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UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

Washington, DC 20549  

 

FORM 10-K  

Commission File No. 001-31970  

  

TRW Automotive Holdings Corp.  
(Exact name of registrant as specified in its charter)  

12001 Tech Center Drive  
Livonia, Michigan 48150  

(734) 855-2600  
(Address, Including Zip Code, and Telephone Number, Including Area Code, of Registrant's Principal Executive Offices)  

Securities registered pursuant to Section 12(b) of the Act:  

Securities registered pursuant to Section 12(g) of the Act: None  

         Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes  �     No  �  

         Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. Yes  �     No  � 

Delaware  
(State or other jurisdiction of 
incorporation or organization) 

  81-0597059  
(I.R.S. Employer  

Identification Number) 

Title of Each Class   Name of Each Exchange on Which Registered 

Common Stock, $0.01 par value per share   New York Stock Exchange 

�   ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE 
ACT OF 1934 

 
For the fiscal year ended December 31, 2014 

 
OR 

 
� 

 
  

 
TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES 
EXCHANGE ACT OF 1934 

 
For the transition period from                        to                         . 
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         Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities 
Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and 
(2) has been subject to such filing requirements for the past 90 days. Yes  �     No  �  

         Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Website, if any, every Interactive 
Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months 
(or for such shorter period that the registrant was required to submit and post such files). Yes  �     No  �  

         Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§229.405 of this chapter) is not contained 
herein, and will not be contained, to the best of registrant's knowledge, in definitive proxy or information statements incorporated by reference in 
Part III of this Form 10-K or any amendment to this Form 10-K.     �  

         Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting 
company. See the definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange Act 
(Check one):  

         Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes  �     No  �  

         As of June 27, 2014, the last business day of the registrant's most recently completed second fiscal quarter, the aggregate market value of 
the registrant's Common Stock, $0.01 par value per share, held by non-affiliates of the registrant was approximately $9.8 billion based on the 
closing sale price of the registrant's Common Stock as reported on the New York Stock Exchange on that date. As of February 9, 2015, the 
number of shares outstanding of the registrant's Common Stock was 114,972,298.  

Documents Incorporated by Reference  

         Certain portions, as expressly described in this report, of the Registrant's Proxy Statement for the 2014 Annual Meeting of the 
Stockholders, to be filed within 120 days of December 31, 2014, are incorporated by reference into Part III, Items 10-14.  

     

Large accelerated filer  �   Accelerated filer  �   Non-accelerated filer  �   Smaller reporting company  � 
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PART I  

ITEM 1.    BUSINESS  

The Company  

        TRW Automotive Holdings Corp. (together with its subsidiaries, "we," "our," "us," "TRW Automotive" or the "Company") is a Delaware 
corporation formed in 2002 with a business history stretching back to the turn of the twentieth century. Our common stock is traded on the New 
York Stock Exchange under the ticker symbol TRW.  

        The Company is among the world's largest and most diversified suppliers of automotive systems, modules and components to global 
automotive original equipment manufacturers ("OEMs") and related aftermarkets. We conduct substantially all of our operations through 
subsidiaries. These operations primarily encompass the design, manufacture and sale of active and passive safety related products and systems. 
Active safety related products and systems principally refer to vehicle dynamic controls (primarily braking and steering) and electronics 
(primarily driver assistance systems), and passive safety related products and systems principally refer to occupant restraints (primarily airbags 
and seat belts) and electronics (primarily airbag electronic control units, and crash and occupant weight sensors).  

        We operate our business along four segments: Chassis Systems, Occupant Safety Systems, Electronics and Automotive Components. We 
are primarily a "Tier 1" original equipment supplier, with approximately 82% of our end-customer sales in 2014 made to major OEMs. Of our 
2014 sales, approximately 42% were in Europe, 33% were in North America, 21% were in Asia, and 4% were in the rest of the world.  

Merger Agreement  

        On September 15, 2014, we entered into an Agreement and Plan of Merger (the "Merger Agreement") with ZF Friedrichshafen AG, a stock 
corporation organized and existing under the laws of the Federal Republic of Germany ("ZF"), and MSNA, Inc., a Delaware corporation 
("Merger Sub") and a wholly owned subsidiary of ZF held directly by ZF North America, Inc. ("ZNA"), pursuant to which Merger Sub will be 
merged with and into the Company (the "ZF Merger") with the Company surviving the ZF Merger as an indirect wholly owned subsidiary of ZF. 
At a special stockholders meeting held on November 19, 2014, our stockholders adopted the Merger Agreement.  

        At the effective time of the ZF Merger, each share of our common stock issued and outstanding (other than any shares of our common stock 
held by ZF, ZNA, Merger Sub or any other wholly owned subsidiary of ZF, treasury shares held by us and shares owned by stockholders who 
have properly made and not withdrawn a demand for appraisal rights under Delaware law) will be converted into the right to receive $105.60 in 
cash, without interest (the "Merger Consideration"). In addition, at the effective time of the ZF Merger, (i) all then-outstanding Company stock 
options, restricted stock units, phantom stock units and performance share units (which will vest at the "maximum level" of performance), 
whether vested or unvested, will be converted into the right to receive the Merger Consideration, less the exercise price of such awards, if any, 
and (ii) all then-outstanding Company stock appreciation rights, whether vested or unvested, will be converted into the right to receive an 
amount in cash equal to the excess of the lesser of the Merger Consideration and the "maximum value" of such stock appreciation right over the 
fair market value per share at the relevant grant date. The consummation of the ZF Merger is subject to the receipt of antitrust approvals in the 
United States and certain other jurisdictions and other customary closing conditions. The transaction is expected to close in the first half of 2015. 
If completed, the ZF Merger will result in the Company becoming a wholly owned subsidiary of ZF and our shares will no longer be listed on 
any public market.  

2  

0005

f 

 

Find authenticated court documents without watermarks at docketalarm.com. 

https://www.docketalarm.com/


Real-Time Litigation Alerts
  Keep your litigation team up-to-date with real-time  

alerts and advanced team management tools built for  
the enterprise, all while greatly reducing PACER spend.

  Our comprehensive service means we can handle Federal, 
State, and Administrative courts across the country.

Advanced Docket Research
  With over 230 million records, Docket Alarm’s cloud-native 

docket research platform finds what other services can’t. 
Coverage includes Federal, State, plus PTAB, TTAB, ITC  
and NLRB decisions, all in one place.

  Identify arguments that have been successful in the past 
with full text, pinpoint searching. Link to case law cited  
within any court document via Fastcase.

Analytics At Your Fingertips
  Learn what happened the last time a particular judge,  

opposing counsel or company faced cases similar to yours.

  Advanced out-of-the-box PTAB and TTAB analytics are  
always at your fingertips.

Docket Alarm provides insights to develop a more  

informed litigation strategy and the peace of mind of 

knowing you’re on top of things.

Explore Litigation 
Insights

®

WHAT WILL YOU BUILD?  |  sales@docketalarm.com  |  1-866-77-FASTCASE

API
Docket Alarm offers a powerful API 
(application programming inter-
face) to developers that want to 
integrate case filings into their apps.

LAW FIRMS
Build custom dashboards for your 
attorneys and clients with live data 
direct from the court.

Automate many repetitive legal  
tasks like conflict checks, document 
management, and marketing.

FINANCIAL INSTITUTIONS
Litigation and bankruptcy checks 
for companies and debtors.

E-DISCOVERY AND  
LEGAL VENDORS
Sync your system to PACER to  
automate legal marketing.


