the benefits we anticipate. In addition, we may not be able to obtain additional financing for these transactions. The
integration of companies that have previously been operated separately involves a number ofrisks, including, but not limited to:

• demands on management related to the increase in size after the transaction;

• the diversion ofmanagement's attention from the management of daily operations to the integration ofoperations;

• difficulties in the assimilation and retention ofemployees;

• difficulties in the assimilation of different cultures and practices, as well as in the assimilation of geographically dispersed operations and
personnel, who may speak different languages;
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• difficulties combining operations that use different currencies or operate under different legal structures;

• difficulties in the integration of departments, systems (including accounting systems), technologies, books and records and procedures, as well

as in maintaining uniform standards, controls (including intemal accounting controls), procedures and policies;

• compliance with the Foreign Corrupt Practices Act, the U.K. Bribery Act and other applicable anti-bribery laws; and

• constraints (contractual or otherwise)limiting our ability to consolidate, rationalize and/or leverage supplier arrangements to achieve
integration.

Consummating any acquisitions, joint ventures, alliances or co-production programs could result in the incurrence of additional debt and related interest
expense, as well as unforeseen contingent liabilities.

We could be required to make future contributions to our defined benefit pension and post-retirement benefit plans as a result of adverse changes in
interest rates and the capital markets.

Our estimates of liabilities and expenses for pensions and other post-retirement benefits incorporate significant assumptions including the rate used to

discount the future estimated liability, the long-term rate of return on plan assets and several assumptions relating to the employee workforce (salary
increases, medical costs, retirement age and mortality). A dramatic decrease in the fair value ofour plan assets resulting from movements in the financial

markets may cause the status of our plans to go from an over-funded status to an under-funded status and result in cash funding requirements to meet any
minimum required funding levels. Our results of operations, liquidity, or shareholders'equity in a particular period could be affected by a decline in the rate
ofretum on plan assets, the rate used to discount the future estimated liability, or changes in employee workforce assumptions.

We identified material weaknesses in our internal control over financial reporting.

A material weakness is a deficiency, or combination ofdeficiencies, such that there is areasonable possibility that a material misstatement ofthe

company's annual or interim financial statements will not be prevented or detected on a timely basis.As of December 31, 2013, we concluded that we had
material weaknesses in our intemal control over financial reporting as described below:

• We did not maintain effective controls over the completeness, accuracy and valuation ofinventory and cost of sales related to the Airbus A350
XWB Section 15 recurring program. Specifically, we did not maintain controls over the completeness and accuracy ofthe bill ofmaterials used
in the contract accounting estimate for this program. Thesecontrols were not designed effectively to ensure that the bill of materials used in
the accounting estimates were accurate and provided a sound basis for estimating future costs.Although this material weakness did not result

in a material misstatement ofthe Company's consolidated financial statements, the existence of the deficiency in our controls could result in
an undetected material misstatement of the Company's consolidated financial statements.

• In addition, we did not maintain effective controls over the completeness, accuracy and valuation of inventory and cost of sales for the

Gulfstream G280 and G650programs. Specifically, controls over contract accounting estimates related to these programs were not operating
effectively in order to ensure that (1)the bills ofmaterials used in the accounting estimates were complete and provided a sound basis for
estimating future costs; (2)the evaluation of current actual trends impacting prior estimates of supply chain and labor costs were identified and
incorporated into the accounting estimates on a timely basis; and (3) the estimation of the number of production units used in the accounting
estimates was accurate. This control deficiency resulted in audit adjustments to the cost of sales and inventory accounts and related financial
disclosures within the Company's consolidated financial statements for the year ended December 31, 2012 and the condensed consolidated
financial statements for the quarter ended June 27, 2013.

17



Table of Contents

Because of these material weaknesses, management concluded that the Company did not maintain effective intemal control over financial reporting as of
December 31, 2013, based on criteria in Internal Control-Integrated Framework (1992) issued by the Committee of Sponsoring Organizations of the
Treadway Commission.

