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Explanation of Responses:
1. See Exhibit 99.1.

2. Receipt of stock in lieu of payment of semi-annual director fee, based on fair market value in accordance with the 2006 Stock Incentive Plan.

3. Receipt of stock in lieu of payment of semi-annual director fee, based on fair market value in accordance with the 2006 Stock Incentive Plan.

4. Receipt of stock in respect of annual grant of restricted stock to directors with the number of shares determined based on the fair market value of the stock on the date of grant. Subject to forfeiture; forfeiture
provisions lapse as to one-third of the stock on each of the first, second and third anniversaries of the date of grant.

5. Vest based on the achievement of annual and cumulative per share operating performance targets between fiscal 2009 and fiscal 2013.



http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001299926
http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001260221

/s/ Michael Graff 09/23/2009
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EXHIBIT 99.1

Explanation of Responses

Prior to the transactions reported herein, TD Group Holdings, LLC (“TD LLC”) owned an aggregate of 16,278 shares of common stock (the “Common
Stock”), par value $0.01 per share, of TransDigm Group Incorporated (the “Company”). From September 8, 2009 through September 10, 2009, TD LLC sold
an aggregate of 16,278 shares of Common Stock in transactions effected pursuant to Rule 144 of the Securities Act of 1933, as amended. As these sales were
effected in multiple transactions, the price reported in Column 4 represents the weighted average price of the shares of Common Stock sold each day. Warburg
Pincus Private Equity VIII, L.P., a Delaware limited partnership, including two affiliated partnerships (“WP VIII”), is the managing member of TD LLC, and,
as such, has voting and investment power over the Common Stock held by TD LLC, including the Common Stock with respect to which WP VIII does not
have a pecuniary interest. WP VIII disclaims beneficial ownership of all Common Stock to which WP VIII does not have a pecuniary interest. Warburg
Pincus Partners, LLC, a New York limited liability company (“WP Partners LLC”), a subsidiary of Warburg Pincus & Co., a New York general partnership
(“WP”), is the sole general partner of WP VIII. WP VIII is managed by Warburg Pincus LLC, a New York limited liability company (“WP LLC” and together
with WP, WP VIII and WP Partners LLC, the “Warburg Pincus Entities”). Michael Graff, a director of the Company, is a General Partner of WP and
Managing Director and Member of WP LLC and by reason of the provisions of Rule 16a-1 under the Securities Exchange Act of 1934, as amended, Mr. Graff
may be deemed to be the beneficial owner of an indeterminate portion of the shares of Common Stock beneficially owned by TD LLC. Mr. Graff disclaims
beneficial ownership of all shares held by TD LLC except to the extent of any pecuniary interest therein. WP Partners LLC and WP LLC may be deemed to
have an indirect pecuniary interest (within the meaning of Rule 16a-1 under the Securities Exchange Act of 1934, as amended) in an indeterminate portion of
the shares of Common Stock held by TD LLC. WP Partners LLC and WP LLC disclaim beneficial ownership of all such shares held by TD LLC except to the
extent of any pecuniary interest therein. Charles R. Kaye and Joseph P. Landy are Managing General Partners of WP and Managing Members and Co-
Presidents of WP LLC and may be deemed to control the Warburg Pincus Entities. Messrs. Kaye and Landy disclaim beneficial ownership of all shares of
Common Stock held by TD LLC except to the extent of any pecuniary interest therein. The address of the Warburg Pincus Entities is 450 Lexington Avenue,
New York, New York 10017.




