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Item 7.01 Regulation FD Disclosure.

The information in this Item 7.01 on Form 8-K is being furnished and shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange
Act of 1934, nor shall it be deemed incorporated by reference in filings under the Securities Act of 1933, as amended (the “Securities Act”).

TransDigm Inc., a wholly-owned subsidiary of TransDigm Group Incorporated (“TransDigm Group”), is commencing cash tender offers for any and all of
the its outstanding 7 /4% Senior Subordinated Notes due 2014 (the “2014 Notes”) and concurrent consent solicitations for proposed amendments to the
supplemental indenture to the respective indentures governing each series of the 2014 Notes, among TransDigm Inc., the subsidiary guarantors party thereto and
The Bank of New York Trust Company, as trustee, under which the 2014 Notes were issued.

TransDigm Group is hereby furnishing the following information, some of which has not been previously reported, derived from the supplement to the
preliminary confidential offering memorandum, dated as of November 30, 2010, that is being circulated in connection with the upsizing of the Notes (defined
hereinafter) as described in Item 8.01 on this Form 8-K.

Increased Offering Size

On November 30, 2010, we increased the aggregate principal amount of the previously announced offering of the notes to $1,550 million. We expect to use
the additional proceeds from the increased offering size to purchase any and all of our 2014 Notes pursuant to the Tender Offers as described below.

Concurrent Tender Offers and Consent Solicitations

On November 30, 2010, we commenced an offer to purchase and consent solicitation related to our 7¾% Senior Subordinated Notes due 2014.

Subject to the terms and conditions set forth in an Offer to Purchase and Consent Solicitation Statement dated November 30, 2010, we have offered to
purchase any and all of our outstanding 2014 Notes, which have been issued pursuant to two indentures. The consummation of the Tender Offers is conditioned
upon the satisfaction, or waiver by us, of certain conditions, including (1) receipt by us of net proceeds from this offering and our new senior secured credit
facility, on terms and conditions satisfactory to us, which will aggregate to an amount that is sufficient to fund, in addition to the McKechnie Acquisition, the
Total Consideration (as defined below) in respect of all of our 2014 Notes and estimated fees and expenses relating to the McKechnie Acquisition and the Tender
Offers, and (2) that (a), with respect to each series of 2014 Notes, holders of at least a majority in aggregate principal amount of such series of our 2014 Notes
validly deliver, and do not validly revoke, consents to amendments to the indenture governing such series of our 2014 Notes that would eliminate substantially all
of the restrictive covenants and certain events of default contained in such indenture, and (b) a supplemental indenture with respect to such series of 2014 Notes is
executed by the Company, the Guarantors and the trustee.

The Total Consideration for each $1,000 aggregate principal amount of 2014 Notes validly tendered and not validly withdrawn in the Tender Offers at or
prior to December 13, 2010 (as such date may be amended or extended) (the “Consent Expiration”) is $1,042 (the “Total Consideration”). Holders that validly
tender $1,000 aggregate principal amount of our 2014 Notes after the Consent Expiration at or prior to 12:00 midnight on December 28, 2010 will be eligible to
receive $1,012.

Each series of our 2014 Notes are currently redeemable. We currently intend to redeem any and all of the 2014 Notes not purchased in the Tender Offers.

This description and the other information in this Supplemental Offering Memorandum regarding the Tender Offers is included in this Supplemental
Offering Memorandum solely for informational purposes. Nothing in this Supplemental Offering Memorandum should be construed as an offer to purchase the
2014 Notes.

New Senior Secured Credit Facility

We currently anticipate that the new senior secured credit facility will consist of a new revolving credit facility of up to $300 million, which will be
undrawn at close, and a new $1,550 million term loan facility. The existing senior secured credit facility will be repaid in full with proceeds from this offering and
terminated.
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Pro Forma Corporate Structure

The following chart sets forth our pro forma corporate structure, after giving effect to the McKechnie Acquisition, the offering of $1,550 million of notes
offered hereby and the entry into the new senior secured credit facility and assumes that all of the 2014 Notes are repurchased in the Tender Offers or are
redeemed pursuant to the terms of the 2014 Notes.
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Use of Proceeds

We estimate that we will receive net proceeds, after the initial purchasers’ discounts and the payment of fees and expenses, of approximately $            
million from this offering. We expect to use the net proceeds from this offering, together with $1,550 million of additional borrowings under our new senior
secured credit facility, to repay our existing senior secured credit facility, to repurchase any and all of our outstanding 2014 Notes pursuant to the Tender Offers,
to redeem any and all of the 2014 Notes that remain outstanding after the Tender Offers and to pay related transaction expenses. The McKechnie Acquisition will
be funded, prior to the consummation of this offering, with cash on hand and borrowings under our existing and new senior secured credit facilities. The existing
senior secured credit facility will be repaid in full with proceeds from this offering and terminated.