Our efforts to remediate the aforementioned deficiencies in intemal control over financial reporting are described further in Item 9A. Controls and

Procedures in our Annual Report on Form 10-K for the fiscal year ended December 31, 2013, which is incorporated by reference into this prospectus.

While we believe that we have a plan to remediate these deficiencies, we cannot be certain that additional material weaknesses or significant deficiencies
will not develop or be identified. We are in the process ofremediating our intemal control deficiencies over the cost estimation process for the G280 and

G650 programs in Tulsa, Oklahoma and completeness, accuracy and valuation ofinventory and cost of sales related to the A350 XWB Section 15 program in
Kinston, North Carolina. Any failure to maintain adequate intemal control over financial reporting or to implement required,new or improved controls, or
difficulties encountered in their implementation could cause us to report additional material weaknesses or other deficiencies in our intemal control over
financial reporting and could result in a reasonable possibility of errors or misstatements in the consolidated financial statements that would be material.

USE OF PROCEEDS

We will not receive any of the proceeds from sales by selling stockholders of shares of class A common stock covered by this prospectus.

SELLING STOCKHOLDERS

The selling stockholders may include Onex Partners LP and other entities affiliated with Onex Corporation, the directors and officers of Spirit Holdings
and other persons. Information regarding the beneficial ownership of our common stock by a selling stockholder, the number of shares ofclass A common

stock being offered by a selling stockholder and the number ofshares beneficially owned by a selling stockholder after the applicable offering, where
required, will be set forth in a prospectus supplement, in a post-effective amendment, orin filings we make with the SECunder the Securities Exchange Act of
1934, as amended (the "Exchange Act"), which are incorporated by reference.

PLAN OF DISTRIBUTION

The selling stockholders (or any of their pledgees, donees, transferees or successors in interest)may sell our class A common stock through underwriten,

agents, broker-dealers or directly without the use of any underwriter, agent or broker-dealer to one or more purchasers. The selling stockholders may use any
one or more of the following methods when selling shares:

• one or more underwritten offerings;

• ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

• block trades in which the broker-dealer will attempt to sell the shares asagent but may position and resell aportion ofthe block as principal to
facilitate the transaction;

• purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

• an exchange distribution in accordance with the rules of the applicable exchange;

• privately negotiated transactions;
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• short sales against the box, puts and calls and other transactions in our securities or derivatives ofour securities where selling stockholders
may sell or deliver shares of class A common stock in connection with these trades;

• broker-dealers may agree with the selling stockholders to sell a specified number of such shares at a stipulated price per share;

• stock purchase contracts whereby the applicable prospectus supplement will describe the specific terms ofany stock purchase contracts
through which the selling stockholders' class A common stock will be distributed;

• a combination of any such methods of sale; and

• any other method permitted pursuant to applicable law.

The selling stockholders may also sell shares under Rule 144 under the Securities Act of1933, as amended (the "Securities Act"), if available, rather than
under this prospectus.

The class A common stock may be sold at a fixed price or prices, at market prices prevailing at the times of sale,at prices related to these prevailing
market prices or at negotiated prices. Any such price may be changed from time to time. The selling stockholders will act independently ofus in making

decisions with respect to the timing, manner of sale, amount of securities to be sold in and the pricing of any transaction. The registration ofthe selling
stockholders' class A common stock does not necessarily mean that the selling stockholders will offer or sell any of their shares.

The terms of the offering ofthe class A common stock covered by this prospectus through any underwriter, or any broker-dealer or agent who may be
deemed to be an underwriter will be set forth in the applicable prospectus supplement and will include:

• the identity of any underwriters, broker-dealers or agents who purchase class A common stock,as required;

• the amount of class A common stock sold, the public offering price and consideration paid, and the proceeds the selling stockholders will
receive from that sale;

• a briefdescription ofany indemnification provisions, including indemnification from liabilities under the federal securities laws; and

• any other material terms of the distribution of securities.

