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Item 5.02 Departure Of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers

(d) On December 31, 2014, the Board of Directors of TransDigm Group Incorporated (the “Company”) increased the size of the Board of Directors from
eight to nine members and elected Raymond F. Laubenthal as a director of the Company. As previously disclosed, in April 2014, the Company amended its
certificate of incorporation and bylaws to declassify the Board of Directors so that once the current terms of directors expire, all directors will be elected
annually. Consistent with the intent of declassification, Mr. Laubenthal was placed in the class of directors whose term is expiring at the 2015 annual meeting
of stockholders and will be nominated for election by the Company’s stockholders at that meeting. Mr. Laubenthal is not expected to serve on any committees
of the Board of Directors. As previously announced, Mr. Laubenthal retired from his position of Chief Operating Officer of the Company on October 13,
2014, but continued to be employed by the Company providing transition services until December 31, 2014.

(e) The Company and Mr. Laubenthal entered into the Option Surrender Agreement, dated January 1, 2015, to amend the Stock Option Notice and Stock
Option Agreement entered into by and between the Company and Mr. Laubenthal on November 19, 2012 (the “Option Agreement”). Mr. Laubenthal agreed
to surrender 64,500 unvested options and any dividend equivalent rights associated with the surrendered options. The remaining 43,000 unvested options
granted under the Option Agreement will continue to be eligible to vest and be exercised in accordance with the terms of the Option Agreement.

A copy of the Option Surrender Agreement is attached hereto as Exhibit 10.1 and incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits
 

(d) Exhibits
 

Exhibit 10.1   Option Surrender Agreement by and between Raymond Laubenthal and Transdigm Group Incorporated effective January 1, 2015.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

TRANSDIGM GROUP INCORPORATED

By  /s/ Gregory Rufus
 Gregory Rufus

 

Executive Vice President, Chief Financial Officer and
Secretary

Date: January 7, 2015



Exhibit 10.1

OPTION SURRENDER AGREEMENT

WHEREAS, TransDigm Group Incorporated (“Company”) has granted to Raymond Laubenthal (“Optionee”) 107,500 options (the “Options”) pursuant
to a Stock Option Grant Notice and Stock Option Agreement dated November 19, 2012 pursuant to Company’s 2006 Stock Incentive Plan, as amended;

WHEREAS, none of the Options have vested;

WHEREAS, Optionee has agreed to surrender 64,500 Options, including any dividend equivalent rights associated therewith;

NOW, THEREFORE, the undersigned agree as follows:

64,500 Options granted under the Option Agreement shall be deemed surrendered by Optionee, terminated and void for all purposes. The remaining
options will be eligible to vest ratably over the vesting period in accordance with the terms of the Option Agreement.

IN WITNESS WHEREOF, this Amendment is effective as of the 1st day of January, 2015.
 
TRANSDIGM GROUP INCORPORATED

By  /s/ W. Nicholas Howley
Name: W. Nicholas Howley
Title: Chairman and Chief Executive Officer

/s/ Raymond Laubenthal
RAYMOND LAUBENTHAL


