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Item 1. Subject Company Information.
Name and Address

The name of the subject company is Aerosonic Corporation ( Aerosonic ), a Delaware corporation. The address of Aerosonic s principal executive
office is 1212 North Hercules Avenue, Clearwater, Florida 33765, and the telephone number of Aerosonic s principal executive office is
(727) 461-3000.

Securities

This Solicitation/Recommendation Statement on Schedule 14D-9 (this Statement ) relates to the common stock, $0.40 par value per share (the
Shares ), of Aerosonic. As of the close of business on May 1, 2013, there were 4,020,334 Shares issued and outstanding.

Item 2. Identity and Background of Filing Person.
Name and Address

Aerosonic is the person filing this Statement. The information about Aerosonic s business address and business telephone number in Item 1,
under the heading Name and Address, is incorporated herein by reference.

Tender Offer and Merger

This Statement relates to the tender offer by Buccaneer Acquisition Sub Inc. ( Purchaser ), a Delaware corporation and an indirect wholly owned
subsidiary of TransDigm Group Incorporated ( TransDigm ), a Delaware corporation, disclosed in the Tender Offer Statement on Schedule TO
(together with the exhibits thereto, as amended or supplemented from time to time, the Schedule TO ) filed by TransDigm and Purchaser with
the Securities and Exchange Commission (the SEC ) on May 7, 2013, pursuant to which Purchaser has offered to purchase all outstanding Shares
at a price of $7.75 per Share (the Per Share Amount ), net to the selling stockholders in cash, without interest and less any applicable
withholding taxes, on the terms and subject to the conditions set forth in the Offer to Purchase dated May 7, 2013 (the Offer to Purchase ), and
the related Letter of Transmittal (the Letter of Transmittal, which, together with the Offer to Purchase, as each may be amended or
supplemented from time to time, constitute the Offer ). According to the Offer to Purchase, the initial expiration date of the Offer is 12:00
midnight, New York City time, on June 4, 2013, unless extended in accordance with the terms of the Agreement and Plan of Merger dated as of
April 19, 2013, among Aerosonic, TransDigm and Purchaser (as amended or supplemented from time to time, the Merger Agreement ) and
applicable law (the Expiration Date ). Purchaser is required to extend the Offer for at least two periods of 10 business days each if the
conditions to the Offer are not satisfied or waived (to the extent permitted) at the initial Expiration Date. In no event may the Offer be extended
beyond July 8, 2013 without the consent of Aerosonic. Copies of the Offer to Purchase and the Letter of Transmittal are filed as Exhibits (a)(1)

and (a)(2) hereto, respectively, and are incorporated herein by reference.

The obligation of TransDigm and Purchaser to consummate the Offer is conditioned upon, among other things: (i) a majority of the outstanding
Shares (calculated on a fully-diluted basis) having been validly tendered and not withdrawn prior to the expiration of the Offer (the Minimum
Tender Condition ), and (ii) there having occurred no Change in Recommendation (as defined in the Merger Agreement) by Aerosonic s board
of directors (the Aerosonic Board ) with respect to the Merger Agreement and the Transactions (as defined below). The Offer is also subject to
the other conditions set forth in the Offer to Purchase.

The Offer is being made pursuant to the Merger Agreement. The Merger Agreement provides that, among other things, following the
consummation of the Offer, and subject to the satisfaction or waiver of certain conditions, Purchaser will be merged with and into Aerosonic (the
Merger ) in accordance with the Delaware
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General Corporation Law (the DGCL ). The Offer, Merger and the other transactions contemplated by the Merger Agreement are collectively
referred to as the Transactions. Following the effective time of the Merger (the Effective Time ), Aerosonic will continue as the surviving
corporation (the Surviving Corporation ) and as an indirect wholly owned subsidiary of TransDigm. As a result of the Merger, at the Effective
Time, each issued and outstanding Share (other than Shares owned by TransDigm, Purchaser, Aerosonic or any of their respective subsidiaries

or held by Aerosonic stockholders properly exercising their appraisal rights under Section 262 of the DGCL) will be automatically converted

into the right to receive the amount of cash equal to the Per Share Amount, without interest and less any applicable withholding taxes. A copy of
the Merger Agreement is filed as Exhibit (e)(1) hereto and is incorporated herein by reference.