The following table sets forth the sources and uses of funds in connection with the issuance.
 

Sources of Funds   Uses of Funds  
(In millions)  

Notes offered hereby  $1,550   McKechnie Acquisition  $1,265  
New Senior Secured Credit Facility   1,550   Refinancing existing Term Loan   780  
Excess cash of the Company   69   Repurchase of 2014 Notes   1,000  

  Early redemption premium on 2014 Notes   39  
  Accrued interest on 2014 Notes   17  
  Settlement of interest rate swap agreement   4  
  Transaction fees and expenses   64  
   

 
    

 

Total sources of funds  $3,169   Total uses of funds  $3,169  
   

 

    

 

 
(1) We expect that the new senior secured credit facility will provide for a new revolving credit facility of up to $300 million, which will be undrawn at close,

and a new $1,550 million term loan facility.
(2) Affiliates of the initial purchasers will receive a portion of the proceeds from the offering as a result of the repayment of the existing term loan.
(3) Assumes all outstanding 2014 Notes are purchased in the Tender Offers. If instead all 2014 Notes were redeemed, our use of funds with respect to the

retirement of the 2014 Notes would increase by approximately $6.5 million.
(4) Balance represents additional 3.875% redemption premium on the principal amount of the 2014 Notes.
(5) Includes interest accrued on the existing 2014 Notes payable semi-annually.
(6) Represents fair market value settlement of the interest rate swap on the existing term loan.
(7) Includes original issue discount on the term loan and revolving credit facility under our new senior secured credit facility and estimated fees and expenses

related to this offering.
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Capitalization

The following table sets forth the cash and cash equivalents and the consolidated capitalization of TD Group as of September 30, 2010, on a historical basis
and on a pro forma basis to give effect to the Transactions and the Tender Offers as if each of the Transactions and the Tender Offers had occurred on that date.
This table should be read in conjunction with the information in this Supplemental Offering Memorandum under “Use of Proceeds” and in the Preliminary
Offering Memorandum under “Unaudited Pro Forma Condensed Combined Financial Data,” “Selected Consolidated Financial Information,” “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and the consolidated financial statements and the notes thereto included in the
Preliminary Offering Memorandum, in each case as such information is updated in this Supplemental Offering Memorandum.
 

   As of September 30, 2010  
   Actual   As adjusted 
   (in millions)  
Cash and cash equivalents   $ 234.1   $ 165.3  

    

 

   

 

Debt:    
Existing Senior Secured Credit Facility   $ 780.0   $ —    
New Senior Secured Credit Facility    —      1,550.0  
7 /4% Senior Subordinated Notes due 2014    1,000.0    —    
    % Senior Subordinated Notes due 2018    —      1,550.0  
Original issue discount/premium    (8.4)   (7.8) 

    
 

   
 

Total long-term debt    1,771.6    3,092.2  
Stockholders’ equity    593.0    522.8  

    
 

   
 

Total capitalization   $2,364.6   $ 3,615.0  
    

 

   

 

 
(1) Assumes that all of the 2014 Notes are purchased in the Tender Offers or are redeemed pursuant to the terms of the 2014 Notes.
(2) Notes offered pursuant to the Preliminary Offering Memorandum.
(3) As adjusted capitalization includes an assumed $7.8 million of original issue discount related to the new senior secured credit facility.

Updated Financial and Other Information

As a result of the increased size of this offering and the Tender Offers, our pro forma interest expense net for the 12-month period ended September 30,
2010 would decrease by approximately $12.0 million to $204.1 million, compared to pro forma interest expense net of $216.1 million contained in the
Preliminary Offering Memorandum, assuming that all of the 2014 Notes are purchased in the Tender Offers. If all of the 2014 Notes were instead redeemed
pursuant to the terms of 2014 Notes, such pro forma interest expense net for the 12-month period ended September 30, 2010 would increase by $6.5 million. A
hypothetical 25 basis points change in the assumed interest rate would change our pro forma cash interest expense by approximately $7.8 million.

Description of Notes

Clause (2) of the definition of “Permitted Indebtedness” is revised to replace “$2,250.0 million” with “$2,900.0 million”.

Item 8.01 Other Events.