The selling stockholders may offer the class A common stock to the public through one or more underwriting syndicates represented by one or more

managing underwriters, or through one or more underwriters without a syndicate. Ifunderwriters are used in the sale, we will execute an underwriting
agreement with those underwriters relating to the class A common stock that the selling stockholders will offer and will name the underwriters and describe

the terms of the transaction in the prospectus supplement. The class A common stock subject to the underwriting agreement will be acquired by the
underwriters for their own account and may be resold by them, or their donees, pledgees or tmnsferees, from time to time in one or more transactions,

including negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale. Subject to the conditions specified in the

underwriting agreement, underwriters may be obligated to purchase all of the class A common stock offered ifany ofthe class A common stock is purchased.
The selling stockholders may also sell the class A common stock covered by this prospectus through other agents designated by the underwriters from time to

time. We will identify any agent involved in the offer and sale ofclass A common stock who may be deemed to be an underwriterunder the federal securities

laws, and describe any commissions or discounts payable by the selling stockholders to these agents, in the prospectus supplement. Any such agents will be
obligated to purchase all ofthe class A common stock offered if
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any ofthe class A common stock is purchased or will act on a best efforts basis to solicit purchases for the period oftheir appointment, unless stated otherwise
in the prospectus supplement.

The selling stockholders may authorize underwriters to solicit offers by institutions to purchase the class A common stock subject to the underwriting
agreement from the selling stockholders at the public offering price stated in the prospectus supplement under delayed delivery contracts providing for

payment and delivery on a specified date in the future. If the selling stockholders sell class A common stock under delayed delivery contracts, the prospectus
supplement will state that aswell as the conditions to which these delayed delivery contracts will be subject and the commissions payable for that
solicitation.

Underwriters may sell the class A common stock to or through broker-dealers. Altematively, the selling stockholders may sell the class A common stock

to one or more broker-dealers, who would act asa principal or principals. Broker-dealers may resell such class A common stock to the public at varying prices
to be determined by the broker-dealers at the time ofthe resale.

Broker-dealers engaged by the selling stockholders may arrange for other broker-dealers to participate in sales.Broker-dealers may receive commissions

or discounts from the selling stockholders (or, if any broker-dealer acts as agent for the purchaser of shares, from the purchaser)in amounts to be negotiated.
The selling stockholders do not expect these commissions and discounts to exceed what is customary in the types of transactions involved. Any profits on
the resale of shares of class A common stock by a broker-dealer acting as principal might be deemed to be underwriting discounts or commissions under the

Securities Act. Discounts, concessions, commissions and similar selling expenses, if any, attributable to the sale of shares will be bome by the selling
stockholders. The selling stockholders may agree to indemnify any agent or broker-dealer that participates in transactions involving sales ofthe shares if
liabilities are imposed on that person under the Securities Act.

The selling stockholders may from time to time pledge or grant a security interest in some or all of the shares ofclass A common stock owned by them
and, if they default in the performance of their secured obligations, the pledgees or secured patties may offer and sell the shares of class A common stock from

time to time under this prospectus after we have filed an amendment or supplement to this prospectus under Rule 424(b)(3) or other applicable provision of

the Securities Act amending the list of selling stockholders to include the pledgee, donee, transferee or other successors in interest as selling stockholders
under this prospectus.

The selling stockholders also may transfer the shares of class A common stock in other circumstances, in which case the transferees, donees, pledgees or
other successors in interest will be the selling beneficial owners for purposes of this prospectus and may sell the shares of class A common stock from time to

time under this prospectus after we have filed an amendment or supplement to this prospectus under Rule 424(b)(3)or other applicable provision of the

Securities Act amending the list of selling stockholders to include the pledgee, donees, transferee or other successors in interest as selling stockholders under
this prospectus.

