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PROSPECTUS

TransDigm Inc.

OFFER TO EXCHANGE

Up to $275,000,000 aggregate principal amount of its 73/4% Senior Subordinated Notes due 2014
registered under the Securities Act of 1933 for

any and all outstanding 73/4% Senior Subordinated Notes due 2014

�
We are offering to exchange new registered 73/4% senior subordinated notes due 2014, which we refer to herein as the
"exchange notes," for all of our outstanding unregistered 73/4% senior subordinated notes due 2014, which we refer to herein
as the "original notes." We refer herein to the exchange notes and the original notes, collectively, as the "notes."

�
The exchange offer expires at 9:00 a.m., New York City time, on December 11, 2006, unless extended.

�
The exchange offer is subject to customary conditions that we may waive.

�
All outstanding original notes that are validly tendered and not validly withdrawn prior to the expiration of the exchange
offer will be exchanged for the exchange notes.

�
Tenders of outstanding notes may be withdrawn at any time before 9:00 a.m., New York City time, on the expiration date of
the exchange offer.

�
We believe that the exchange of original notes for exchange notes should not be a taxable exchange for U.S. federal income
tax purposes.

�
We will not receive any proceeds from the exchange offer.

�
The terms of the exchange notes to be issued are substantially identical to the terms of the original notes, except that the
exchange notes will not have transfer restrictions and you will not have registration rights.

�
If you fail to tender your original notes, you will continue to hold unregistered securities and it may be difficult for you to
transfer them.

�
There is no established trading market for the exchange notes, and we do not intend to apply for listing of the exchange notes
on any securities exchange or market quotation system.
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See "Risk Factors" beginning on page 19 for a discussion of matters you should consider before you
participate in the exchange offer.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is November 9, 2006.

Edgar Filing: TRANSDIGM INC - Form 424B1

2



TABLE OF CONTENTS

Page

Notice to Investors ii
Notice to New Hampshire Residents ii
Prospectus Summary 1
Risk Factors 19
Forward-Looking Statements 32
Use of Proceeds 33
Ratio of Earnings to Fixed Charges 33
The Exchange Offer 34
Capitalization 44
Selected Consolidated Financial Data 45
Management's Discussion and Analysis of Financial Condition and Results of Operations 52
Business 75
Management 85
Security Ownership of Certain Beneficial Owners and Management 101
Certain Relationships and Related Transactions 105
Financing Transaction 107
Description of the New Senior Secured Credit Facility 109
Description of the Exchange Notes 112
Book-Entry, Delivery and Form 160
Material United States Federal Income Tax Considerations 164
Plan of Distribution 169
Legal Matters 170
Experts 170
Changes in and Disagreements with Accountants 170
Where You Can Find More Information 170
Index to Consolidated Financial Statements F-1

This prospectus incorporates important business and financial information about us that is not included or delivered with this
prospectus. We will provide this information to you at no charge upon written or oral request directed to Chief Financial Officer,
TransDigm Inc., 1301 East 9th Street, Suite 3710, Cleveland, Ohio 44114 (telephone number (216) 706-2939). In order to ensure timely
delivery of this information, any request should be made by December 4, 2006, five business days prior to the expiration date of the
exchange offer.

        No dealer, salesperson or other individual has been authorized to give any information or to make any representations not contained in this
prospectus in connection with the exchange offer. If given or made, such information or representations must not be relied upon as having been
authorized by us. Neither the delivery of this prospectus nor any sale made hereunder shall, under any circumstances, create any implications
that there has not been any change in the facts set forth in this prosecutes or in our affairs since the date hereof.