On November 30, 2010, TransDigm Group issued a press release announcing that TransDigm Inc. has upsized its previously announced new credit facility
from $900 million to $1.55 billion. In addition, TransDigm Inc. also announced that it has upsized its private placement of senior subordinated notes due 2018
(the “Notes”) from $780 million to $1.55 billion. The Notes may not be offered or sold without registration unless such offer or sale is made pursuant to an
exemption from, or in a transaction not subject to, the registration requirements of the Securities Act. This report shall not constitute an offer to sell, or the
solicitation of an offer to buy, any securities nor shall there be any sale of the Notes in any state or foreign jurisdiction in which such offer, solicitation or sale
would be unlawful prior to registration or qualification under the securities laws of any such state or foreign jurisdiction. A copy of the press release is filed
herewith as Exhibit 99.1 and is incorporated by reference herein.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit
No.   Description

99.1   Press Release of TransDigm Group Incorporated dated November 30, 2010, announcing the upsizing of the new credit facility and of the Notes
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, 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
  

 Name:  Gregory Rufus

 

Title:
 

Executive Vice President, Chief Financial Officer
and Secretary

Date: November 30, 2010
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EXHIBIT INDEX
 
Exhibit
No.   Description

99.1   Press Release of TransDigm Group Incorporated dated November 30, 2010, announcing the upsizing of the new credit facility and of the Notes
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Exhibit 99.1

TransDigm Group Incorporated
1301 East 9  Street, Suite 3710
Cleveland, Ohio 44114
(216) 706-2960

FOR FURTHER INFORMATION:

Jonathan D. Crandall
Investor Relations
(216) 706-2945
ir@transdigm.com

FOR IMMEDIATE RELEASE

TransDigm Group Incorporated Upsizes Previously Announced Credit Facility and
Offering of Senior Subordinated Notes Due 2018

Cleveland, OH, November 30, 2010 — TransDigm Group Incorporated (“TransDigm Group”) (NYSE: TDG), announced today that its wholly-owned
subsidiary, TransDigm Inc. (the “Company”), has upsized its previously announced new credit facility. In addition, the Company also announced that it has
upsized its private offering of senior subordinated notes due 2018 (the “Notes”). The Company increased the term loan under the new credit facility from the
previously announced $900 million to $1.55 billion. In addition, the Company increased the size of the Notes offering from the previously announced $780
million to $1.55 billion. The Notes will be guaranteed by TransDigm Group and all of the Company’s existing and future domestic subsidiaries on a senior
subordinated basis.

The Company intends to use the net proceeds from the new credit facility and the offering of the Notes to fund the previously announced acquisition of
McKechnie Aerospace Holdings, Inc., to repay its existing senior secured credit facility, to repurchase any and all of its outstanding senior subordinated notes due
2014 pursuant to a previously assumed tender offer, to pay related transaction expenses and to add excess cash to its balance sheet.

The Notes and related guarantees were offered only to qualified institutional buyers in reliance on the exemption from registration set forth in Rule 144A under
the Securities Act of 1933, as amended (the “Securities Act”), and outside the United States to non-U.S. persons in reliance on the exemption from registration set
forth in Regulation S under the Securities Act. The Notes and the related guarantees have not been registered under the Securities Act, or the securities laws of
any state or other jurisdiction, and may not be offered or sold in the United States without registration or an applicable exemption from the Securities Act,
applicable state securities or blue sky laws and foreign securities laws.

This press release shall not constitute an offer to sell, or the solicitation of an offer to buy, any securities, nor shall there be any sales of securities mentioned in
this press release in any state or foreign jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the
securities laws of any such state or foreign jurisdiction.
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About TransDigm Group

TransDigm Group, through its wholly-owned subsidiaries, including TransDigm Inc., is a leading global designer, producer and supplier of highly engineered
aircraft components for use on nearly all commercial and military aircraft in service today. Major product offerings, substantially all of which are ultimately
provided to end-users in the aerospace industry, include mechanical/electro-mechanical actuators and controls, ignition systems and engine technology,
specialized pumps and valves, power conditioning devices, specialized AC/DC electric motors and generators, aircraft audio systems, specialized cockpit
displays, engineered latching and locking devices, specialized lavatory components, engineered connectors and elastomers, rods and locking devices, NiCad
batteries/chargers, and lighting and control technology. More information can be found at www.transdigm.com.

Safe Harbor Statement

This press release contains “forward-looking statements” within the meaning of federal securities law. You should exercise caution in interpreting and relying on
forward-looking statements because they involve known and unknown risks, uncertainties and other factors which are, in some cases, beyond the Company’s
control. Such risks and uncertainties include, but are not limited to, the effect of general economic conditions and other factors listed in the Company’s filings
with the Securities and Exchange Commission.

#  #  #
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