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Approximate date of commencement of proposed sale to the public:
As soon as practicable following 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,
other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. o

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 1.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. o

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

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum
Title of Each Class of Amount to Offering Price Aggregate Amount of
Securities to be Registered be Registered Per Share(l) Offering Price(l) Registration Fee(z)
Common Stock, $0.01 par value 11,500,000 shares $423,430,000 $36.82 $12,999

M
The proposed maximum offering price per share has been estimated solely for the purpose of calculating the registration fee pursuant
to Rule 457(c) of the Securities Act of 1933, as amended, and is based upon the average of the high and low prices of the registrant's
common stock on The New York Stock Exchange on May 10, 2007. Includes the offering price attributable to shares available for
purchase by the underwriters to cover over-allotments, if any.

@3]

A filing fee of $13,614 was previously paid by the registrant in connection with the initial filing of this Registration Statement on
Form S-3 (File No. 333-142273).

The registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the registrant
shall file a further amendment that specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of
the Securities Act of 1933 or until this Registration Statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and is not soliciting
an offer to buy these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED MAY 14, 2007

10,000,000 Shares

TransDigm Group Incorporated

The selling stockholders named in this prospectus, including members of our senior management, are offering all of the shares of common
stock to be sold in this offering. We will not receive any proceeds from the sale of shares of our common stock being sold by the selling
stockholders.

Our common stock is listed on The New York Stock Exchange under the trading symbol "TDG." The last reported sale price of our
common stock on the New York Stock Exchange on May 10, 2007 was $36.34 per share.

The underwriters have an option to purchase a maximum of 1,500,000 additional shares from the selling stockholders to cover
over-allotments of shares.

Investing in our common stock involves risks. See ''Risk Factors'' on page 12.

Underwriting
Discounts and Proceeds to the
Price to Public Commissions Selling Stockholders
Per Share $ $ $
Total $ $ $
Delivery of the shares of common stock will be made on or about , 2007.

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.

Credit Suisse Banc of America Securities LLC Lehman Brothers

UBS Investment Bank

The date of this prospectus is , 2007.
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You should rely only on the information contained in this prospectus. Neither we, the selling stockholders nor the underwriters
have authorized anyone to provide you with any information other than the information contained in this prospectus. If anyone
provides you with different or inconsistent information, you should not rely on it. We and the selling stockholders are not, and the
underwriters are not, making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. The information
contained in this prospectus is accurate only as of the date of this prospectus, regardless of the time of delivery of this prospectus or any
sale of our common stock. Our business, financial condition, results of operations and prospects may have changed since that date.
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PROSPECTUS SUMMARY

This summary highlights selected information contained elsewhere in this prospectus and in documents we file with the Securities and
Exchange Commission, or the SEC, that are incorporated by reference in this prospectus. This summary is not complete and does not contain all
of the information that you should consider before investing in our common stock. You should read the entire prospectus and the information
incorporated by reference in this prospectus carefully, including the financial statements and the related notes appearing elsewhere in this
prospectus or incorporated by reference in this prospectus, before making an investment decision. This prospectus contains forward-looking
statements, which involve risks and uncertainties. Our actual results could differ materially from those anticipated in such forward-looking
statements as a result of certain factors, including those discussed in the "Risk Factors" and other sections of this prospectus and in the
documents incorporated by reference in this prospectus. Unless the context otherwise requires, references in this prospectus to "we," "us,"” "our"
and "the Company" refer to TransDigm Group Incorporated and its subsidiaries.

As more fully described below under the heading "Recent Developments,” on February 7, 2007, we completed the acquisition of Aviation
Technologies, Inc., or ATI, and related financing transactions. The acquisition of ATI and the related financing transactions are sometimes
collectively referred to in this prospectus as the "Transactions.” Except as the context otherwise requires, all pro forma data gives effect to the
Transactions.

We and ATI have historically reported our financial results based on different fiscal year-ends. References to the Company's "fiscal year"
mean the year ending or ended September 30. For example, "fiscal year 2006" or "fiscal 2006" means the period from October 1, 2005 to
September 30, 2006. However, references to ATI's fiscal year mean the year ending or ended December 31.

Our Company

We believe we are a leading global designer, producer and supplier of highly engineered aircraft components for use on nearly all
commercial and military aircraft in service today. Our business is well diversified due to the broad range of products we offer to our customers.
Some of our more significant product offerings, substantially all of which are ultimately provided to end-users in the aerospace industry, include
ignition systems and components, gear pumps, mechanical/electro-mechanical actuators and controls, NiCad batteries/chargers, power
conditioning devices, hold-open rods and locking devices, engineered connectors, engineered latches and cockpit security devices, lavatory
hardware and components, specialized AC/DC electric motors, aircraft audio systems, specialized cockpit displays and specialized valving. Each
of these product offerings consists of many individual products that are typically customized to meet the needs of a particular aircraft platform or
customer.

For fiscal year 2006, we generated net sales of $435.2 million and net income of $25.1 million. In addition, for fiscal year 2006, our
EBITDA was $134.3 million, or 30.9% of net sales, our EBITDA As Defined was $194.4 million, or 44.7% of net sales, and our capital
expenditures were $8.4 million, or 1.9% of net sales. For the twenty-six week period ended March 31, 2007, we generated net sales of
$267.1 million and net income of $41.8 million. In addition, during the same period, our EBITDA was $117.4 million, or 44.0% of net sales, our
EBITDA As Defined was $124.5 million, or 46.6% of net sales, and our capital expenditures were $4.2 million, or 1.6% of net sales.