        Each broker-dealer that receives exchange notes for its own account pursuant to the exchange offer must acknowledge that it will deliver a
prospectus in connection with any resale of such exchange notes. The letter of transmittal accompanying this prospectus states that by so
acknowledging and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an "underwriter" within the meaning of the
Securities Act of 1933, as amended, or the Securities Act. This prospectus, as it may be amended or supplemented from time to time, may be
used by a broker-dealer in connection
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with resales of the exchange notes received in exchange for original notes where such original notes were acquired by such broker-dealer as a
result of market-making activities or other trading activities. We have agreed that, for a period of 180 days after the expiration of the exchange
offer, we will make this prospectus available to any broker-dealer for use in connection with any such resales. See "Plan of Distribution."

NOTICE TO INVESTORS

        This prospectus contains summaries of the terms of certain agreements that we believe to be accurate in all material respects. However, we
refer you to the actual agreements for complete information relating to those agreements. All summaries of such agreements contained in this
prospectus are qualified in their entirety by this reference. To the extent that any such agreement is attached as an exhibit to this registration
statement, we will make a copy of such agreement available to you upon request.

        The notes will be available in book-entry form only. The notes exchanged pursuant to this prospectus will be issued in the form of one or
more global certificates, which will be deposited with, or on behalf of, The Depository Trust Company, or DTC, and registered in its name or in
the name of Cede & Co., its nominee. Beneficial interests in the global certificates will be shown on, and transfer of the global certificates will
be effected only through, records maintained by DTC and its participants. After the initial issuance of the global certificates, notes in certificated
form will be issued in exchange for global certificates only in the limited circumstances set forth in the indenture governing the notes, or the
Indenture. See "Book-Entry, Delivery and Form."

NOTICE TO NEW HAMPSHIRE RESIDENTS

        NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A LICENSE HAS BEEN FILED
UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED STATUTES ANNOTATED, 1955, AS AMENDED, WITH THE STATE
OF NEW HAMPSHIRE NOR THE FACT THAT A SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE
STATE OF NEW HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE THAT ANY DOCUMENT FILED
UNDER RSA 421-B IS TRUE, COMPLETE AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT AN
EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THAT THE SECRETARY OF
STATE HAS PASSED IN ANY WAY UPON THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL
TO, ANY PERSON, SECURITY OR TRANSACTION. IT IS UNLAWFUL TO MAKE, OR CAUSE TO BE MADE, TO ANY
PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT ANY REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF
THIS PARAGRAPH.

ii
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus. This summary may not contain all of the information that may
be important to you. You should read the entire prospectus carefully together with our consolidated financial statements and the related notes
appearing elsewhere in this prospectus before you decide to participate in the exchange offer. 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.

Our Company

General Company Information

        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 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 2005, we generated net sales of $374.3 million and net income of $34.7 million. In addition, for fiscal year 2005, our
EBITDA was $154.5 million, or 41.3% of net sales, our EBITDA As Defined was $164.2 million, or 43.9% of net sales, and our capital
expenditures were $8.0 million, or 2.1% of net sales.

        We estimate that over 90% of our net sales for fiscal year 2005 were generated by proprietary products for which we own the design. In
addition, for fiscal year 2005, we estimate that we generated approximately 75% of our net sales from products for which we are the sole source
provider.

        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, which is generally estimated to be
approximately 30 years. We estimate that approximately two-thirds of our net sales in fiscal year 2005 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.

        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 4.0% of our net sales for fiscal
year 2005, and sales to support any single aftermarket airframe platform did not exceed 5.5% of our net sales for this same period.

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 (formerly known as TD Holding Corporation), 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
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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 stockholders of TD Group and certain members of our management sold an aggregate of 12,597,756 shares of
TD Group common stock in an underwritten initial public offering, or the Initial Public Offering, at a price of $21.00 per share. TD Group did
not offer any shares of common stock for sale in the Initial Public Offering and TD Group did not receive any of the proceeds from the sale of
shares by the selling stockholders. As a result of the Initial Public Offering, TD Group's common stock is publicly traded on the New York
Stock Exchange under the ticker symbol "TDG."