Neither the Offer nor the Merger is subject to a financing condition. If, following the Offer and potential exercise of the Top-Up Option as
further described under Item 8, TransDigm and Purchaser collectively own at least 90% of the then outstanding Shares, the Merger Agreement
provides that TransDigm and Purchaser will promptly effect the Merger as a short-form merger without a vote or any further action by

Aerosonic s stockholders. Otherwise, TransDigm and Purchaser will need to obtain the approval of Aerosonic s stockholders holding a majority
of the Shares to adopt the Merger Agreement prior to consummating the Merger. If required by law to consummate the Merger, Aerosonic will
call and convene a stockholders meeting to obtain this approval, and Purchaser will vote all Shares it acquires pursuant to the Offer and
subsequent offering period, if any, in favor of the adoption of the Merger Agreement, thereby assuring approval.

The Merger Agreement permits Aerosonic to solicit alternative acquisition proposals from third parties for 40 days (the Go-Shop ), until

11:59 p.m., New York City time, on May 29, 2013 (the Go-Shop Period ). There is no assurance that this process will result in an alternative
transaction. The Offer will not expire or be consummated until after the Go-Shop Period ends. After this period, Aerosonic will be subject to
customary non-solicitation restrictions, but still may, on the terms and subject to the conditions of the Merger Agreement, respond to any
unsolicited alternative acquisition proposal that constitutes, or the Aerosonic Board determines would reasonably be expected to lead to, a
Superior Proposal (as defined in the Merger Agreement) and the Aerosonic Board determines that the failure to so respond would be inconsistent
with its fiduciary duties. Before making a Change in Recommendation, the Merger Agreement requires Aerosonic to provide TransDigm and
Purchaser with certain information with respect to an alternative acquisition that it considers to be a Superior Proposal and the opportunity to
revise their offer in response thereto. TransDigm will terminate the Offer if Aerosonic accepts a Superior Proposal and terminates the Merger
Agreement in accordance with its terms.

The foregoing summary of the Offer and the Merger is qualified in its entirety by the more detailed description and explanation contained in the
Offer to Purchase and the Letter of Transmittal, copies of which have been filed as Exhibits (a)(1) and (a)(2) hereto, respectively. According to
the Schedule TO, the address of the principal executive office of TransDigm and Purchaser is 1301 East 9th Street, Suite 3000, Cleveland,

Ohio 44114, and their telephone number is (216) 706-2960.

Item 3. Past Contacts, Transactions, Negotiations and Agreements.

Certain contacts, agreements, arrangements or understandings between Aerosonic or its affiliates and certain of its executive officers or directors
are, except as described below, described in the Information Statement pursuant to Section 14(f) of the Securities Exchange Act of 1934, as
amended (the Exchange Act ), and Rule 14f-1 thereunder (the Information Statement ) that is attached hereto as Annex I and is incorporated
herein by reference. Except as set forth in this Item 3, Item 4 or Annex I attached hereto, or as otherwise incorporated herein by reference, to the
knowledge of Aerosonic, there are no material agreements, arrangements or understandings, nor any actual or potential conflicts of interest,
between Aerosonic or any of its affiliates, on the one hand, and (i) Aerosonic or any of its executive officers, directors or affiliates or

(ii) TransDigm, Purchaser, or any of their respective executive officers, directors or affiliates, on the other hand.
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Arrangements with TransDigm and Purchaser
Merger Agreement

The summary of the Merger Agreement and the description of the terms and conditions of the Offer and related procedures and withdrawal
rights contained in the Offer to Purchase, which is being filed as Exhibit (a)(1)(A) to the Schedule TO, are incorporated in this Statement by
reference. Such summary and description do not purport to be complete and are qualified in their entirety by reference to the Merger Agreement,
which has been included as Exhibit (e)(1) to this Statement and is incorporated herein by reference.

Confidentiality Agreements

In July 2012, TransDigm and Aerosonic negotiated a non-disclosure agreement, which was signed on August 1, 2012. This agreement restricted
TransDigm s use and disclosure of proprietary and other nonpublic information regarding Aerosonic, but did not contain a standstill provision or
any provision providing exclusive transaction discussion rights to TransDigm.

On November 6, 2012, Aerosonic and TransDigm entered into a non-disclosure agreement (the Confidentiality Agreement ). Under the
Confidentiality Agreement and as a condition to being furnished confidential information, TransDigm agreed, among other things, to keep
confidential the information furnished to it for five years from the date of the Confidentiality Agreement and to use the information only for
purposes of evaluating a transaction with Aerosonic. Under the Confidentiality Agreement, TransDigm also agreed, among other things, to
certain standstill provisions for the protection of Aerosonic for a period of three years. Subject to certain limited exceptions, for a period of one
year from the date of the Confidentiality Agreement, TransDigm agreed not to solicit Aerosonic s employees. The foregoing summary does not
purport to be complete and is qualified in its entirety by reference to the Confidentiality Agreement, which is filed as Exhibit (e)(2) hereto and
incorporated herein by reference.

