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From time to time after the effective date of this registration statement.

            If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box. o

            If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, as amended (the "Securities Act"), other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. ý

            If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list
the Securities Act registration statement number of the earlier effective registration statement for the same offering. o

            If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. o

            If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing
with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. ý

            If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or
additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. o

            Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See
the definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer ý Accelerated filer o Non-accelerated filer o
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smaller reporting

company)

Smaller reporting company o

CALCULATION OF REGISTRATION FEE
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Proposed Maximum
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Registration Fee

Debt Securities (1) (1) (1) (1)

Guarantees of Debt Securities (2) (2) (2) (2)
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An indeterminate amount of securities to be offered from time to time at indeterminate prices is being registered pursuant to this registration statement.
The registrant is deferring payment of the registration fee pursuant to Rule 456(b) under the Securities Act of 1933, as amended, and is omitting this
information in reliance on Rule 456(b) and Rule 457(r) thereunder. Any registration fees will be paid subsequently on a pay-as-you-go basis in
accordance with Rule 456(b).

(2)
Pursuant to Rule 457(n) under the Securities Act of 1933, no separate filing fee is payable in respect of the guarantees. See inside facing page for table
of registrant guarantors.
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 Table of Additional Registrants(1)(2)(3)

        The following direct and indirect subsidiaries of Spirit AeroSystems, Inc. may guarantee debt securities and are co-registrants under this
registration statement.

Exact Name of Registrant as Specified in its Charter

State or Other
Jurisdiction of

Incorporation or
Organization

Primary Standard
Classification
Code Number

I.R.S. Employer
Identification No.

Spirit AeroSystems Finance, Inc. Delaware 3728 76-0805773
Spirit AeroSystems International Holdings, Inc. Delaware 3728 16-1748867
Spirit AeroSystems Investco, LLC Delaware 3728 26-1672193
Spirit AeroSystems North Carolina, Inc. North Carolina 3728 26-2948869
Spirit AeroSystems Operations International, Inc. Delaware 3728 26-1663068
Spirit Defense, Inc. Delaware 3728 27-1209699

(1)
The address and telephone number for each of the principal executive offices of each of the Additional Registrants is 3801 South
Oliver, Wichita, Kansas 67210, (316) 526-9000.

(2)
The name, address, including zip code, and telephone number, including area code, of agent for service for each of the Additional
Registrants is Stacy Cozad, Senior Vice President, General Counsel & Secretary, Spirit AeroSystems Holdings, Inc., 3801 South
Oliver, Wichita, Kansas 67210, (316) 526-9000.

(3)
Copies of communications to any Additional Registrant should be sent to Mark S. Kingsley, Esq., and Christopher P. Peterson, Esq.,
Kaye Scholer LLP, 250 West 55th Street, New York, NY 10019-9710 (telephone number (212) 836-8000).
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Prospectus

Spirit AeroSystems, Inc.

Spirit AeroSystems Holdings, Inc.

Debt Securities

        We may use this prospectus from time to time to offer and sell debt securities. This prospectus also covers guarantees, if any, of our
payment obligations, which we may give on terms to be determined at the time of the offering. We refer to our debt securities and guarantees
collectively as the "debt securities." We will provide specific terms of these debt securities, and the manner in which these debt securities will be
offered, in supplements to this prospectus.

        You should carefully read this prospectus and the applicable prospectus supplement, as well as the documents incorporated by reference,
before you invest. The supplements may add, update or change information contained in this prospectus. This prospectus may not be used to
offer and sell securities unless accompanied by a prospectus supplement.

        Our common stock is listed for trading on the New York Stock Exchange under the symbol "SPR."

Investing in our securities involves risks. You should carefully read the section entitled "Risk Factors"
beginning on page 1 of this prospectus, the section entitled "Risk Factors" in the applicable prospectus supplement
and the risk factors contained in our periodic reports and other information filed with the Securities and Exchange
Commission before investing in the debt securities.

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 May 17, 2016
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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."
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 ABOUT THIS PROSPECTUS

        In this prospectus, 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 "OEM" refer to commercial aerospace original equipment manufacturer.