Industry and Market Overview

        We primarily compete in the commercial and military aerospace industry. The commercial aftermarket, where we have historically derived
the majority of our net sales, has generally been more stable and has exhibited steady growth compared to the commercial OEM market, which
has historically exhibited cyclical swings due to changes in production rates for new aircraft. 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.    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. We expect to continue to develop new products for military and commercial applications. For example, we
expect to be certified and 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.

2
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        Strong Cash Flow Generation.    We generate strong cash flow from operations as a result of our high margins and low capital expenditure
requirements. For fiscal years 2005 and 2004 and for the twelve-month period ended September 30, 2003, our EBITDA As Defined margins
were 43.9%, 46.3% and 42.4%, respectively. In addition, our low recurring capital expenditure requirements, which have historically been
between approximately $5 million to $8 million per year, or approximately 2% of net sales per year, coupled with our consistent installed
revenue base, provide a stable stream of cash flows.

        Consistent Track Record of Financial Success and Strong Growth.    From fiscal year 1994 to fiscal year 2005, our net sales grew at a
Compound Annual Growth Rate, or CAGR, of 19.7%, and during this same period our EBITDA As Defined grew at a CAGR of 29.1%.

        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.

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, unique
application skill and our detailed knowledge of our customer base and the individual niche markets in which we operate. We
have regularly been successful in identifying and developing both aftermarket and OEM products to drive our growth. 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.

�
Improving Our Cost Structure. We attempt to make steady 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 steadily reducing the cost of
each.

�
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 unique 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 seventeen businesses and/or product lines since our formation in 1993.

Financing Transaction

        On May 25, 2006, we commenced a tender offer to purchase for cash any and all of our outstanding 83/8% senior subordinated notes due
2011, or our 83/8% Senior Subordinated Notes, and, in connection therewith, we solicited consents to amend the indenture governing such notes
to, among other things, eliminate substantially all of the restrictive covenants and eliminate or modify certain events of default. On June 23,
2006, we closed the tender offer and consent solicitation for the 83/8%
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Senior Subordinated Notes. In connection with the closing, we purchased all of the issued and outstanding 83/8% Senior Subordinated Notes that
were validly tendered, totaling $399,670,000 in aggregate principal amount.

        In addition, simultaneously with the closing of the tender offer and consent solicitation for the 83/8% Senior Subordinated Notes, we entered
into a new senior secured credit facility, or the New Senior Secured Credit Facility, which consists of a $650 million term loan facility, all of
which was funded at the closing of the Financing Transaction (as defined below), and a revolving loan facility with a total borrowing availability
of $150 million, none of which was drawn at the closing of the Financing Transaction.

        On June 23, 2006, simultaneously with the consummation of the transactions described above, we consummated the offering and sale of the
original notes. We used the net proceeds from the offering and sale of the original notes, together with the initial borrowings under the New
Senior Secured Credit Facility and a portion of our existing cash balances, to fund (1) the repayment of the entire $288.4 million of principal
amount outstanding under our senior secured credit facility that was in effect prior to the consummation of the Financing Transaction, or the
Former Senior Secured Credit Facility, (2) the repayment of the entire $200 million of principal amount outstanding under a term loan facility
under which TD Group was the borrower, or the TD Group Loan Facility, (3) the purchase of all of the 83/8% Senior Subordinated Notes that
were tendered in connection with the tender offer for such notes totaling $399,670,000, (4) the payment of accrued and unpaid interest on all
such indebtedness and (5) the payment of all premiums and transaction expenses associated therewith.

        We collectively refer to the repayment of our Former Senior Secured Credit Facility, the repayment of the TD Group Loan Facility, the
purchase of any and all of our 83/8% Senior Subordinated Notes in connection with the tender offer referred to above, the entry into the New
Senior Secured Credit Facility and all related transactions, including the offering and sale of the original notes, as the "Financing Transaction."
For a more detailed description of these transactions, see "Financing Transaction" on page 107.