As described in more detail below, on February 7, 2007, we completed the Transactions. For the twelve-month period ended September 30,
2006, our pro forma net sales would have been $540.1 million and our pro forma net income would have been $16.4 million. In addition, for the
twelve-month period ended September 30, 2006, our pro forma EBITDA would have been $160.9 million, or 29.8% of pro forma net sales, and
our pro forma EBITDA As Defined would have been $228.5 million, or 42.3% of pro forma net sales. For the twenty-six week period ended
March 31, 2007, our pro forma net sales would have been $304.9 million and our pro forma net income would have been $23.6 million. During
this same period, our pro forma EBITDA would have been
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$102.8 million, or 33.7% of pro forma net sales, and our pro forma EBITDA As Defined would have been $136.0 million, or 44.6% of pro
forma net sales.

We estimate that over 90% of our net sales for fiscal year 2006 were generated by proprietary products for which we own the design. In
addition, for fiscal year 2006, we estimate that we generated approximately 75% of our net sales from products for which we are the sole source
supplier. The ATI business has similar characteristics, with approximately 90% of its net sales for its fiscal year ended December 31, 2006 being
generated by its proprietary products, and approximately 85% of its net sales during this period being generated from products for which it is the
sole source supplier.

Most of our products generate significant aftermarket revenue. Once our parts are designed into and sold as original equipment on an
aircraft, we generate net sales from recurring aftermarket consumption over the life of that aircraft. This installed base and our sole source
provider position typically generate a long-term stream of aftermarket revenues over the estimated 30-year life of an individual aircraft. We
estimate that approximately 60% of our net sales in fiscal year 2006 were generated from aftermarket sales, the vast majority of which come
from the commercial and military aftermarkets. These aftermarket revenues have historically produced a higher gross margin and been more
stable than sales to original equipment manufacturers, or OEMs. Similarly, we estimate that approximately 50% of ATI's net sales for its fiscal
year ended December 31, 2006 were generated from aftermarket sales.

We provide components for a large, diverse installed base of aircraft and, therefore, we are not overly dependent on any single airframe.
For example, we estimate that sales to support any single OEM airframe production requirement did not exceed 4% of our net sales for fiscal
year 2006, and sales to support any single aftermarket airframe platform did not exceed 5% of our net sales for this same period.

Industry and Market Overview

We primarily compete in the commercial and military aerospace industry. The commercial aftermarket, where we have historically derived
the largest percentage of our net sales, has generally been more stable and has exhibited more consistent growth compared to the commercial
OEM market, which has historically exhibited cyclical swings due to changes in production rates for new aircraft. We believe that over any
extended period, commercial aftermarket revenue is driven primarily by the number of miles flown by paying customers of commercial airlines,
which is known in the industry and referred to in this prospectus as revenue passenger miles, or RPMs, and by the size and age of the worldwide
aircraft fleet.

Historically, aftermarket and OEM sales in the military sector tend to follow defense spending. Military aftermarket revenue is driven
primarily by the operational tempo of the military, while military OEM revenue is driven primarily by spending on new systems and platforms.

Our Competitive Strengths
We believe our key competitive strengths include:

Large and Growing Installed Product Base with Aftermarket Revenue Stream. We provide components to a large and growing installed
base of aircraft to which we supply aftermarket products. We estimate that our products are installed on more than 40,000 commercial transport,
regional transport, military and general aviation fixed wing turbine aircraft and over 15,000 rotary wing aircraft.

Diversified Revenue Base. We believe that our diversified revenue base reduces our dependence on any particular product, platform or
market segment and has been a significant factor in maintaining our financial performance. Our products are installed on almost all of the major
commercial aircraft platforms now in production, including the Boeing 737, 747, 757, 767 and 777, the Airbus A300/310, A319/20/21 and
A330/340, the Bombardier CRJ's and Challenger, the Embraer RJ's, the Cessna Citation family, the Raytheon Premier and Hawker and most
Gulfstream airframes. Military platforms
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include aircraft such as the Boeing C-17, F-15 and F-18, the Lockheed Martin C-130J and F-16, the Northrop Grumman E2C (Hawkeye), the
Joint Strikefighter and the Blackhawk, Chinook and Apache helicopters. We expect to continue to develop new products for military and
commercial applications. For example, we have been certified to provide, and expect to receive additional certifications to provide, a range of
components for the new Boeing 787 and Airbus A380 and A400M.

Significant Barriers to Entry. We believe that the niche nature of our markets, the industry's stringent regulatory and certification
requirements, the large number of products that we sell and the investments necessary to develop and certify products create barriers to entry for
potential competitors. We believe that because we strive to deliver products that meet or exceed our customers' expectations and performance
standards, our customers have a reduced incentive to certify another supplier because of the cost and time of the certification process. In
addition, concerns about safety and the indirect costs of flight delays if products are unavailable or undependable make our customers hesitant to
switch to new suppliers.

Strong Cash Flow Generation. We have generated strong recurring operating cash flow as a result of our historically high margins and
low capital expenditure requirements. We believe that our high margins are the result of the value we provide to our customers through our
engineering, service and manufacturing capabilities, our focus on proprietary and high margin aftermarket business, our ability to generate
profitable new business and our ability to consistently realize productivity savings. For fiscal years 2006, 2005 and 2004, our EBITDA As
Defined margins were 44.7%, 43.9% and 46.3%, respectively. In addition, our low recurring capital expenditure requirements, which have
historically been approximately 2% of net sales per year, coupled with our consistent installed revenue base, have historically provided us with a
stable stream of cash flows.

Consistent Track Record of Financial Success and Strong Growth. From fiscal year 1994 to fiscal year 2006, our net sales grew at a
Compound Annual Growth Rate, or CAGR, of 19.4%, and during this same period our EBITDA As Defined grew at a CAGR of 28.2%.

Value-Driven Management Team with a Successful Track Record. Our operations are managed by a very experienced, value-driven
management team with a proven record of growing our business organically, reducing overhead, rationalizing costs and integrating acquisitions.
In the aggregate, our management team owns approximately 15.1% of our common stock before this offering, and will own approximately
12.1% of our common stock after this offering (or approximately 11.7% if the underwriters' over-allotment option is exercised in full), in all
cases on a fully diluted basis, assuming the exercise of outstanding stock options.

