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Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))




Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing

Mr. Dudley Sheffler, a director of TransDigm Group Incorporated (the “Company”), died unexpectedly on February 11, 2010. Mr. Sheffler had been a member of
the audit committee of the Board of Directors of the Company, with Mr. Sean Hennessy and Mr. Douglas Peacock serving as the other members of the committee.
As aresult of Mr. Sheffler’s death, on February 19, 2010 the Company received a notice from the New York Stock Exchange (“NYSE”) stating that the Company
was not in compliance with Section 303A.07(a) of the NYSE Listed Company Manual which requires that audit committees be comprised of at least

three independent directors. On February 22, 2010, the Company’s Board of Directors approved the selection of Michael Graff, an existing eligible director, as a
new member of the audit committee to replace Mr. Sheffler. The Company is, therefore, now in compliance with the requirement of Section 303A.07(a) of the
NYSE Listed Company Manual.

Item 8.01 Other Events

Submission of Matters to a Vote of Security Holders

On February 17, 2010, the Company conducted its Annual Meeting of Stockholders. The following matters were brought before the stockholders for vote at this
meeting:

Proposal 1 — Election of Directors: FOR WITHHELD
Mervin Dunn 37,583,955 364,009
Michael Graff 37,605,143 342,821

Proposal 2 — To ratify the selection of Ernst & Young LLP as TransDigm Group Incorporated’s independent accountants for the fiscal year ending September 30,
2010:

FOR 39,420,250
AGAINST 748,154
ABSTAIN 737

No other matters were brought before stockholders for a vote at the meeting.
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