        This prospectus is part of an automatic "shelf" registration statement on Form S-3 that we filed with the Securities and Exchange
Commission (the "SEC"), as a "well-known seasoned issuer" as defined in Rule 405 under the Securities Act of 1933, as amended (the
"Securities Act"). Under this shelf registration process, we may, from time to time, sell an indeterminate amount of the debt securities described
in this prospectus in one or more offerings.

        This prospectus provides you with a general description of the debt securities we may offer. Each time we offer debt securities under this
shelf registration, we will provide you with a prospectus supplement that will contain specific information about the terms of the offering. When
we refer to a "prospectus supplement," we are also referring to any free writing prospectus or other offering material authorized by us. The
prospectus supplement may also supplement, update or change information contained in this prospectus. If there is any inconsistency between
the information in this prospectus 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 any accompanying prospectus supplement together with additional
information described under the headings "Incorporation of Certain Information 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's website or at the SEC's Public
Reference Room as described under "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 or additional information. If anyone provides you with different or additional information, you should
not rely on it. These securities are

ii
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not being offered in any state where the offer is not permitted. The information in this prospectus is accurate as of the date on the front
cover. The information we have filed and will file with the SEC that is incorporated by reference into this prospectus is accurate as of
the filing date of those documents. Our business, financial condition, results of operations and prospects may have changed since those
dates and may change again.

        We may offer debt securities for sale directly to purchasers or through underwriters, broker-dealers or agents. The names of any
underwriters, broker-dealers or agents employed in the sale of debt securities covered by this prospectus, the principal amount of such debt
securities to be purchased by such underwriters, broker-dealers or agents, and the compensation, if any, of such underwriters, broker-dealers or
agents will be set forth in an accompanying prospectus supplement.

 CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

        This prospectus contains 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 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 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 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;

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

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

�
the effect on aircraft demand and build rates of changing customer preferences for business aircraft, including the effect of
global economic conditions on the business aircraft market and expanding conflicts or political unrest in the Middle East or
Asia;

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

�
the effect of economic conditions in the industries and markets in which we operate in the U.S. and globally and any changes
therein, including fluctuations in foreign currency exchange rates;

�
the success and timely execution of key milestones such as receipt of necessary regulatory approvals and customer
adherence to their announced schedules;

�
our ability to successfully negotiate future pricing under our supply agreements with The Boeing Company ("Boeing"),
Airbus S.A.S., a division of Airbus Group NV ("Airbus") and our other customers;
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�
our ability to enter into profitable supply arrangements with additional customers;

iii
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�
the ability of all parties to satisfy their performance requirements under existing supply contracts with our two major
customers, Boeing and Airbus, and other customers, and the risk of nonpayment 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;

�
our ability to avoid or recover from cyber-based or other security attacks, information technology failures or other
disruptions;

�
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;

�
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;

�
our dependence on our suppliers, as well as 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 of our
employees;

�
spending by the U.S. and other governments 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 revolving credit facility to higher interest payments should interest rates increase
substantially;

�
the effectiveness of any interest rate hedging programs;

�
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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 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, 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 debt securities.

iv
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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."

Our Business

        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 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.

 CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES

        The following table sets forth our ratio of earnings to fixed charges for the periods indicated.

Twelve Months EndedThree
Months
Ended

March 31,
2016

December 31,
2015

December 31,
2014

December 31,
2013

December 31,
2012

December 31,
2011

Ratio of earnings to fixed
charges 17.8 13.5 3.7 (4.3)(1) 1.1 4.1

(1)
Due to the registrant's loss in 2013, the ratio coverage was less than 1:1. The registrant needed to generate additional earnings of
$432.3 million to achieve a coverage ratio of 1:1.

 RISK FACTORS

        An investment in our securities involves a high degree of risk. Before making an investment decision, you should consider carefully the
risks and uncertainties described under "Risk Factors" and "Cautionary Statement Regarding Forward-Looking Statements" in the applicable
prospectus supplement, if any, and in our most recent Annual Report on Form 10-K, our updates to those Risk Factors in our most recent
Quarterly Report on Form 10-Q and Current Reports on Form 8-K, including any amendments to such reports, incorporated in the registration
statement of which this prospectus is a part, together with all other information contained and incorporated by reference in this prospectus and
the applicable prospectus supplements. 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 and you could 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."