        On August 7, 2006, we redeemed all of the 83/8% Senior Subordinated Notes that remained outstanding after the consummation of the
tender offer for such notes.

Recent Development

        On October 3, 2006, TransDigm Inc. acquired all of the issued and outstanding capital stock of CDA InterCorp., or CDA, for an aggregate
purchase price of approximately $45 million. CDA designs and manufactures specialized controllable drive actuators, motors, transducers and
gearing. CDA's products are used on a range of defense, space and commercial aircraft applications. On November 2, 2006, and in accordance
with the terms of the Indenture and the New Senior Secured Credit Facility, CDA entered into a supplemental indenture and a joinder agreement
pursuant to which it became a guarantor in respect of the obligations of TransDigm Inc. under the Indenture and the New Senior Secured Credit
Facility.
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Summary of the Exchange Offer

        On June 23, 2006, we completed an offering of $275,000,000 aggregate principal amount of 73/4% senior subordinated notes due 2014,
which we refer to herein as the "original notes," in a transaction exempt from registration under the Securities Act of 1933, as amended, or the
Securities Act. In connection with the offering of the original notes, we entered into a registration rights agreement, dated as of June 23, 2006,
with the initial purchasers of the original notes. In the registration rights agreement, we agreed to offer our new 73/4% senior subordinated notes
due 2014, which will be registered under the Securities Act, and which we refer to herein as the "exchange notes," in exchange for the original
notes. The exchange offer is intended to satisfy our obligations under the registration rights agreement. We also agreed to deliver this prospectus
to the holders of the original notes. In this prospectus, we refer to the original notes and the exchange notes collectively as the "notes." You
should read the discussions under the headings "Prospectus Summary�Summary of the Terms of the Exchange Notes" and "Description of the
Exchange Notes" for information regarding the exchange notes.

The Exchange Offer This is an offer to exchange $1,000 in principal amount of the exchange notes for each
$1,000 in principal amount of original notes. The exchange notes are substantially
identical to the original notes, except that the exchange notes generally will be freely
transferable. Based upon interpretations by the staff of the Securities and Exchange
Commission, or the SEC, set forth in no actions letters issued to unrelated third parties,
we believe that you can transfer the exchange notes without complying with the
registration and prospectus delivery provisions of the Securities Act if you:
� acquire the exchange notes in the ordinary course of your business;
� are not and do not intend to become engaged in a distribution of the exchange

notes;
� are not an "affiliate" (within the meaning of the Securities Act) of ours;
� are not a broker-dealer (within the meaning of the Securities Act) that acquired

the original notes from us or our affiliates; and
� are not a broker-dealer (within the meaning of the Securities Act) that acquired

the original notes in a transaction as part of its market-making or other trading
activities.

If any of these conditions are not satisfied and you transfer any exchange note without
delivering a proper prospectus or without qualifying for a registration exemption, you
may incur liability under the Securities Act. See "The Exchange Offer�Purpose of the
Exchange Offer."
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Registration Rights Agreement Under the registration rights agreement, we have agreed to use our reasonable best
efforts to consummate the exchange offer or cause the original notes to be registered
under the Securities Act to permit resales. If we are not in compliance with our
obligations under the registration rights agreement, liquidated damages will accrue on
the original notes in addition to the interest that otherwise is due on the original notes.
If the exchange offer is completed on the terms and within the time period
contemplated by this prospectus, no liquidated damages will be payable on the original
notes. The exchange notes will not contain any provisions regarding the payment of
liquidated damages. See "The Exchange Offer�Liquidated Damages."

Minimum Condition The exchange offer is not conditioned on any minimum aggregate principal amount of
original notes being tendered in the exchange offer.

Expiration Date The exchange offer will expire at 9:00 a.m., New York City time, on December 11,
2006, unless we extend it.

Exchange Date We will accept original notes for exchange at the time when all conditions of the
exchange offer are satisfied or waived. We will deliver the exchange notes promptly
after we accept the original notes.