We are required to pay all fees and expenses incident to the registration ofthe shares of class A common stock, including the fees and disbursements of

counsel to the selling stockholders. We have agreed to indemnify the selling stockholders against certain losses,claims, damages and liabilities, including

liabilities under the Securities Act. We may provide underwriters, agents, broker-dealers or purchasers with indemnification against civil liabilities, including
liabilities under the Securities Act, or contribution with respect to payments that the underwriters, agents,broker-dealers or purchasers may make with respect
to such liabilities.

In connection with the sale of class A common stock covered by this prospectus, underwriters, broker-dealers or agents may receive compensation from
us, the selling stockholders or from purchasers ofthe class A common stock for whom they may act as agents, in the form of discounts, concessions or
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commissions or fees.These discounts, concessions, commissions or fees may be changed from time to time. The discounts, concessions, commissions or fees
as to a particular broker-dealer, agent or underwriter might be in excess of those customary in the type of method of distribution involved. We cannot

presently estimate the amount of such compensation, if any. Underwriters, broker-dealers and/or agents may engage in transactions with us, or perform
services for us, in the ordinary course of business, and may receive compensation in connection with those arrangements.

Selling stockholders, underwriters, broker-dealers, agents or purchasers that participate in the distribution of the class A common stock covered by this
prospectus may be deemed to be underwriters under the Securities Act. Broker-dealers or other persons acting on behalfof parties that participate in the
distribution ofsecurities may also be deemed underwriters. Any discounts or commissions received by them and any profit on the resale ofthe securities
received by them may be deemed to be underwriting discounts and commissions under the Securities Act.

Underwriters and purchasers that are deemed underwriters under the Securities Act may engage in transactions that stabilize, maintain or otherwise affect

the price ofthe class A common stock, including the entry of stabilizing bids or syndicate covering transactions or the imposition of penalty bids. Such

purchasers will be subject to the applicable provisions of the Securities Act and Exchange Act and the rules and regulations thereunder, including Rule 10b-5

and Regulation M. Regulation M may restrict the ability of any person engaged in the distribution of the class A common stock to engage in market-making
activities with respect to those securities. All ofthe foregoing may affect the marketability ofthe class A common stock and the ability of any person to

engage in market-making activities with respect to the class A common stock. In addition, the anti-manipulation rules under the Exchange Act may apply to
sales of the class A common stock in the market.

Ifwe are notified by the selling stockholders that any material arrangement has been entered into with a broker-dealer for the sale of shares of class A
common stock, if required, we will file a supplement to this prospectus. If the selling stockholders use this prospectus for any sale ofthe shares of class A
common stock, they will be subject to the prospectus delivery requirements of the Securities Act.

LEGAL MATTERS

The validity ofthe issuance of the securities offered hereby will be passed upon for us by Kaye Scholer LLP, New York,New York. Iflegal matters in

connection with offerings made by this prospectus and any prospectus supplement are passed on by counsel for any underwriters or agents or selling
stockholder, that counsel will be named in the applicable prospectus supplement.

EXPERTS

The consolidated financial statements, the financial statement schedule and management's assessment of the effectiveness ofintemal control over

financial reporting (which is included in Management's Annual Report on Intemal Control over Financial Reporting)incorporated in this prospectus by
reference to the Annual Report on Form 10-K of Spirit AeroSystems Holdings, Inc. for the year ended December 31, 2013 have been so incorporated in
reliance on the report (which contains an adverse opinion on the effectiveness ofintemal control over financial reporting)ofPricewaterhouseCoopers LLP,
an independent registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

This prospectus incorporates important business and financial information about the Company that is not included in or delivered with this prospectus.

We incorporate by reference the documents listed below and any additional documents filed by us with the SECunder Section 13(a), 13(c), 14 or 15(d)ofthe
Exchange Act, to the extent such documents are deemed"filed" for purposes ofthe Exchange Act after the date of this prospectus until all of the shares of our
class A common stock offered under this prospectus are sold:

• our Annual Report on Form 10-K for the year ended December 31, 2013 and any amendments thereto;

• our Quarterly Report on Form 10-Q for the Quarter ended April 3, 2014;

• our Proxy Statement for our2014 Annual Meeting of Stockholders, filed with the SEC on March 26,2014;

our Current Reports on Form 8-K, filed on February 27, 2014, March 4, 2014, March 5,2014, March 10,2014, March I 1,2014, March 21,
2014, April 7,2014, April l4, 2014, May 5,2014 and May l 3, 2014; and

• the description of our class A common stock included in our Registration Statement on Form 8-A filed with the SEC on November 16,2006,
and any amendment or report filed thereafter for the purpose ofupdating that description.