Edgar Filing: Spirit AeroSystems Operations International, Inc. - Form S-3ASR

11



1

Edgar Filing: Spirit AeroSystems Operations International, Inc. - Form S-3ASR

12



Table of Contents

 USE OF PROCEEDS

        We intend to use the net proceeds from the sales of debt securities in the manner and for the purposes set forth in the applicable prospectus
supplement. Pending any specific application, we may initially use those proceeds for general corporate purposes.

2
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 DESCRIPTION OF DEBT SECURITIES

        The following is a general description of the debt securities which may be issued from time to time by us under this prospectus. The
particular terms relating to each debt security will be set forth in a prospectus supplement.

The Indenture

        The debt securities covered by this prospectus may be issued in one or more series under an indenture (an "indenture"), between us and The
Bank of New York Mellon Trust Company, N.A., as trustee. The form of the indenture has been filed as an exhibit to the registration statement
of which this prospectus is a part. The indenture will be subject to and governed by the Trust Indenture Act of 1939, as amended. The statements
herein relating to the debt securities and the indenture are summaries and are subject to the detailed provisions of the indenture. The description
below is a summary and does not contain all the information you may find useful. We urge you to read the indenture because it, and not this
summary, defines many of your rights as a holder of our debt securities.

        There is no requirement under the indenture that future issues of our debt securities be issued under such indenture, and we will be free to
use other indentures or documentation, containing provisions different from those included in the indenture or applicable to one or more series of
debt securities, in connection with future issues of such other debt securities.

        To the extent the debt securities are guaranteed, the guarantees will be set forth in the indenture and supplements thereto.

General

        The debt securities will be our general obligations. The aggregate principal amount of debt securities that we may issue under the indenture
is unlimited. We may issue senior or subordinated debt securities under the indenture up to the aggregate principal amount authorized by our
board of directors from time to time.

        The indenture provides that the debt securities will be issued in one or more series. The debt securities may be issued at various times and
may have differing maturity dates and may bear interest at differing rates. Without the consent of the holders of the debt securities, we may
reopen a previous issue of debt securities under the indenture, unless the reopening is restricted when the series of debt securities is created.

        Each prospectus supplement relating to a particular offering of debt securities will describe the specific terms of debt securities. Those
specific terms will include the following:

�
the title of the debt securities;

�
the price or prices (expressed as a percentage of the principal amount) at which we will issue the debt securities;

�
whether the debt securities will be senior debt securities or subordinated debt securities, and if they are subordinated debt
securities, the terms of the subordination;

�
any limit on the aggregate principal amount of the debt securities;

�
the date or dates on which we will pay the principal on the debt securities and the right if any, to extend such date or dates;

�
the rate or rates (which may be fixed or variable) per annum or the method used to determine the rate or rates (including any
commodity, commodity index, stock exchange index or financial

3
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index) at which the debt securities will bear interest, the date or dates from which interest will accrue, the date or dates on
which interest will commence and be payable and any regular record date for the interest payable on any interest payment
date;

�
the right, if any, to extend the interest periods and the duration of that extension;

�
the place or places where principal of, and premium, if any, and interest on, the debt securities will be payable;

�
the terms and conditions upon which we may redeem the debt securities;

�
any obligation we have to redeem or purchase the debt securities pursuant to any sinking fund or analogous provisions or at
the option of a holder of debt securities;

�
the dates on which and the price or prices at which we will repurchase debt securities at the option of the holders of debt
securities and other detailed terms and provisions of these repurchase obligations;

�
the denominations in which the debt securities will be issued, if other than minimum denominations of $2,000 and integral
multiples of $1,000 in excess thereof;

�
whether the debt securities will be issued in the form of certificated debt securities or global debt securities;

�
the portion of principal amount of the debt securities payable upon declaration of acceleration of the maturity date, if other
than the principal amount;

�
whether the debt securities will be "original issue discount" securities for federal income tax purposes;

�
the designation of the currency or currencies in which payment of principal of, and premium and interest on, the debt
securities will be made if other than U.S. dollars;

�
any provisions relating to any security provided for the debt securities;

�
any addition to or change in the events of default described in the indenture with respect to the debt securities and any
change in the acceleration provisions described in the indenture with respect to the debt securities;

�
any addition to or change in the covenants described in the indenture with respect to the debt securities;

�
any other terms of the debt securities, which may modify or delete any provision of the indenture as it applies to that series;
and

�
any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents with respect to the debt
securities.
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        Except where specifically described in the applicable prospectus supplement, the indenture does not contain any covenants designed to
protect holders of the debt securities against a reduction in our creditworthiness in the event of a highly leveraged transaction or to prohibit other
transactions which may adversely affect holders of the debt securities.