Our Business Strategy

Our business strategy is made up of two key elements: (1) a value-driven operating strategy focused around our three core value drivers;
and (2) a selective acquisition strategy.

Value-Driven Operating Strategy. Our three core value drivers are:

Obtaining Profitable New Business. We attempt to obtain profitable new business by using our technical expertise,
application skill and our detailed knowledge of our customer base and the individual niche markets in which we operate. We
develop reliable, high value-added products that meet our customers' specific new application requirements and/or solve
problems with current applications. We have regularly been successful in identifying and developing both aftermarket and
OEM products to drive our growth. We work closely with OEMs, airlines and other end users to identify components that
are not meeting their performance or reliability expectations. We then attempt to develop products that meet or exceed their
expectations. For example, Airbus S.A.S. selected us to design the security bolting system that has been installed on all
Airbus cockpit doors to comply with the Federal Aviation Administration, or the FAA, and European regulatory
requirements adopted after the events of September 11, 2001. In addition, we have been selected to design and produce the
flight deck audio system for the Boeing 787 aircraft.
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Improving Our Cost Structure. We attempt to make improvements to our cost structure through detailed attention to the
cost of each of the products that we offer and our organizational structure, with a focus on reducing the cost of each. By
maintaining this detailed focus across each area of our company, we have been able to consistently improve our overall cost
structure through all phases of the market cycles of the aerospace industry.

Providing Highly Engineered Value-Added Products to Customers. We focus on the engineering, manufacturing and
marketing of a broad range of highly engineered niche products that we believe provide value to our customers. We have
been consistently successful in communicating to our customers the value of our products. This has generally enabled us to
price our products to fairly reflect the value we provide and the resources required to do so.

Selective Acquisition Strategy. We selectively pursue the acquisition of proprietary component businesses when we see an opportunity to
create value through the application of our three core value-driven operating strategies. The aerospace industry, in particular, remains highly
fragmented, with many of the companies in the industry being small private businesses or small non-core operations of larger businesses. We
have significant experience among our management team in executing acquisitions and integrating acquired businesses into our company and
culture, having successfully acquired and integrated 19 businesses and/or product lines since our formation in 1993.

Recent Developments

On February 7, 2007, we completed the acquisition of ATI, which resulted in ATI becoming a wholly owned subsidiary of TransDigm Inc.
Stockholders of ATI received cash in exchange for their shares of ATI. The aggregate purchase price paid by TransDigm Inc. in connection with
the acquisition was $430.1 million, which included the amounts paid by TransDigm Inc. in connection with the repayment of ATI's outstanding
indebtedness and the transaction expenses of ATL

ATI serves the aerospace and defense marketplace with a proprietary, sole source, custom engineered product offering through its wholly
owned subsidiaries, Avtech Corporation and ADS/Transicoil. Avtech Corporation has been an industry leader in the design, development and
manufacture of electronic systems for the aerospace industry, focusing on audio and power systems, cabin and other lighting products and power
control products. ADS/Transicoil focuses on developing and manufacturing products involving micro-mechanics and sophisticated electronics
primarily for aerospace and defense applications, including liquid crystal and other cockpit displays, clocks, motors and related components and
instruments. We believe that the acquisition of ATI will expand our existing positions in aerospace motors and electrical power applications as
well as open up a new growth platform in flight deck and cabin electronics products.

ATI sells a significant amount of proprietary products with substantial aftermarket content. Approximately 90% of ATI's net sales for its
fiscal year ended December 31, 2006 were generated from proprietary products and approximately 50% of ATI's net sales during this period
were related to the aftermarket. In addition, approximately 80% of ATT's net sales for its fiscal year ended December 31, 2006 came from the
commercial sector, with the remaining 20% of such net sales coming from the military sector. ATI has a diversified revenue base with its
products installed on almost all of the major commercial platforms now in production, including the Boeing 737, 747, 757, 767 and 777, the
Airbus A300/310, A319/20/21, the Bombadier CRJs and Challenger and the Embraer RJs, which reduces its dependence on any particular
product or platform. In addition, ATI services most of the same military platforms that we currently serve.

We financed the ATI acquisition through additional borrowings under our senior secured credit facility, the issuance by TransDigm Inc. of
additional senior subordinated notes and the use of a portion of our available cash balances. Specifically, on January 25, 2007, we entered into
an amendment to our senior secured credit facility which provided for, among other things, an additional term loan of $130 million. In addition,
on February 7, 2007, TransDigm Inc. issued and sold $300 million of its 73/4% senior subordinated notes due 2014, or the new senior
subordinated notes. The new senior
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subordinated notes were issued under the indenture dated as of June 23, 2006 pursuant to which TransDigm Inc. previously issued $275 million
in aggregate principal amount of its 73/4% senior subordinated notes due 2014, or the original senior subordinated notes. The new senior
subordinated notes and the original senior subordinated notes are sometimes collectively referred to in this prospectus as the "senior
subordinated notes." We used the net proceeds from the issuance and sale of the new senior subordinated notes, together with the net proceeds
from the borrowing under the additional term loan under our senior secured credit facility and a portion of our existing cash balances, to fund
our acquisition of ATI and to pay related transaction expenses.