Representation on the Aerosonic Board

The Merger Agreement provides that, when Purchaser accepts for payment and pays for all Shares validly tendered and not withdrawn pursuant
to the Offer (the Acceptance Date ), Purchaser will be entitled to designate to serve on the Aerosonic Board such number of directors as will
give Purchaser representation equal to at least that number of directors (rounded up to the next whole number) determined by multiplying (i) the
total number of directors on the Aerosonic Board (giving effect to the directors elected or appointed pursuant to the right of Purchaser described
in this paragraph) by (ii) the percentage that (A) the number of Shares owned by TransDigm, Purchaser, and their affiliates bears to (B) the
number of Shares then outstanding. Aerosonic has agreed to take all action requested by TransDigm reasonably necessary to cause Purchaser s
designees to be elected or appointed to the Aerosonic Board, including obtaining resignations of incumbent directors and increasing the size of
the Aerosonic Board. The Merger Agreement provides that from the date Purchaser s designees are elected or appointed to the Aerosonic Board
until the Effective Time, TransDigm and Aerosonic will use their reasonable best efforts to cause the Aerosonic Board to have at least two
directors who were directors on the date of the Merger Agreement and who are independent directors for purposes of the continued listing
requirements of the NYSE MKT Marketplace Rules ( Continuing Directors ).

The Merger Agreement provides that following the election or appointment of Purchaser s designees to the Aerosonic Board pursuant to the
terms of the Merger Agreement and until the Effective Time, the affirmative vote of a majority of the Continuing Directors will be required for
Aerosonic to consent: (i) to amend or terminate the Merger Agreement, (ii) to extend the time for the performance of any of the obligations of
TransDigm or Purchaser, (iii) to waive compliance with any of the agreements of TransDigm or Purchaser or conditions contained in the Merger
Agreement for the benefit of Aerosonic, (iv) to amend Aerosonic s certificate of incorporation or bylaws, (v) to take any action that would
prevent or materially delay the consummation of the Merger, or (vi) to make any other determination with respect to any action to be taken or
not taken by or on
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behalf of Aerosonic or the Aerosonic Board relating to the Merger Agreement or the Transactions if such action would materially and adversely
affect, or would reasonably be expected to materially and adversely affect, the holders of Shares.

Arrangements with Executive Officers, Directors and Affiliates of Aerosonic

Aerosonic s executive officers and the members of the Aerosonic Board may be deemed to have certain interests in the Transactions, including
the Offer and the Merger, that might be different from or in addition to those of Aerosonic s stockholders generally. These interests might create
potential conflicts of interest. The Aerosonic Board was aware of those interests and considered them, among other matters, in reaching its
decision to adopt the Merger Agreement and approve the Transactions.

Cash Payable for Outstanding Shares Pursuant to the Offer

If the directors and executive officers of Aerosonic who own Shares tender their Shares for purchase pursuant to the Offer, they will receive the
same cash Per Share Amount on the same terms and conditions as the other stockholders of Aerosonic. As of May 1, 2013, the directors and
executive officers of Aerosonic beneficially owned, in the aggregate, 292,292 Shares, excluding Shares subject to exercise of Options and
Company Stock Awards (as discussed, and such capitalized terms as defined, below). If the directors and executive officers of Aerosonic were to
tender all 292,292 of these Shares for purchase pursuant to the Offer and those Shares were accepted for purchase and purchased by Purchaser,
then the directors and executive officers would receive an aggregate of $2,265,263 in cash pursuant to tenders into the Offer. The beneficial
ownership of Shares of each director and executive officer is further described in the Information Statement under the heading Security
Ownership of Certain Beneficial Owners and Management.