Exchange and Transfer

        Debt securities may be transferred or exchanged at the office of the registrar or co-registrar designated by us.

4
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        We will not impose a service charge for any transfer or exchange, but we may require holders to pay any tax or other governmental charges
associated with any transfer or exchange.

        In the event of any redemption of debt securities of any series, we will not be required to:

�
issue, register the transfer of, or exchange, any debt security of that series during a period beginning at the opening of 15
business days before the day of sending of a notice of redemption and ending at the close of business on the day such notice
is sent; or

�
register the transfer of or, exchange any, debt security of that series selected, called or being called for redemption, in whole
or in part, except the unredeemed portion of any series being redeemed in part.

        We may initially appoint the trustee as the registrar. Any transfer agent, in addition to the registrar initially designated by us, will be named
in the prospectus supplement. We may designate additional transfer agents or change transfer agents or change the office of the transfer agent.
However, we will be required to maintain a transfer agent in each place of payment for the debt securities of each series.

Global Securities

        The debt securities of any series may be represented, in whole or in part, by one or more global securities. Each global security will:

�
be registered in the name of a depositary that we will identify in a prospectus supplement;

�
be deposited with the trustee as custodian for the depositary or its nominee; and

�
bear any required legends.

        No global security may be exchanged in whole or in part for debt securities registered in the name of any person other than the depositary
or any nominee unless:

�
the depositary has notified us that it is unwilling or unable to continue as depositary or has ceased to be qualified to act as
depositary, and in either case we fail to appoint a successor depositary registered as a clearing agency under the Exchange
Act within 90 days of such event;

�
we execute and deliver to the trustee an officer's certificate to the effect that such global securities shall be so exchangeable;
or

�
an event of default with respect to the debt securities represented by such global securities shall have occurred and be
continuing.

        As long as the depositary, or its nominee, is the registered owner of a global security, the depositary or nominee will be considered the sole
owner and holder of the debt securities represented by the global security for all purposes under the indenture. Except in the above limited
circumstances, owners of beneficial interests in a global security:

�
will not be entitled to have the debt securities registered in their names;

�
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will not be entitled to physical delivery of certificated debt securities; and

�
will not be considered to be holders of those debt securities under the indenture.

        Payments on a global security will be made to the depositary or its nominee as the holder of the global security. Some jurisdictions have
laws that require that certain purchasers of securities take physical delivery of such securities in definitive form. These laws may impair the
ability to transfer beneficial interests in a global security.

        Institutions that have accounts with the depositary or its nominee are referred to as "participants." Ownership of beneficial interests in a
global security will be limited to participants and to persons that

5
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may hold beneficial interests through participants. The depositary will credit, on its book-entry registration and transfer system, the respective
principal amounts of debt securities represented by the global security to the accounts of its participants. Each person owning a beneficial
interest in a global security must rely on the procedures of the depositary (and, if such person is not a participant, on procedures of the
participant through which such person owns its interest) to exercise any rights of a holder under the indenture.

        Ownership of beneficial interests in a global security will be shown on and effected through records maintained by the depositary, with
respect to participants' interests, or by any participant, with respect to interests of persons held by participants on their behalf. Payments,
transfers and exchanges relating to beneficial interests in a global security will be subject to policies and procedures of the depositary. The
depositary policies and procedures may change from time to time. Neither we nor the trustee will have any responsibility or liability for the
depositary's acts or omissions or any participant's records with respect to beneficial interests in a global security.