Organizational Structure and Related Matters

TransDigm Inc. was formed in July 1993 in connection with the acquisition of certain companies from IMO Industries Inc. TransDigm
Group Incorporated, or TD Group, was formed in July 2003 at the direction of Warburg Pincus Private Equity VIII, L.P., or Warburg Pincus, to
facilitate the acquisition of TransDigm Holding Company, or TransDigm Holdings. On July 22, 2003, TD Acquisition Corporation, a newly
formed, wholly-owned subsidiary of TD Group, was merged with and into TransDigm Holdings with TransDigm Holdings continuing as the
surviving corporation. Contemporaneously with the completion of that merger, a newly formed, wholly-owned subsidiary of TD Acquisition
Corporation was merged with and into TransDigm Inc., with TransDigm Inc. continuing as the surviving corporation. These mergers are
sometimes referred to in this prospectus as the "Mergers." Upon the completion of the Mergers, TransDigm Holdings became a wholly-owned
subsidiary of TD Group, and TransDigm Inc. continued to be a wholly-owned subsidiary of TransDigm Holdings. In an effort to simplify our
organizational structure, on June 26, 2006, TransDigm Holdings was merged with and into TransDigm Inc., with TransDigm Inc. continuing as
the surviving corporation. TransDigm Holdings did not conduct any operations and did not have any significant assets other than its ownership
interest in TransDigm Inc. Accordingly, as of the date of this prospectus, TransDigm Inc. is a wholly-owned subsidiary of TD Group.

On March 20, 2006, certain of our stockholders and certain members of our management sold an aggregate of 12,597,756 shares of our
common stock in an underwritten initial public offering, or the initial public offering, at a price of $21.00 per share. We did not offer any shares
of common stock for sale in the initial public offering and we did not receive any of the proceeds from the sale of shares by the selling
stockholders. Our common stock is listed on The New York Stock Exchange, or the NYSE, under the trading symbol "TDG." The last reported
sale price of our common stock on the NYSE on May 10, 2007 was $36.34 per share.

In connection with the initial public offering, Warburg Pincus and certain other then existing stockholders of TD Group contributed an
aggregate of 31,093,057 shares of our common stock to TD Group Holdings, LLC, or TD Group, LLC, in exchange for membership interests in
TD Group, LLC. As of the date of this prospectus, TD Group, LLC owns an aggregate of 31,093,057 shares of our common stock, and Warburg
Pincus owns approximately 84.4% of the membership interests in TD Group, LLC. In addition, Warburg Pincus is the managing member of TD
Group, LLC and, as such, controls all decisions with respect to the voting and disposition of our shares of common stock held by TD Group,
LLC. TD Group, LLC is selling shares of common stock in this offering. After giving effect to this offering, TD Group, LLC will own
22,645,285 shares of our common stock (or 21,378,120 shares of our common stock if the underwriters' over-allotment option is fully
exercised).

Corporate Information

Our executive offices are located at 1301 East 9™ Street, Suite 3710, Cleveland, Ohio 44114 and our telephone number is (216) 706-2960.
Our website address is www.transdigm.com. Our website and the information contained on, or that can be accessed through, our website are not
part of this prospectus.
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The Offering

10,000,000 shares (11,500,000 shares if the underwriter's
over-allotment option is fully exercised).

1,500,000 shares.

46,582,957 shares (46,805,628 shares if the underwriters'
over-allotment option is fully exercised).

The proceeds from the sale of shares of our common stock offered
pursuant to this prospectus are solely for the account of the selling
stockholders. We will not receive any proceeds from the sale of shares
by the selling stockholders. See "Use of Proceeds."

TDG

See "Risk Factors" on page 12 of this prospectus for a discussion of
factors you should carefully consider before deciding to invest in our
common stock.

We do not anticipate declaring or paying any regular cash dividends on
our common stock in the foreseeable future. Any payment of cash
dividends on our common stock in the future will be at the discretion of
our Board of Directors and will depend upon our results of operations,
earnings, capital requirements, financial condition, future prospects,
contractual restrictions and other factors deemed relevant by our Board
of Directors.

Members of our management will exercise stock options in order to sell shares of common stock in this offering, and the number of shares
of common stock to be outstanding immediately after this offering includes shares of common stock which will be issued upon exercise of stock
options, and subsequently sold in this offering.

The number of shares to be outstanding immediately after this offering is based on 45,098,507 shares of our common stock outstanding as

of April 28, 2007, and excludes:

6,407,353 shares of our common stock (or 6,184,682 shares if the underwriters' over-allotment option is fully exercised)
issuable upon the exercise of options to purchase shares of our common stock that will be outstanding immediately after this
offering, at a weighted average exercise price of $8.91 per share (or $9.13 per share if the underwriters' over-allotment
option is fully exercised); and

2,681,773 shares of our common stock reserved for future grants under our stock compensation plans as of April 28, 2007.

In this prospectus, references to the number of shares of our common stock outstanding includes shares of restricted common stock issued
under our stock compensation plans. As of April 28, 2007, there were 4,190 shares of restricted common stock outstanding under our stock

compensation plans.

Unless otherwise indicated, all information contained in this prospectus assumes no exercise of the underwriters' over-allotment option.
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Summary Historical and Pro Forma Condensed Consolidated Financial Data

TD Group was formed in July 2003 under the name TD Holding Corporation to facilitate the consummation of the Mergers. TD Group
does not have any operations other than through its ownership of its direct and indirect subsidiaries.

The following table sets forth summary historical consolidated financial and other data of TD Group for the fiscal years ended
September 30, 2006, 2005 and 2004, which have been derived from TD Group's audited consolidated financial statements. The following table
also sets forth summary historical consolidated financial and other data of TD Group as of March 31, 2007 and for the twenty-six week periods
ended March 31 2007 and April 1, 2006, which have been derived from TD Group's unaudited consolidated financial statements.