Any statement contained in this prospectus or in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be

modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus or in any other subsequently filed document
which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any statement so modified or superseded shall not

be deemed, except as so modified or superseded, to constitute apart of this prospectus. You can obtain any ofthe documents incorporated by reference

through us, the SECor the SEC'swebsite, http://www.sec.gov. Documents we have incorporated by reference are available from us without charge, excluding
exhibits to those documents unless we have specifically incorporated by reference such exhibits in this prospectus. Any person, including any beneficial

owner, to whom this prospectus is delivered, may obtain the documents we have incorporated by reference in, but not delivered with, this prospectus by
requesting them by telephone or in writing at the following address:

Spirit AeroSystems Holdings, Inc.
3801 South Oliver

Wichita, Kansas 67210
Attention: Corporate Secretary

(316)526-9000

This prospectus summarizes documents and other information in a manner we believe to be accurate, but we refer you to the actual documents for a more

complete understanding of the information we discuss in this prospectus. In making an investment decision, you must rely on your own examination of such

documents, our business and the terms of the offering, including the merits and risks involved. When we refer to this prospectus, we mean not only this

prospectus but also any documents which are incorporated or deemed to be incorporated in this prospectus by reference. You should rely only on the

information incorporated by reference or provided in this prospectus or any supplement to this prospectus. We have not authorized anyone else to provide
you with different information. This prospectus is used to offer and sell the class A common stock referred to in this prospectus, and only under circumstances

and in jurisdictions where it is lawful to do so.The information contained in this prospectus is current only as of the date of this prospectus.
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WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-3 under the Securities Act with respect to the securities offered hereby. This prospectus,
which is a part of the registration statement, does not contain all of the information set forth in the registration staternent or the exhibits and schedules filed

therewith. For further information with respect to us and our securities offered by this prospectus, please see the registration statement and the exhibits filed

with the registration statement. Statements contained in this prospectus regarding the contents of any contract or any other document that is filed as an
exhibit to the registration statement are not necessarily complete, and each such statement is qualified in all respects by reference to the full text of such
contract or other document that is filed as an exhibit to the registration statement.

We are a reporting company and file annual, quarterly and current reports, proxy statements and other information with the SEC.You may read and copy

any document we file with the SECat the SEC'sPublic Reference Room at 100 F Street, N.E.,Washington, D.C. 20549. You may obtain information on the
operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. The SECmaintains an Internet site that contains our reports, proxy and other

information regarding us at http://www.sec.gov. Our SEC filings are also available free of charge at our website (www.spiritaero.com). The information on or
accessible through our website is not incorporated by reference into this prospectus.
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C.20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): June 4,2014

Spirit AeroSystems Holdings, Inc.
(Exact name of registrant as specified in its charter)

Delaware 001-33160 20-2436320

(State or other Jurisdiction of Incorporation) (Commission File Number) (IRS Employer Identification No.)

3801 South Oliver, Wichita, Kansas 67210

(Address ofPrincipal Executive Offices) (Zip Code)

Registrant's telephone number, including area code: (316) 526-9000

N/A
(Former name or former address if changed since last

report.)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any ofthe following
provisions:

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

0 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

D Pre-commencement communications pursuant to Rule 14d-2(b)underthe Exchange Act (17 CFR240.14d-2(b))

0 Pre-commencement communications pursuant to Rule 13e-4(c)under the Exchange Act (17 CFR 240.13e-4(c))

Item 8.01Other Events.