Payment and Paying Agent

        The provisions of this subsection will apply to the debt securities unless otherwise indicated in the prospectus supplement. Payment of
interest on a debt security on any interest payment date will be made to the person in whose name the debt security is registered at the close of
business on the regular record date. Payment on debt securities of a particular series will be payable at the office of a paying agent or paying
agents designated by us. However, at our option, we may pay interest by mailing a check to the record holder.

        We may also name any other paying agents in the prospectus supplement. We may designate additional paying agents, change paying
agents or change the office of any paying agent. However, we will be required to maintain a paying agent in each place of payment for the debt
securities of a particular series.

        Subject to any applicable abandoned property law, all moneys paid by us to a paying agent for payment on any debt security that remain
unclaimed at the end of two years after such payment was due will be repaid to us. Thereafter, the holder may look only to us for such payment.

Governing Law

        The laws of the State of New York will govern each indenture and will govern the debt securities without giving effect to applicable
principles of conflicts of law to the extent that the application of the law of another jurisdiction would be required thereby.

Regarding the Trustee

        The Bank of New York Mellon Trust Company, N.A. will act as trustee under the indenture. From time to time, we may also enter into
other banking or other relationships with The Bank of New York Mellon Trust Company, N.A. or its affiliates.
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 PLAN OF DISTRIBUTION

        We may sell the offered securities to one or more underwriters for public offering and sale by them or may sell the offered securities to
investors directly or through agents, which agents may be affiliated with us. Any underwriter or agent involved in the offer and sale of the
offered securities will be named in the applicable prospectus supplement.

 LEGAL MATTERS

        The validity of the issuance of the securities offered hereby will be passed upon for us by Kaye Scholer LLP, New York, New York. If
legal matters in connection with offerings made by this prospectus and any prospectus supplement are passed on by counsel for any underwriters
or agents, that counsel will be named in the applicable prospectus supplement.

 EXPERTS

        The consolidated financial statements for the year ended December 31, 2013 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, 2015 have been so incorporated in reliance on the
report of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as experts in
auditing and accounting.

        The consolidated financial statements of Spirit AeroSystems Holdings, Inc. at December 31, 2015 and 2014, and for each of the two years
in the period ended December 31, 2015, appearing in the Annual Report on Form 10-K of Spirit AeroSystems Holdings, Inc. for the year ended
December 31, 2015 and the effectiveness of Spirit AeroSystems Holdings, Inc.'s internal control over financial reporting as of December 31,
2015 have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their in their report thereon,
included therein, and incorporated herein by reference. Such consolidated financial statements are incorporated herein by reference in reliance
upon such reports given on the authority of such firm as experts in auditing and accounting.

 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 SEC under Section 13(a),
13(c), 14 or 15(d) of the Exchange Act, to the extent such documents are deemed "filed" for purposes of the Exchange Act after the date of this
prospectus until all of our debt securities offered under this prospectus are sold:

�
our Annual Report on Form 10-K for the year ended December 31, 2015 and any amendments thereto;

�
our Quarterly Report on Form 10-Q for the Quarter ended March 31, 2016;

�
the portions of our Definitive Proxy Statement on Schedule 14A filed with the SEC on March 18, 2016 that are incorporated
by reference in our Annual Report on Form 10-K for the fiscal year ended December 31, 2015; and

�
our Current Reports on Form 8-K, filed on February 16, 2016, March 1, 2016 and April 25, 2016.

        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
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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. You can obtain any of the documents incorporated by reference through us, the SEC or the SEC's website, 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 debt
securities 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.

 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 statement 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 SEC at the SEC's Public 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 SEC maintains 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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 PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

 ITEM 14.    OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

        The following table sets forth the costs and expenses payable by the registrant in connection with the sale of the debt securities being
registered.

SEC registration fee $ (1)
Printing expenses (2)
Legal fees and expenses (2)
Accounting fees and expenses (2)
Trustee fees and expenses (2)
Miscellaneous (2)
    
Total (2)
    
   
    

(1)
Registration fee for debt securities to be registered for sale is deferred in reliance on Rules 456(b) and 457(r).

(2)
These fees and expenses cannot be estimated at this time as they are calculated based on the debt securities offered and the number of
issuances. An estimate of the aggregate expenses in connection with the sale and distribution of the debt securities being offered will
be included in the applicable prospectus supplement.