Conditions to the Exchange Offer Our obligation to complete the exchange offer is subject to certain conditions. See
"The Exchange Offer�Conditions to the Exchange Offer." We reserve the right to
terminate or amend the exchange offer at any time prior to the expiration date upon the
occurrence of certain specified events.

Withdrawal Rights You may withdraw the tender of your original notes at any time before the expiration
of the exchange offer on the expiration date. Any original notes not accepted for any
reason will be returned to you without expense as promptly as practicable after the
expiration or termination of the exchange offer.

Procedures for Tendering Original Notes See "The Exchange Offer�How to Tender."
United States Federal
Income Tax Consequences

We believe that the exchange of the original notes for the exchange notes should not be
a taxable exchange for U.S. federal income tax purposes, and holders will not
recognize any taxable gain or loss as a result of such exchange.

Effect on Holders of Original Notes If the exchange offer is completed on the terms and within the period contemplated by
this prospectus, holders of original notes will have no further registration or other
rights under the registration rights agreement, except under limited circumstances. See
"The Exchange Offer�Other."
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Holders of original notes who do not tender their
original notes will continue to hold those original
notes. All untendered, and tendered but unaccepted
original notes, will continue to be subject to the
transfer restrictions provided for in the original notes
and the Indenture. To the extent that original notes are
tendered and accepted in the exchange offer, the trading
market, if any, for the original notes could be adversely
affected. See "Risk Factors�Risks Associated with the
Exchange Offer�You may not be able to sell your original
notes if you do not exchange them for registered
exchange notes in the exchange offer," "�Your ability to
sell your original notes may be significantly more limited
and the price at which you may be able to sell your
original notes may be significantly lower if you do not
exchange them for registered exchange notes in the
exchange offer" and "The Exchange Offer�Other."

Appraisal Rights Holders of original notes do not have appraisal or
dissenters' rights under applicable law or the Indenture.
See "The Exchange Offer�Terms of the Exchange Offer."

Use of Proceeds We will not receive any proceeds from the issuance of
the exchange notes pursuant to the exchange offer.

Exchange Agent The Bank of New York Trust Company, N.A., the trustee
under the Indenture, is serving as the exchange agent in
connection with this exchange offer.
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Summary of the Terms of the Exchange Notes

Issuer TransDigm Inc.
Exchange Notes $275,000,000 in aggregate principal amount of 73/4% Senior Subordinated Notes due

2014.
Maturity Date July 15, 2014.
Interest We will pay interest on the exchange notes at a rate of 73/4% per annum. We will pay

interest due on the exchange notes semi-annually on January 15 and July 15 of each year.
We will make the first such payment on January 15, 2007.

Guarantees The exchange notes will be fully and unconditionally guaranteed, on a joint and several
and senior subordinated basis, by TD Group, our parent company, and, other than
immaterial subsidiaries, all of our existing and future domestic subsidiaries. Our foreign
subsidiaries will not guarantee the exchange notes. As of the date of this prospectus, we
only have one foreign subsidiary, which has minor assets and liabilities.

Ranking The exchange notes will be our unsecured senior subordinated obligations. The exchange
notes and guarantees will rank:
� junior to all of our and the guarantors' existing and future

senior indebtedness, including any borrowings under the New
Senior Secured Credit Facility;

� equally with any of our and the guarantors' existing and future
senior subordinated indebtedness; and

� senior to any of our and the guarantors' existing and future
subordinated indebtedness.