Company Stock Options

The Merger Agreement provides that, immediately prior to the Effective Time, each unexercised Company Stock Option (as defined in the

Merger Agreement and referred to herein as an Option ), whether vested or unvested, that is outstanding immediately prior to the Effective Time,
will be canceled at the Effective Time and converted automatically into the right to receive a payment equal to the product of (a) the excess, if

any, of the Per Share Amount over the applicable exercise price of such Option multiplied by (b) the number of Shares subject to such Option
immediately prior to the Effective Time (assuming full vesting of such Option), less all applicable deductions and withholdings required by law
(such amount, the Option Spread Value ). The Merger Agreement further provides that if the exercise price per Share is equal to or greater than
the Per Share Amount, such Option will be cancelled without any cash payment being made in respect thereof. The Option Spread Value will be
paid to each holder of an Option as soon as practicable after the Effective Time. Pursuant to the Merger Agreement, Aerosonic has agreed to use
its reasonable best efforts to secure from each holder of an Option, in exchange for the Option Spread Value at the Acceptance Date, an
acknowledgment that such holder s Options will terminate at the Acceptance Date and a waiver of any other consideration that might be claimed
by such holder therefor. Aerosonic will pay on the Acceptance Date, to each such holder of Options executing such an agreement, the Option
Spread Value, and TransDigm is required to reimburse Aerosonic on the Acceptance Date for all amounts so paid by Aerosonic.
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The table below sets forth information regarding the Options held by Aerosonic s directors and executive officers as of May 1, 2013, that would
be converted immediately prior to the Effective Time into the right to receive the Option Spread Value if they are not surrendered in exchange
for the Option Spread Value at the Acceptance Date.

Weighted
Average Gross
Number Exercise Option
of Price per Spread
Name Shares Share Value!
Roy Robinson
Director
Donald Russell
Lead Independent Director
Thomas E. Whytas
Director
Douglas J. Hillman 129,000 $ 3.10 $ 600,300
Director; President and CEO
Kevin J. Purcell 29,000 $ 243 $ 154,270
EVP and CFO
Thomas W. Cason 53,000 $ 1.80 $ 315,520
EVP and COO
P. Mark Perkins 62,500 $ 3.17 $ 286,145
Director; EVP Sales and Marketing
Company Stock Awards

The Merger Agreement provides that each restricted stock award and other right to acquire or receive Shares or benefits measured by the value
of Shares, and each award of any kind consisting of Shares that may be held, awarded, outstanding, payable or reserved for issuance, other than
Options (each, a Company Stock Award ), immediately prior to the Effective Time, whether or not then vested or exercisable, will be canceled
and converted into the right to receive from TransDigm and the Surviving Corporation, an amount in cash, without interest, equal to the product
of (x) the aggregate number of Shares in respect of such Company Stock Award (assuming full vesting of such Company Stock Award)
multiplied by (y) the Per Share Amount, without interest, in cash payable to the holder of such Share, less all applicable deductions and
withholdings required by law to be withheld in respect of such payment (the Stock Award Value ). Pursuant to the Merger Agreement,
Aerosonic has agreed to use its reasonable best efforts to secure from each holder of a Company Stock Award, in exchange for the payment of
the Stock Award Value at the Acceptance Date, an acknowledgment that such holder s Company Stock Awards will terminate at the Acceptance
Date and a waiver of any other consideration that might be claimed by such holder therefor. Aerosonic will pay on the Acceptance Date, to each
such holder of Company Stock Awards executing such an agreement, the Stock Award Value, and TransDigm is required to reimburse
Aerosonic on the Acceptance Date for all amounts so paid by Aerosonic.

' Not reduced for applicable deductions and withholdings required by law to be withheld.

Table of Contents 8



Edgar Filing: AEROSONIC CORP /DE/ - Form SC 14D9

Table of Conten

The table below sets forth the gross value of unvested Company Stock Awards held by Aerosonic s directors and executive officers, as of May 1,
2013.

Total Value of
Unvested
Company Stock
Name Awards
Roy Robinson
Director
Donald Russell
Lead Independent Director
Thomas E. Whytas
Director
Douglas J. Hillman $ 232,500
Director; President and CEO
Kevin J. Purcell $ 155,000
EVP and CFO
Thomas W. Cason $ 155,000
EVP and COO
P. Mark Perkins $ 155,000

Director; EVP Sales and Marketing
Director Compensation

Each non-employee director of Aerosonic receives annual cash compensation of $20,000. In addition, Aerosonic pays additional annual cash
compensation of $10,000 to its Lead Independent Director. Beginning in December 2012, Aerosonic pays a $2,000 meeting fee to its
non-employee directors for their attendance at special Board and committee meetings.