On July 9, 2004, TransDigm Inc. acquired all of the outstanding capital stock of Avionic Instruments, Inc. On December 31, 2004, Skurka
Aerospace Inc., or Skurka, acquired certain assets and assumed certain liabilities of Skurka Engineering Company. On January 28, 2005,
TransDigm Inc. acquired all of the outstanding capital stock of Fluid Regulators Corporation. On June 30, 2005, Skurka acquired an aerospace
motor product line from Eaton Corporation. On May 1, 2006, Skurka acquired certain assets and assumed certain liabilities of
Electra-Motion, Inc. On June 12, 2006, TransDigm Inc. acquired all of the outstanding capital stock of Sweeney Engineering Corp. On
October 3, 2006, TransDigm Inc. acquired all of the issued and outstanding capital stock of CDA InterCorp. On February 7, 2007, TransDigm
Inc. completed the merger with ATI, resulting in ATI becoming a wholly-owned subsidiary of TransDigm Inc. The results of operations of the
acquired entities, businesses and product line are included in TD Group's consolidated financial statements from the date of each of the
acquisitions.

The following table also sets forth summary pro forma condensed consolidated financial and other data (i) for the twelve-month period
ended September 30, 2006 and (ii) for the twenty-six week period ended March 31, 2007, which we have derived from and should be read in
conjunction with our unaudited pro forma condensed consolidated financial and other data included elsewhere in this prospectus. The unaudited
condensed consolidated pro forma statement of operations data set forth below gives effect to the Transactions as if they had occurred on
October 1, 2005. The summary pro forma condensed consolidated financial information set forth below should not be considered indicative of
actual results that would have been achieved had the Transactions occurred on the respective date indicated and do not purport to indicate results
of operations as of any future date or for any future period. We cannot assure you that the assumptions used in the preparation of the pro forma
condensed consolidated financial information will prove to be correct.

We present in this prospectus certain financial information based on our EBITDA and EBITDA As Defined. Neither EBITDA nor EBITDA
As Defined is a measurement of financial performance under accounting principles generally accepted in the United States of America, or
GAAP, and neither of these financial measures should be considered an alternative to net income or operating cash flows determined in
accordance with GAAP, and our calculation of EBITDA and EBITDA As Defined may not be comparable to the calculation of similarly titled
measures reported by other companies. While we believe that the presentation of EBITDA and EBITDA As Defined will enhance an investor's
understanding of our operating performance, the use of EBITDA and EBITDA As Defined as analytical tools has limitations and you should not
consider either of them in isolation, or as a substitute for an analysis of our results of operations as reported in accordance with GAAP. For a
reconciliation of EBITDA and EBITDA As Defined to net income and for a description of the manner in which management uses these
non-GAAP financial measures to evaluate our business, the economic substance behind management's decision to use these non-GAAP financial
measures, the material limitations associated with the use of these non-GAAP financial measures and the manner in which management
compensates for these limitations and the reasons why management believes these non-GAAP financial measures provide useful information to
investors, please refer to footnotes 6 and 7 below.
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The information presented below should be read together with "Pro Forma Condensed Consolidated Financial Data," "Management's
Discussion and Analysis of Financial Condition and Results of Operations" and the consolidated financial statements and accompanying notes
included elsewhere in this prospectus or incorporated by reference in this prospectus. All amounts set forth below are in thousands, except per

share data.

Pro Forma for

Pro Forma for

Fiscal Years Ended September 30, the Twelve-Month Twenty-Six Twenty-Six the Twenty-Six
Period Ended Week Period Week Period Week Period
September 30, Ended Ended Ended
2004 2005 2006 20061 April 1,2006 March 31, 2007 March 31, 2007
(unaudited) (unaudited) (unaudited) (unaudited)
Statement of Operations
Data:
Net sales $ 300,703 $ 374253 $§ 435,164 $ 540,142 $ 208,416 $ 267,147 304,862
Gross profit® 136,505 184,270 221,290 265,195 105,720 138,705 157,434
Operating expenses:
Selling and
administrative 31,201 38,943 48,309 67,015 25,516 26,707 60,388
Amortization of
intangibles 10,325 7,747 6,197 12,692 3,266 5,010 5,780
Refinancing costs®) 48,617 48,617
Income from operations(® 94,979 137,580 118,167 136,871 76,938 106,988 91,266
Interest expense, net 74,675 80,266 76,732 110,605 39,181 40,396 52,628
Other expense® 196 198
Income before income
taxes 20,304 57,314 41,435 26,070 37,757 66,592 38,440
Income tax provision 6,682 22,627 16,318 9,698 14,499 24,743 14,794
Net income $ 13,622 $ 34,687 $ 25,117 $ 16,372 $ 23,258 $ 41,849 23,646
I I
Net earnings per share:
Basic earnings per
share $ 031 $ 0.78 $ 0.57 $ 037 $ 053 $ 0.93 0.53
Diluted earnings per
share $ 029 $ 075 $ 053 $ 035 $ 0.50 $ 0.87 0.49
Weighted-Average Shares
Outstanding:
Basic 44,193 44,202 44,415 44,415 44,228 44,872 44,872
Diluted 46,300 46,544 47,181 47,181 46,893 47,897 47,897
As of
March 31, 2007
(unaudited)
Balance Sheet Data:
Cash and cash equivalents $ 64,795
Working capital® 237,422
Total assets 1,968,104
Long-term debt, including current portion 1,357,968
Stockholders' equity 412,193
8
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Pro Forma for the Pro Forma for
Fiscal Years Ended September 30, Twelve-Month Twenty-Six Twenty-Six the Twenty-Six
Period Ended Week Period Week Period Week Period
September 30, Ended Ended Ended
2004 2005 2006 2006V April 1, 2006 March 31, 2007 March 31, 2007
(unaudited) (unaudited) (unaudited) (unaudited)

Other Financial Data:
Cash flows provided by
(used in):

Operating activities $ 111,139 § 80,695 $ 3,058 $ $ (61,072) $ 55,400 $

Investing activities (77,619) (20,530) (35,323) (3,831) (479,910)