On June4, 2014, Spirit AeroSystems Holdings, Inc. issued a press release announcing a secondary offering of its class A common stock by certain selling

stockholders and a repurchase of4,000,000 shares of its class A common stock from the underwriters, subject to the completion of such secondary offering. A
copy of the press release is attached as Exhibit 99.1to this report.

Item 9.01Financial Statements and Exhibits.

(d) Exhibits.

Exhibit Number Description of Exhibit

99.1 Press Release of Spirit AeroSystems Holdings, Inc.,dated June 4, 2014.
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SIGNATURES

Pursuant to the requirements ofthe Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

SPIRIT AEROSYSTEMS HOLDINGS, INC.

Date: June 4, 2014 /s/ Jon D. Lammers



Jon D. Lammers

Senior Vice President, General Counsel and Secretary
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Exhibit 99.1

Spirit AeroSystems Announces Public Stock Offering by Existing Equity Holders and Concurrent Share Repurchase

WICHITA, Kan., June 4,2014 - Spirit AeroSystems Holdings, Inc.[NYSE: SPR](the "Company") today announced that it intends to commence a public

secondary offering of8,168,351 shares of class A common stock. The Company will not receive any proceeds from the offering. The shares are being offered

by affiliates of Onex Corporation ("Onex") and current and former membersof management of the Company. Onex will no longer maintain voting control of

the Company following the completion ofthis offering. The shares are being offered pursuant to an automatic shelf registration statement on Form S-3 filed
on June 4, 2014 with the U.S.Securities and Exchange Commission ("SEC").

Additionally, the Company announced that it will repurchase from the underwriters 4,000,000 shares of class A common stock being sold by Onex

concurrently with, and subject to, the closing of the offering. The Company's per-share purchase price for the repurchased shares will be the same as the per-
share purchase price payable by the underwriters to the selling stockholders. The repurchased shares will no longerbe outstanding following completion of
the offering. The Company expects to fund the share repurchase with cash on hand.

This press release shall not constitute an offer to sell or the solicitation ofan offer to buy, nor shall there be any sale of these securities in any jurisdiction in
which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities law of any such jurisdiction. Morgan Stanley
and Barclays are acting as underwriters for the offering. The offering will be made only by means ofa prospectus supplement and accompanying base

prospectus, copies of which may be obtained from Morgan Stanley & Co. LLC, Attn: Prospectus department: 180 Varick Street, 2nd Floor, New York, NY
10014 or Barclays Capital Inc., clo Broadridge Financial Solutions, 1155 Long Island Avenue, Edgewood,NY 11717, Barclaysprospectus@broadridge.com,
(888) 603-5847, and from the SEC's website at www.sec.gov, when available.

"SafeHarbor" Statement Under the Private Securities Litigation Reform Act of 1995: This press release contains forward-looking statements within the

meaning of Section 27A of the Securities Act of 1933, asamended, and Section 21E ofthe Securities Exchange Act of 1934, as amended. These forward-

looking statements include, but are not limited to, statements related to the secondary offering of shares of class A common stock and the repurchase of shares

of class A common stock. These forward-looking statements involve known and unknown risks, uncertainties and other factors discussed in the Company's
filings with the SEC.Any forward-looking statements speak only as ofthe date of this press release and, except to the extent required by applicable securities

laws, Spirit AeroSystems Holdings, Inc.expressly disclaims any obligation to update or revise any of them to reflect actual results, any changes in
expectations or any change in events. If Spirit AeroSystems Holdings, Inc. does update one or more forward-looking statements, no inference should be

drawn that it will make additional updates with respect to those or other forward-looking statements. For additional information concerning risks,
uncertainties and other factors that may cause actual results to differ from those anticipated in the forward-looking statements, and risks to Spirit AeroSystems
Holdings, Inc.'sbusiness in general, please refer to the Company's SEC filings.

On the web: http://www.spiritaero.com

###

Contact: Coleen Tabor, Investor Relations, (316) 523-7040

Ken Evans, Corporate Communications, (316) 523-4070