Stock-based awards granted to non-employee directors are awarded under the Aerosonic Corporation 2004 Stock Incentive Plan. On an annual
basis, each independent director receives stock-based compensation of $20,000. All stock-based compensation is accrued quarterly and valued as
of the last day of each fiscal quarter. The number of Shares issued at each of these dates is determined by dividing the stock price at the close of
business on those dates into the $5,000 quarterly compensation amount, and rounding up to the nearest whole share.

Retention Agreements and Change of Control Payment

On December 13, 2010, Aerosonic entered into double trigger retention agreements (the Retention Agreements ) with the executive officers
listed below (collectively, the Officers ), which agreements will remain an obligation of Aerosonic or its successor following the Merger:
Douglas J. Hillman President and Chief Executive Officer; Kevin J. Purcell Executive Vice President and Chief Financial Officer; Thomas W.
Cason Executive Vice President and Chief Operating Officer; and P. Mark Perkins Executive Vice President of Sales and Marketing. These
agreements were amended and restated as of April 18, 2013.

Each Retention Agreement provides that if a Triggering Event (as defined below) occurs within 18 months following a Change of Control (as
defined in the Retention Agreement), Aerosonic will pay to the Officer as severance compensation the following amounts:

For Mr. Hillman and Mr. Purcell, 110% of the Officer s base salary in effect at the time of the Triggering Event times 150%, plus an
amount equal to 150% of the average of the Officer s bonus over the two fiscal years preceding the Triggering Event, payable in
equal monthly installments over 18 months; and
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For Mr. Cason and Mr. Perkins, 110% of his base salary in effect at the time of the Triggering Event, plus an amount equal to the
average of his bonus over the two fiscal years preceding the Triggering Event, payable in equal monthly installments over 12
months.
Payment of the foregoing amounts is subject to certain conditions, including the Officer entering into a general release in favor of Aerosonic and
satisfactorily performing his obligations under his Retention Agreement, including compliance with his confidentiality, non-disclosure,
non-solicitation and non-competition obligations.

For purposes of each Retention Agreement, a Triggering Event means the occurrence of any of the following:

Aerosonic terminates the Officer s employment with Aerosonic without cause (as that term is defined in the Officer s employment
agreement);

the Officer terminates his employment because Aerosonic has reduced his base salary or bonus eligibility in effect at the time of the
Change of Control; or

the Officer terminates his employment because Aerosonic has reduced his title, duties, authority or reporting relationships so as to
materially reduce his overall job responsibilities from the levels in effect at the time of the Change of Control or requires the Officer
to relocate to a location more than 40 miles from Aerosonic s headquarters at the time of the Change of Control.
The Acceptance Date will constitute a Change of Control under the Retention Agreements. A Change of Control does not, alone, trigger any
payments under the Retention Agreements, however. The foregoing summary does not purport to be complete and is qualified in its entirety by
reference to the Retention Agreements, which are filed as Exhibits (e)(3) through (e)(6) hereto and incorporated herein by reference.

Indemnification and Insurance

Section 102(b)(7) of the DGCL allows a corporation to eliminate the personal liability of directors of a corporation to the corporation or its
stockholders for monetary damages for a breach of fiduciary duty as a director, except (i) for any breach of the director s duty of loyalty to the
corporation or its stockholders; (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of
law; (iii) for unlawful payment of a dividend or unlawful stock purchase or redemption; or (iv) for any transaction from which the director
derived an improper personal benefit. Section 145 of the DGCL provides that a corporation has the power to indemnity a director, officer,
employee or agent of the corporation and certain other persons serving at the request of the corporation in such capacities at another business
entity against amounts paid and expenses incurred in connection with an action or proceeding to which he or she is or is threatened to be made a
party by reason of such position, if such person acted in good faith and in a manner he reasonably believed to be in or not opposed to the best
interests of the corporation, and, in any criminal proceeding, if such person had no reasonable cause to believe his conduct was unlawful. In
addition, a corporation may advance expenses incurred in connection with any such proceeding on, in the case of a current director or officer,
receipt of an undertaking by or on behalf of such person to repay the amounts so advanced if such person is ultimately not entitled to be
indemnified by the corporation. In the case of actions brought by or in the right of the corporation, no indemnification shall be made with respect
to any matter as to which such person shall have been adjudged to be liable to the corporation, except for indemnification for expenses incurred
in connection with such action or proceeding and then only to the extent that the adjudicating court or the Delaware Court of Chancery
determines that such indemnification is fair and reasonable under the circumstances.