 ITEM 15.    INDEMNIFICATION OF DIRECTORS AND OFFICERS

Delaware General Corporation Law

        The registrant is incorporated under the laws, as amended, of the State of Delaware. Under Section 145 of the Delaware General
Corporation Law (the "DGCL"), a corporation may indemnify its directors, officers, employees and agents and its former directors, officers,
employees and agents and those who serve, at the corporation's request, in such capacities with another enterprise, against expenses, including
attorneys' fees, as well as judgments, fines and settlements in nonderivative lawsuits, actually and reasonably incurred in connection with the
defense of any action, suit or proceeding in which they or any of them were or are made parties or are threatened to be made parties by reason of
their serving or having served in such capacity. The DGCL provides, however, that such person must have acted in good faith and in a manner
such person reasonably believed to be in, or not opposed to, the best interests of the corporation and, in the case of a criminal action, such person
must have had no reasonable cause to believe his or her conduct was unlawful. In addition, the DGCL does not permit indemnification in an
action or suit by or in the right of the corporation, where such person has been adjudged liable to the corporation, unless, and only to the extent
that, a court determines that such person fairly and reasonably is entitled to indemnity for costs the court deems proper in light of liability
adjudication. Indemnity is mandatory to the extent a claim, issue or matter has been successfully defended.

Certificate of Incorporation and By-Laws

        The registrant's certificate of incorporation provides that none of its directors shall be personally liable for breach of fiduciary duty as a
director, except that they may be liable for (i) any breach of the director's duty of loyalty to the registrant or its stockholders, (ii) acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of the law, (iii) the payment of unlawful dividends
and unlawful repurchase or redemption of the registrant's capital stock prohibited by the DGCL, and (iv) any transaction from which the director
derived any improper personal benefits. Any
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repeal or modification of that provision shall not adversely affect any right or protection, or any limitation of the liability of, any of our directors
existing at, or arising out of facts or incidents occurring prior to, the effective date of such repeal or modification. Both the registrant's certificate
of incorporation and its by-laws provide for the indemnification of the registrant's directors and officers to the fullest extent permitted by the
DGCL.

Indemnification Agreements

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

Liability Insurance

        The registrant's directors and officers are covered by insurance policies maintained by the registrant against certain liabilities for actions
taken in their capacities as such, including liabilities under the Securities Act or the Exchange Act.

 ITEM 16.    EXHIBITS

        A list of exhibits filed with this registration statement is contained in the index to exhibits, which is incorporated by reference.

 ITEM 17.    UNDERTAKINGS

        (a)   The undersigned registrant hereby undertakes:

        (1)   To file, during any period in which offers or sales are being made, a post-effective amendment to the registration statement:

          (i)  To include any prospectus required by Section 10(a)(3) of the Securities Act;

         (ii)  To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which individually or in the aggregate, represent a fundamental change in the
information set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of
securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus
filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more
than 20% change in the maximum aggregate offering price set forth in the "Calculation of Registration Fee" table in the
effective registration statement; and

        (iii)  To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however that paragraphs (1)(i), (ii) and (iii) do not apply if the information required to be included in a post-effective
amendment by these paragraphs is contained in reports filed with or furnished to the SEC by the registrant pursuant to Section 13 or
Section 15(d) of the Exchange
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Act that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to
Rule 424(b) that is part of the registration statement.

        (2)   That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall
be deemed to be the initial bona fide offering thereof.

        (3)   To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the termination of the offering.

        (4)   That, for the purpose of determining liability under the Securities Act to any purchaser:

          (i)  Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

         (ii)  Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing
the information required by Section 10(a) of the Securities Act shall be deemed to be part of and included in the registration
statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract
of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer
and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration
statement relating to the securities in the registration statement to which the prospectus relates, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made
in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or
deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will,
as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was
made in the registration statement or prospectus that was part of the registration statement or made in any such document
immediately prior to such effective date.

        (5)   That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial
distribution of the securities: The undersigned registrant undertakes that in a primary offering of securities of the undersigned
registrant pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if
the securities are offered or sold to such purchaser by means of any of the following communications, the undersigned registrant will
be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

          (i)  Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

         (ii)  Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

        (iii)  The portion of any ot
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