Financing activities (3,924) (4,442) (10,739) (6,941) 428,088
Depreciation and
amortization 18,303 16,956 16,111 24,277 8,152 10,428
Capital expenditures 5,416 7,960 8,350 9,646 3,831 4,205
Other Data:
EBITDA®)() $ 113282 $ 154,536 $ 134278 $ 160,902 $ 85,090 $ 117,416 $ 102,808
EBITDA, margin® 37.7% 41.3% 30.9% 29.8% 40.8% 44.0%
EBITDA As
Defined®() $ 139,084 $ 164,240 $ 194,437 $ 228,508 $ 92916 $ 124,546 $ 135,953
EBITDA As Defined,
margin(® 46.3% 43.9% 44.7% 42.3% 44.6% 46.6% 44.6%
(1)

TD Group's fiscal year ends on September 30. Prior to the acquisition, ATI's fiscal year ended on December 31. For purposes of determining the pro
forma statement of operations and other financial data for the twelve-month period ended September 30, 2006, we utilized TD Group's statement of
income and other financial data for its fiscal year ended September 30, 2006, and ATT's statement of income and other financial data for its fiscal year
ended December 31, 2006. In addition, for purposes of determining the pro forma statement of operations and other financial data for the twenty-six
week period ended March 31, 2007, we utilized TD Group's statement of income and other financial data for its twenty-six week period ended

March 31, 2007, and ATI's statement of income and other financial data for the period from October 1, 2006 to February 7, 2007, the closing date of
the Transactions.

(@)
Gross profit and income from operations include the effect of charges relating to purchase accounting adjustments to inventory associated with the
acquisition of various businesses and a product line during the pro forma twelve-month period ended September 30, 2006 of $5.2 million, the fiscal
years ended September 30, 2006, 2005 and 2004 of $0.2 million, $1.5 million and $18.5 million, respectively, the pro forma twenty-six week period
ended March 31, 2007 of $1.1 million and the twenty-six week periods ended March 31, 2007 and April 1, 2006, of $2.5 million and $0, respectively.
3
Represents costs incurred in connection with the refinancing transactions completed in June 2006, including the premium paid to redeem the 83/8%
senior subordinated notes of TransDigm Inc. of $25.6 million, the write off of debt issue costs of $22.9 million and other expenses of $0.1 million.
“
Represents a non-cash charge recorded by ATI relating to the disposal of certain property, plant and equipment by ATI during its fourth fiscal quarter
ended December 31, 2006.
)
Computed as total current assets less total current liabilities.
©)

EBITDA represents earnings before interest, taxes, depreciation and amortization. EBITDA As Defined represents EBITDA plus, as applicable for the
relevant period, inventory purchase accounting adjustments, acquisition integration costs, non-cash compensation and deferred compensation costs,
one-time special bonus payments made to members of our management in November 2005, certain acquisition earnout costs, certain other non-cash
and non-recurring expenses and certain costs and expenses incurred in connection with our financing activities and the initial public offering.

We present EBITDA because we believe it is a useful indicator of our operating performance. Our management believes that EBITDA is useful to
investors because it is frequently used by securities analysts, investors and other interested parties to measure a company's operating performance
without regard to items such as interest expense, income tax expense and depreciation and amortization, which can vary substantially from company to
company depending upon, among other things, accounting methods, book value of assets, capital structure and the method by which assets are
acquired. We also believe EBITDA is useful to our management and investors as a measure of comparative operating performance between time
periods and among companies as it is reflective of changes in pricing decisions, cost controls and other factors that affect operating performance.
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Our management uses EBITDA As Defined to review and assess our operating performance and management team in connection with our employee
incentive programs, the preparation of our annual budget and financial projections. Our management also believes that EBITDA As Defined is useful to
investors because the revolving credit facility under our
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senior secured credit facility requires compliance, on a pro forma basis, with a first lien leverage ratio, which is measured based on our Consolidated
EBITDA. The senior secured credit facility defines Consolidated EBITDA in the same manner as we have defined EBITDA As Defined.

Although we use EBITDA and EBITDA As Defined as measures to assess the performance of our business and for the other purposes set forth above,
the use of these non-GAAP financial measures as analytical tools has limitations, and you should not consider any of them in isolation, or as a
substitute for analysis of our results of operations as reported in accordance with GAAP. Some of these limitations are:

none of these measures reflects the significant interest expense, or the cash requirements necessary to service interest payments, on our
indebtedness;

although depreciation and amortization are non-cash charges, the assets being depreciated and amortized will often have to be replaced in
the future, and none of these measures reflects any cash requirements for such replacements;

the omission of the substantial amortization expense associated with our intangible assets further limits the usefulness of these measures;
none of these measures includes the payment of taxes, which is a necessary element of our operations; and

EBITDA As Defined excludes the cash expense we have incurred to integrate acquired businesses into our operations, which is a necessary
element of certain of our acquisitions.