Article VIII of Aerosonic s bylaws provides that Aerosonic shall indemnitfy its officers and directors and any of its other agents and employees
specifically designated by the Aerosonic Board, or Aerosonic s president, in connection with any threatened, pending or contemplated action, suit
or proceeding, whether civil, criminal,

Table of Contents 10



Edgar Filing: AEROSONIC CORP /DE/ - Form SC 14D9

Table of Conten

administrative or investigative, by reason of their relationship to the corporation against expenses, judgments, fines, amounts paid in settlement
or otherwise reasonably incurred, to the extent covered by Section 145 of the DGCL.

Aerosonic has entered into indemnifications agreements with Messrs. Hillman, Purcell, Cason, and Perkins, as well as with independent
directors Donald Russell, Thomas Whytas, and Roy Robinson. In accordance with the terms of such indemnification agreements,
indemnification includes payment of expenses, damages, costs of attachment or similar bonds, judgments, fines and amounts paid in settlement
(if approved in advance by Aerosonic) which an indemnitee incurs because of claims against the indemnitee by reason of the fact that
indemnitee is or was, or has agreed to become, an officer and/or director of Aerosonic or an officer and/or director of another business entity at
the request of Aerosonic. Such indemnification provides for advancement to the indemnitee of those costs, including legal fees. Aerosonic is,
however, not obligated to provide indemnity and costs where it is adjudicated that the indemnitee did not act in good faith in the reasonable
belief that the indemnitee s actions were in Aerosonic s best interests. This description of the indemnification agreements entered into between
Aerosonic and such individuals does not purport to be complete and is qualified in its entirety by reference to the form of indemnification
agreement filed as Exhibit (e)(13) hereto, which is incorporated herein by reference. Aerosonic also maintains directors and officers liability
insurance that insures Aerosonic s directors and officers against certain losses and insures Aerosonic with respect to its obligations to indemnify
its directors and officers.

Under the Merger Agreement, TransDigm has agreed to cause the Surviving Corporation to fulfill and honor in all respects the obligations of
Aerosonic pursuant to (i) indemnification agreements between Aerosonic and each of its current or past directors and officers and

(ii) indemnification provisions under Aerosonic s certificate of incorporation and bylaws as in effect on the date of the Merger Agreement.
TransDigm also has agreed to cause the Surviving Corporation s certificate of incorporation and bylaws to contain provisions with respect to
indemnification that are at least as favorable to its current or past directors and officers as those contained in Aerosonic s certificate of
incorporation and bylaws as in effect on the date of the Merger Agreement, and such provisions will not be amended, repealed or otherwise
modified for a period of six years from the Effective Time in any manner that would adversely affect the rights of such individuals.

Further, TransDigm has agreed to cause the Surviving Corporation to maintain in effect the existing policy of directors and officers liability
insurance maintained by Aerosonic as of the date of the Merger Agreement for the benefit of the current or past directors and officers of
Aerosonic with respect to acts or omissions occurring prior to the Effective Time or a substitute policy that is no less favorable to such directors
and officers than the existing policy. However, TransDigm will not be required to cause Aerosonic to pay any annual premium in excess of
200% of the current annual premium paid by Aerosonic for that insurance as of the date of the Merger Agreement.

TransDigm and Surviving Corporation have jointly and severally agreed to pay all reasonable expenses that may be incurred by any current or
past director or officer in enforcing such indemnity and similar obligations contained in the Merger Agreement.

Item 4. The Solicitation or Recommendation.

The Aerosonic Board evaluated the Offer and the Merger with the assistance of Aerosonic s management and its legal and financial advisors and,
after careful consideration, at a meeting held on April 19, 2013, the Aerosonic Board unanimously (i) determined and resolved that the Merger
Agreement and the Transactions, including the Offer and the Merger, are advisable, fair to and in the best interests of Aerosonic and its
stockholders, (ii) approved the Merger Agreement and the Transactions, including the Offer and the Merger, and (iii) recommended that
Aerosonic s stockholders accept the Offer, tender their Shares pursuant to the Offer and, if required by applicable law, adopt the Merger
Agreement and approve the Merger.

10
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Accordingly, and for the other reasons described in more detail below, the Aerosonic Board unanimously recommends that Aerosonic s
stockholders accept the Offer and tender their Shares pursuant to the Offer and, if required by applicable law, adopt the Merger
Agreement and approve the Merger.

A copy of the letter to Aerosonic s stockholders dated May 7, 2013 communicating the recommendation of the Aerosonic Board, as well as the
joint press release, dated April 19, 2013, issued by Aerosonic and TransDigm announcing the execution of the Merger Agreement, are included
as Exhibits (a)(7) and(a)(9) to this Statement, and are incorporated herein by reference.