As of July 1, 2006, the exchange notes would rank junior to approximately $651 million
of senior indebtedness, all of which is secured, excluding amounts that may be drawn
under the revolving credit line under the New Senior Secured Credit Facility, which
would all rank senior to the exchange notes.
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Optional Redemption We may redeem the exchange notes at any time and from time to time on or after July 15,
2009 in whole or in part in cash at the redemption prices described in this prospectus,
plus accrued and unpaid interest to the date of redemption. We may also redeem the
exchange notes at any time and from time to time prior to July 15, 2009 in whole or in
part at a make-whole redemption price described in this prospectus, plus accrued and
unpaid interest to the date of redemption. In addition, at any time and from time to time
prior to July 15, 2009, we may redeem up to 35% of the aggregate principal amount of
the notes with the net cash proceeds of certain equity offerings at the redemption price
described in this prospectus, plus accrued and unpaid interest to the date of redemption,
provided that (i) at least $150 million of the aggregate principal amount of the notes
remain outstanding immediately after the occurrence of each such redemption and (ii)
each such redemption occurs within 90 days after the date of the related equity offering.
See "Description of the Exchange Notes�Optional Redemption."

Change of Control If a change of control event occurs, each holder of exchange notes will have the right to
require us to purchase all or a portion of its exchange notes at a purchase price equal to
101% of the principal amount of the exchange notes, plus accrued and unpaid interest to
the date of purchase. See "Description of the Exchange Notes�Change of Control."

Certain Covenants The Indenture contains covenants that, among other things, limit the ability of TransDigm
Inc. and its restricted subsidiaries to:
� incur or guarantee additional indebtedness or issue preferred

stock;
� pay distributions on, redeem or repurchase capital stock or

redeem or repurchase subordinated debt;
� make investments;
� sell assets;
� enter into agreements that restrict distributions or other

payments from restricted subsidiaries to TransDigm Inc.;
� incur or suffer to exist liens securing indebtedness;
� consolidate, merge or transfer all or substantially all of our

assets;
� engage in transactions with affiliates;
� create unrestricted subsidiaries; and
� engage in certain business activities.
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These limitation are subject to a number of
important qualifications and exceptions, including a
qualification that, upon the achievement of a
specified financial threshold, will remove most of
the limitations on the ability of TransDigm Inc. and
its restricted subsidiaries to pay distributions on or
redeem or repurchase capital stock, repurchase
subordinated debt or make investments. See
"Description of the Exchange Notes�Certain
Covenants."

Covenant Suspension At any time when the notes are rated investment
grade by Moody's Investors Service, Inc. and
Standard & Poor's and no default has occurred and
is continuing under the Indenture, TransDigm Inc.
and its restricted subsidiaries will not be subject to
many of the foregoing covenants. However, if
TransDigm Inc. and its restricted subsidiaries are
not subject to such covenants and on any
subsequent date, one or both of such rating agencies
withdraws its investment grade ratings assigned to
the notes or downgrades the rating assigned to the
notes below an investment grade rating or if a
default or event of default occurs and is continuing,
then TransDigm Inc. and its restricted subsidiaries
will again become subject to such covenants. See
"Description of the Exchange Notes�Certain
Covenants."
In addition, subject to certain exceptions, if either
TransDigm Inc. or TD Group is acquired by an
entity that has received an investment grade rating
from both Moody's Investors Service, Inc. and
Standard & Poor's and that files current and
periodic reports with the SEC, the requirement in
the Indenture that either TransDigm Inc. or TD
Group file current and periodic reports with the
SEC will be suspended. See "Description of the
Exchange Notes�Certain Covenants."

Use of Proceeds We will not receive any proceeds from the issuance
of the exchange notes pursuant to the exchange
offer.

Trustee The Bank of New York Trust Company, N.A. is the
trustee for the holders of the exchange notes.

Governing Law The exchange notes, the Indenture and the other
documents for the offering of the exchange notes
are governed by the laws of the State of New York.

        For additional information about the exchange notes, see the section of this prospectus entitled "Description of the Exchange Notes."

Regulatory Approvals

        Other than the federal securities laws, there are no federal or state regulatory requirements that we must comply with and there are no
approvals that we must obtain in connection with the exchange offer.
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Risk Factors

        Participating in the exchange offer involves certain risks. You should carefully consider the information under "Risk Factors" and all other
information included in this prospectus before participating in the exchange offer.