Because
of these limitations, EBITDA and EBITDA As Defined should not be considered as measures of discretionary cash available to us to invest in the
growth of our business. Management compensates for these limitations by not viewing EBITDA or EBITDA As Defined in isolation, and specifically
by using other GAAP measures, such as net income, net sales and operating profit, to measure our operating performance. Neither EBITDA nor
EBITDA As Defined is a measurement of financial performance under GAAP and neither should be considered as an alternative to net income or cash
flow from operations determined in accordance with GAAP, and our calculation of EBITDA and EBITDA As Defined may not be comparable to the
calculation of similarly titled measures reported by other companies.
O]
The following is a reconciliation of EBITDA and EBITDA As Defined to net income:
Pro Forma for the Pro Forma for
Fiscal Years Ended September 30, Twelve-Month Twenty-Six Twenty-Six the Twenty-Six
Period Ended Week Period Week Period Week Period
September 30, Ended Ended Ended
2004 2005 2006 2006@ April 1,2006  March 31, 2007 March 31, 2007@
(unaudited) (unaudited) (unaudited) (unaudited)
Net income $ 13,622 $ 34,687 $ 25,117 $ 16,372 $ 23,258 $ 41,849 $ 23,646
Add:
Depreciation and
amortization 18,303 16,956 16,111 24,227 8,152 10,428 11,740
Interest expense, net 74,675 80,266 76,732 110,605 39,181 40,396 52,628
Income tax provision 6,682 22,627 16,318 9,698 14,499 24,743 14,794
EBITDA 113,282 154,536 134,278 160,902 85,090 117,416 102,808
Add:
Inventory purchase
accounting
adjustments® 18,471 1,493 200 5,165 2,464 1,079
Acquisition integration
costs(© 1,162 1,363 1,032 2,307 380 1,479 1,901
Non-cash compensation
and deferred
compensation costs(d 6,169 6,848 988 1,999 (1,382) 2,460 29,242
One-time special bonus
payments(©) 6,222 6,222 6,222
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Acquisition earnout
costs®

Refinancing costs(®)
Non-recurring IPO
expenses®

Other non-cash,
non-recurring
expenses®)

EBITDA As Defined
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Pro Forma for the
Twelve-Month

Pro Forma for
the Twenty-Six

450 Period Ended 450 204 425 Week Period 425
48,617 September 3048,617 Ended
2006@ March 31, 2007®@
2,650 monlv] 2,382
196 302 498
$ 139,084 $ 164240 $ 194,437 $ 228,508 $ 92,916 $ 124,546 $ 135,953

(@)

TD Group's fiscal year ends on September 30. Prior to the acquisition, ATI's fiscal year ended on December 31. For purposes of determining the pro
forma statement of operations and other financial data for the twelve-month period ended September 30, 2006, we utilized TD Group's statement of
income and other financial data for its fiscal year ended September 30, 2006, and ATI's

10
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statement of income and other financial data for its fiscal year ended December 31, 2006. In addition, for purposes of determining the pro forma
statement of income and other financial data for the twenty-six week period ended March 31, 2007, we utilized TD Group's statement of income and
other financial data for the twenty-six week period ended March 31, 2007, and ATI's statement of income and other financial data for the period from
October 1, 2006 to February 7, 2007, the closing date of the Transactions.

Represents the portion of the purchase accounting adjustments to inventory associated with the acquisitions of various businesses and a product line by
TransDigm and the acquisition of a business by ATI, in each case that were charged to cost of sales when the inventory was sold.

Represents costs incurred by TransDigm and ATI to integrate businesses and a product line into their respective operations.

Represents the expenses recognized by us under our stock compensation plans and our deferred compensation plans and expenses recognized by ATI
under its former stock compensation plan. The amount reflected above for the fiscal year ended September 30, 2006, the pro forma twelve-month
period ended September 30, 2006 and the twenty-six week period ended April 1, 2006 includes (i) a reversal of previously recorded amounts charged to
expense of $3.8 million, resulting from the termination of two of our deferred compensation plans during such periods and (ii) expense recognized by
us under a new deferred compensation plan adopted by us during such periods. In addition, the amount reflected above for the pro forma twenty-six
week period ended March 31, 2007 includes $25.8 million of additional compensation expense recognized with respect to stock options of ATI that
were cancelled upon the closing of the Transactions.

Represents the aggregate amount of one-time special bonuses paid on November 10, 2005 to members of our management.

Represents the amount recognized for the potential earnout payment to Howard Skurka pursuant to the terms of the retention agreement entered into
with him in connection with Skurka's acquisition of substantially all of the assets of Skurka Engineering Company in December 2004.

Represents costs incurred in connection with the refinancing transactions completed in June 2006, including the premium paid to redeem the 83/3%
senior subordinated notes of TransDigm Inc. of $25.6 million, the write off of debt issue costs of $22.9 million and other expenses of $0.1 million.

Represents non-recurring costs and expenses incurred by TD Group related to its initial public offering.

Represents the write-down of certain property to its fair value that has been reclassified as held for sale in fiscal 2007 and a non-recurring, non-cash
charge recorded by ATI relating to the disposal of certain property, plant and equipment by ATI during its fourth fiscal quarter ended December 31,
2006.

The EBITDA margin represents the amount of EBITDA as a percentage of net sales. The EBITDA As Defined margin represents the amount of
EBITDA As Defined as a percentage of net sales.
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RISK FACTORS

Investing in our common stock involves a high degree of risk. You should carefully consider the risks described below, together with the
other information contained in this prospectus and in the documents incorporated by reference into this prospectus, before making your decision
to invest in shares of our common stock. These risks could have a material and adverse impact on our business, results of operations, financial
condition and cash flows. If that were to happen, the trading price of our common stock could decline, and you could lose all or part of your
investment.

Risks Related to Our Business
Future terrorist attacks may have a material adverse impact on our business.

Following the September 11, 2001 terrorist attacks, passenger traffic on commercial flights was significantly lower than prior to the attacks
and many commercial airlines reduced their operating schedules. Overall, the terrorist attacks resulted in billions of dollars in losses to the
airline industry. Any future acts of terrorism and any military response to such acts could result in further acts of terrorism and additional
hostilities, including possible retaliatory attacks on sovereign nations, as well as financial, economic and political instability. While the precise
effects of any such terrorist attack, military response or instability on our industry and our business is difficult to determine, it could result in
further reductions in the use of commercial aircraft. If demand for new aircraft and spare parts decreases, demand for certain of our products
would also decrease.

Our business is sensitive to the number of flight hours that our customers' planes spend aloft, the size and age of the worldwide aircraft fleet
and our customers' profitability. These items are, in turn, affected by general economic conditions.