Background of the Transactions

The following chronology summarizes the key meetings, conversations and events between TranDigm and its representatives and Aerosonic and
its representatives that led to the signing of the Merger Agreement and the Offer. This chronology covers only key events leading up to the
Merger Agreement and does not purport to catalogue every conversation between representatives of TransDigm, Aerosonic and other parties.
Information about TransDigm was provided by TransDigm, and Aerosonic does not take any responsibility for the accuracy or completeness of
any information regarding meetings or discussions in which Aerosonic or its representatives did not participate.

The Aerosonic Board regularly reviews and evaluates Aerosonic s strategic plan and objectives. Aerosonic was pursuing its strategic plan when
TransDigm submitted an expression of interest in acquiring Aerosonic in December 2012. After discussions and negotiations, this expression of
interest led to the signing of the Merger Agreement on April 19, 2013 and the Offer, as discussed further below.

In November 2008, TransDigm made an unsolicited offer to acquire Aerosonic, which the Aerosonic Board deemed insufficient and rejected.
Since then, TransDigm representatives periodically called Aerosonic to check on its progress, resulting in informal meetings between the parties.

In July 2012, in response to TransDigm s request, Messrs. Hillman and Perkins presented a general update on the business to TransDigm

representatives. Later in July 2012, TransDigm and Aerosonic negotiated a non-disclosure agreement, which was signed on August 1, 2012. This

agreement restricted TransDigm s use and disclosure of proprietary and other nonpublic information regarding Aerosonic, but did not contain a
standstill provision or any provision providing exclusive transaction discussion rights to TransDigm.

On August 21, 2012, in response to a request made by TransDigm in July, Aerosonic sent a letter to TransDigm providing certain nonpublic
information, including sales data. TransDigm expressed an interest in continuing to explore a potential acquisition.

Several months later, representatives of TransDigm requested a more in-depth meeting and agreed to sign the Confidentiality Agreement, which
restricted TransDigm s use and disclosure of confidential information regarding Aerosonic and also included a three-year standstill provision and
provisions prohibiting TransDigm from soliciting Aerosonic employees. On November 6, 2012, the Company and TransDigm entered into the
Confidentiality Agreement.

On November 12, 2012, senior Aerosonic executives, including Messrs. Purcell, Perkins and Cason, and its Lead Independent Director, Donald
Russell, held a meeting at Aerosonic s headquarters with representatives of TransDigm to present a comprehensive overview of Aerosonic.
Mr. Russell expressed the views of the Aerosonic Board regarding the potential of a sale transaction and the Aerosonic Board s expectations in
that regard.

In late November and early December, TransDigm requested, and Aerosonic provided, additional information in order to enable TransDigm to
substantiate its understanding of Aerosonic s business and to build a valuation model.

11
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On December 14, 2012, Aerosonic received a letter from TransDigm expressing interest in acquiring Aerosonic for $37,500,000, plus cash, less
indebtedness assumed. The letter stated that the expression of interest and indicated pricing were subject to certain conditions, including further
due diligence and execution of a definitive merger agreement.

On December 17, 2012, members of the Aerosonic Board discussed this expression of interest, with the assistance of corporate counsel, Hill

Ward Henderson. Counsel reviewed the legal duties and standards applicable to decisions and actions being considered by the Aerosonic

Board. The Aerosonic Board agreed that Mr. Russell and counsel would respond to TransDigm with a request that the expression of interest

specify a per share price, for further evaluation by the Aerosonic Board. The Aerosonic Board also discussed proceeding with a post-signing
go-shop process to market Aerosonic if the parties could reach agreement on merger terms.

On December 19, 2012, Mr. Russell and Aerosonic s corporate counsel spoke with representatives of TransDigm and its counsel, Baker &
Hostetler LLP ( Baker Hostetler ). Mr. Russell and Hill Ward Henderson asked that the indication of interest be re-framed along the lines
specified by the Aerosonic Board.