Principal Offices

        Our executive offices are located at 1301 East 9th Street, Suite 3710, Cleveland, Ohio 44114 and our telephone number is (216) 706-2939.
Our website address is http://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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Summary Historical 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 or its predecessor (i) as of
September 30, 2005, 2004 and 2003 and for the fiscal years ended September 30, 2005 and September 30, 2004, the period from July 8, 2003
(date of formation of TD Group) through September 30, 2003 and the period from October 1, 2002 through July 22, 2003 (the closing date of the
Mergers), which have been derived from TD Group's or its predecessor's audited consolidated financial statements, and (ii) as of July 1, 2006
and for the thirty-nine week periods ended July 1, 2006 and July 2, 2005, which have been derived from TD Group's unaudited condensed
consolidated financial statements. TD Group's consolidated financial statements for the periods subsequent to the Mergers reflect a new basis of
accounting incorporating the fair value adjustments made in recording the Mergers while the period prior to the Mergers reflect the historical
cost basis of the Company. See "Management's Discussion and Analysis of Financial Condition and Results of Operations." Accordingly, the
accompanying summary historical consolidated financial and other data as of dates and for the period prior to the Mergers is labeled as
"Predecessor." Separate historical financial information for TransDigm Inc. is not presented since TD Group has no operations or assets separate
from its investment in TransDigm Inc. and since the exchange notes will be fully and unconditionally guaranteed, on a joint and several and
senior subordinated basis, by TD Group and, other than immaterial subsidiaries, all direct and indirect domestic subsidiaries of TransDigm Inc.

        On February 24, 2003, we acquired certain assets and assumed certain liabilities of the Norco, Inc. business, or Norco, from
TransTechnology Corporation. On July 9, 2004, TransDigm Inc. acquired all of the outstanding capital stock of Avionic Instruments, Inc., or
Avionic. On December 31, 2004, Skurka Aerospace, Inc., or Skurka, a wholly-owned subsidiary of TransDigm Inc., 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, or Fluid Regulators. 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., or Sweeney. All of the acquisitions were accounted
for as purchases. The results of operations of the acquired entities, businesses and product lines are included in TD Group's or its predecessor's
consolidated financial statements from the date of each of the acquisitions.

        We present below certain financial information based on our EBITDA and EBITDA As Defined. We note that 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 should be considered as 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 an analytical tool has limitations and you should not consider either of
them in isolation, or as a substitute for analysis of our results of operations as reported in accordance with GAAP. For a reconciliation of
EBITDA and EBITDA As Defined to net income, please refer to the table below. For additional information regarding these non-GAAP
financial measures, including a more detailed description with respect to the limitations of these non-GAAP financial measures, please refer to
footnotes 9 and 10 below.
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        The information presented below should be read together with "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.

Predecessor
Thirty-Nine Week Periods

Ended
July 8, 2003

(Date of
Formation)

Through
September 30,

2003

Fiscal Years Ended
September 30,

October 1, 2002
Through July 22,

2003 (Closing
Date of the
Mergers)

July 1,
2006

July 2,
2005 2005 2004

(unaudited)

(dollars in thousands)

Statement of Operations Data:
Net sales $ 319,272 $ 269,289 $ 374,253 $ 300,703 $ 52,083 $ 241,185
Gross profit(1) 162,827 132,423 184,270 136,505 11,684 114,669
Operating expenses:
Selling and administrative 37,059 27,841 38,943 31,201 5,205 20,167
Amortization of intangibles 4,681 5,836 7,747 10,325 1,975 945
Refinancing costs(2) 48,456 � � � � �
Merger expenses(3) � � � � � 176,003

Income (loss) from operations(1) 72,631 98,746 137,580 94,979 4,504 (82,446)
Interest expense, net 58,686 59,228 80,266 74,675 14,233 28,224