Our business is directly affected by, among other factors, changes in RPMs, the size and age of the worldwide aircraft fleet and, to a lesser
extent, changes in the profitability of the commercial airline industry. RPMs and airline profitability have historically been correlated with the
general economic environment, although national and international events also play a key role. For example, RPMs declined primarily as a result
of increased security concerns among airline customers following the events of September 11, 2001. In addition, in recent years, the airline
industry has been severely affected by the downturn in the global economy, higher fuel prices, the Severe Acute Respiratory Syndrome, or
SARS, epidemic and the conflicts in Afghanistan and Iraq. As a result of the substantial reduction in airline traffic resulting from these events,
the airline industry incurred, and some in the industry continue to incur, large losses and financial difficulties. Some carriers have also parked or
retired a portion of their fleets and have reduced workforces and flights. During periods of reduced airline profitability, some airlines may delay
purchases of spare parts, preferring instead to deplete existing inventories. If demand for new aircraft and spare parts decreases, there would be a
decrease in demand for certain of our products.

Our sales to manufacturers of large aircraft are cyclical, and a downturn in sales to these manufacturers may adversely affect us.

Our sales to manufacturers of large commercial aircraft, which accounted for approximately 15% of our net sales in fiscal year 2006, have
historically experienced periodic downturns. In the past, these sales have been affected by airline profitability, which is impacted by, among
other things, fuel and labor costs, price competition, downturns in the global economy and national and international events, such as the events

of September 11, 2001. Prior downturns have adversely affected our net sales, gross margin and net income.
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We rely heavily on certain customers for much of our sales.

Our two largest customers for fiscal year 2006 were Honeywell International Inc. and Aviall, Inc. (a distributor of commercial aftermarket
parts to airlines throughout the world). These customers accounted for approximately 10% and 9%, respectively, of our net sales in fiscal year
2006. Our top ten customers for fiscal year 2006 accounted for approximately 48% of our net sales. In addition, during the second half of fiscal
2006, The Boeing Company acquired Aviall, Inc. During fiscal 2006, The Boeing Company accounted for approximately 7% of our net sales,
and therefore its acquisition of Aviall, Inc. increases our reliance on The Boeing Company as a customer. Honeywell International Inc. and The
Boeing Company are also significant customers of ATI, accounting for approximately 7% and 19%, respectively, of ATI's net sales for its fiscal
year ended December 31, 2006, and as a result of our acquisition of ATI, our reliance on these two customers has increased.

We generally do not have guaranteed future sales of our products. Further, we enter into fixed price contracts with some of our customers,
so we bear the risk of cost overruns.

As is customary in our business, we do not generally have long-term contracts with most of our aftermarket customers and, therefore, do
not have guaranteed future sales. Although we have long-term contracts with many of our OEM customers, some of those customers may
terminate these contracts on short notice and, in many other cases, our customers have not committed to buy any minimum quantity of our
products. In addition, in certain cases, we must anticipate the future volume of orders based upon the historic purchasing patterns of customers
and upon our discussions with customers as to their anticipated future requirements, and this anticipated future volume of orders may not
materialize.

We also have entered into multi-year, fixed-price contracts with some of our OEM customers, pursuant to which we have agreed to perform
the work for a fixed price and, accordingly, realize all the benefit or detriment resulting from any decreases or increases in the costs of making
these products. Sometimes we accept a fixed-price contract for a product that we have not yet produced, and this increases the risk of cost
overruns or delays in the completion of the design and manufacturing of the product. Most of our contracts do not permit us to recover increases
in raw material prices, taxes or labor costs, although some contracts allow renegotiation to address certain material adverse changes.

U.S. military spending is dependent upon the U.S. defense budget.

The U.S. Department of Defense, or the DOD, budget has generally increased for each fiscal year from fiscal year 1997 to the budget for
fiscal year 2007, and, based on the Bush Administration's current Future Year Defense Program, the DOD budget is expected to continue to
increase modestly through fiscal year 2010. However, future DOD budgets after fiscal year 2007 could be negatively impacted by several
factors, including but not limited to the U.S. Government's budget deficits, spending priorities, the cost of sustaining the U.S. military presence
in Iraq and Afghanistan and possible political pressure to reduce U.S. Government military spending, each of which could cause the DOD
budget to remain unchanged or to decline. A significant decline in U.S. military expenditures in the future could result in a reduction in the
amount of our products sold to the various agencies and buying organizations of the U.S. Government.

13
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We are subject to certain unique business risks as a result of supplying equipment and services to the U.S. Government. In addition,
government contracts contain unfavorable termination provisions and are subject to modification and audit.

Companies engaged in supplying defense-related equipment and services to U.S. Government agencies are subject to business risks specific
to the defense industry. These risks include the ability of the U.S. Government to unilaterally:

suspend us from receiving new contracts pending resolution of alleged violations of procurement laws or regulations;

terminate existing contracts;

reduce the value of existing contracts; and

audit our contract-related costs and fees, including allocated indirect costs.

Most of our U.S. Government contracts can be terminated by the U.S. Government either for its convenience or if we default by failing to
perform under the contract. Termination for convenience provisions provide only for our recovery of costs incurred or committed, settlement
expenses and profit on the work completed prior to termination. Termination for default provisions provide for the contractor to be liable for
excess costs incurred by the U.S. Government in procuring undelivered items from another source.

On contracts where the price is based on cost, the U.S. Government may review our costs and performance, as well as our accounting and
general business practices. Based on the results of such audits, the U.S. Government may adjust our contract-related costs and fees, including
allocated indirect costs. In addition, under U.S. Government purchasing regulations, some of our costs, including most financing costs,
amortization of intangible assets, portions of research and development costs, and certain marketing expenses may not be subject to
reimbursement.

Approximately 7% of our net sales in fiscal year 2006 were to the U.S. Government through various agencies and buying organizations.

In addition to these U.S. Government contract risks, we are at tim