Income (loss) before income taxes 13,945 39,518 57,314 20,304 (9,729) (110,670)
Income tax provision (benefit) 4,050 14,858 22,627 6,682 (3,970) (40,701)

Net income (loss) $ 9,895 $ 24,660 $ 34,687 $ 13,622 $ (5,759) $ (69,969)

Net income (loss) available to common
stockholders $ 9,895 $ 24,660 $ 34,687 $ 13,622 $ (5,759) $ (72,638)

Basic earnings (loss) per share
computation:

Weighted-average common shares
outstanding(4) 44,344 44,202 44,202 44,193 43,608 119.8

Net income (loss) per share(5) $ 0.22 $ 0.56 $ 0.78 $ 0.31 $ (0.13) $ (606.38)

Diluted earnings (loss) per share
computation:
Weighted-average common shares
outstanding(4) 47,285 46,408 46,544 46,300 43,608 119.8

Net income (loss) per share(6) $ 0.21 $ 0.53 $ 0.75 $ 0.29 $ (0.13) $ (606.38)

As of September 30,
As of

July 1,
2006 2005 2004 2003
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As of September 30,

(unaudited)

(in thousands)
Balance Sheet Data:
Cash and cash equivalents(7) $ 22,091 $ 104,221 $ 48,498 $ 18,902
Marketable securities � � 50,601 �
Working capital 175,875 118,559 179,385 133,622
Total assets 1,395,524 1,427,748 1,345,912 1,315,395
Long-term debt, including current portion 925,330 889,846 892,788 894,997
Stockholders equity 346,755 333,107 297,412 283,551
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Predecessor
Thirty-Nine Week Periods

Ended
July 8, 2003

(Date of
Formation)

Through
September 30,

2003

Fiscal Years Ended
September 30,

October 1, 2002
Through July 22,

2003 (Closing
Date of the
Mergers)

July 1,
2006

July 2,
2005 2005 2004

(unaudited) (dollars in thousands)

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

Operating activities $ (39,792) $ 60,971 $ 80,695 $ 111,139 $ 16,852 $ (34,184)
Investing activities (32,724) (65,567) (20,530) (77,619) (469,319) (57,267)
Financing activities (9,614) (3,706) (4,442) (3,924) 471,369 82,450

Depreciation and amortization 11,962 12,503 16,956 18,303 3,333 6,355
Capital expenditures (5,567) (5,520) 7,960 5,416 968 4,241
Ratio of earnings to fixed
charges(8) 1.2x 1.7x 1.7x 1.3x � �
Other Data:
EBITDA(9) $ 84,593 $ 111,249 $ 154,536 $ 113,282 $ 7,837 $ (76,091)
EBITDA, margin(10) 26.5% 41.3% 41.3% 37.7% 15.0% (31.5)%
EBITDA As Defined(9) $ 142,198 $ 118,233 $ 164,240 $ 139,084 $ 22,062 $ 102,306
EBITDA As Defined, margin(10) 44.5% 43.9% 43.9% 46.3% 42.4% 42.4%

(1)
Gross profit and income (loss) from operations include the effect of charges relating to purchase accounting adjustments to inventory
associated with the Mergers, the acquisition of various entities, businesses and a product line for the thirty-nine week periods ended
July 1, 2006 and July 2, 2005, the fiscal years ended September 30, 2005 and September 30, 2004, the period from July 8, 2003 (date
of formation) through September 30, 2003 and the period from October 1, 2002 through July 22, 2003 (the closing date of the
Mergers) of $0, $1,325,000, $1,493,000, $18,471,000, $12,038,000 and $855,000, respectively.

(2)
Represents costs incurred in connection with the Financing Transaction, including the premium paid to redeem the 83/8% Senior
Subordinated Notes of $25.6 million and the write off of debt issue costs of $22.9 million.

(3

Edgar Filing: TRANSDIGM INC - Form 424B1

19