On December 20, 2012, Aerosonic received a revised indication of interest from TransDigm stating its interest in purchasing Aerosonic for an
aggregate enterprise value of $37,500,000, assuming a cash-free, debt-free balance sheet at closing, subject to conditions tied to diligence and
execution of a definitive merger agreement, and proposing a 60-day exclusivity period. Mr. Russell reiterated Aerosonic s request to TransDigm
that its proposal be articulated as a per share price and otherwise as a typical public company offer. In a call on December 21, 2012, TransDigm
agreed to provide an expression of interest with a per share price after more due diligence. Aerosonic did not sign the letter, but the parties
continued to explore a potential transaction. During the second half of December, the parties discussed and came to general agreement on a
transaction structure that would include a two-step tender offer and merger, with a go-shop period (i.e., a period after signing of the Merger
Agreement in which Aerosonic checks the market for other potential buyers), should they reach agreement on economic and other terms.

In a meeting on December 21, 2012, the Aerosonic Board resolved to initiate efforts to retain an investment banking advisor to advise and assist
Aerosonic in continued discussions with TransDigm.

On January 4, 2013, the Aerosonic Board, with Mr. Purcell, met with and interviewed investment bankers. Later that day, the Aerosonic Board
met and agreed to retain Bluestone Capital Partners, LLC ( Bluestone ) to act as Aerosonic s financial advisor in exploring potential strategic
alternatives based primarily on its expertise in the aerospace and defense industries. The Aerosonic Board also agreed to retain Hyde Park
Capital Advisors, LLC ( Hyde Park Capital ) to evaluate the deal s fairness to Aerosonic s stockholders if a transaction proceeded.

Between January 4, 2013 and January 25, 2013, Bluestone addressed with TransDigm a process to enable TransDigm to complete its due
diligence with a view to preparing a more detailed proposal, including a proposed per share price. The parties did not have significant contacts
from this point until the end of January, as TransDigm awaited responses to its due diligence requests.

On January 17, 2013, Aerosonic received an unsolicited call from an investment banker representing another strategic party ( Strategic Party A )
indicating an interest in exploring an acquisition of Aerosonic. On January 18, 2013, Bluestone spoke with Strategic Party A s investment
banking representative, confirmed its interest, and sent a non-disclosure agreement.

On January 28, 2013, a second meeting was held at Aerosonic s headquarters in Clearwater, Florida. All of the attendees from the November
2012 meeting were present, either in person or telephonically, and additionally Mr. Hillman and added TransDigm representatives attended the
meeting. Representatives of Grant Thornton LLP s Transaction Advisory Services team also attended telephonically on behalf of TransDigm.
Representatives
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of Bluestone were also present. The purpose of this meeting was for Aerosonic management to re-introduce Aerosonic with the assistance of
Bluestone, and to provide updated financial information based on views on Aerosonic s fiscal year that would end on January 31st.

On January 30, 2013, Bluestone received the signed non-disclosure agreement from Strategic Party A. On February 1, 2013, Bluestone sent
materials describing Aerosonic to Strategic Party A.

On January 31, 2013, TransDigm and its representatives were provided with access to a confidential website containing information about
Aerosonic. Throughout the month of February, representatives of TransDigm conducted due diligence and reviewed the information that had
been provided.

On February 5, 2013, Bluestone delivered revised financial projections to TransDigm, including a revised estimate for FY2013 and revised
projections for FY2014 through FY2017. The revised projections reflected approximately $550,000 less in EBITDA for FY 2013 than
projections furnished to TransDigm before it submitted its initial indication of interest, because of development costs being incurred on an
accelerated basis for Aerosonic s OASIS project.

On February 6, 2013, Bluestone delivered a draft of the Merger Agreement and bid instructions to TransDigm that included, among other terms,
a proposed termination fee of 1.8% of the equity value if Aerosonic consummated a competing transaction and a go-shop of 45 days following
execution of the Merger Agreement.

On February 7, 2013, Bluestone had an update call with a member of Strategic Party A s Corporate Development team and its investment
banking representative. On February 12, 2013, Bluestone received communication from Strategic Party A s investment banking representative
that its client had concluded that Aerosonic was not a strategic fit and would not be pursuing acquisition discussions.

On February 21, 2013, Aerosonic received from TransDigm a detailed markup of the draft Merger Agreement and a verbal proposal specifying

an enterprise value of $37,500,000, along with TransDigm s methodology for calculating the associated proposed per share price of $6.90. The
calculation of equity value included cash on hand plus expected cash from the exercise of options and warrants, but deducted debt, estimated
expenses to be incurred by Aerosonic in a transaction, and customer cash advances. In its markup of the Merger Agreement, TransDigm

accepted the proposed go-shop period of 45 days. Among other terms, TransDigm s proposal included a break-up fee of 5.0% of enterprise value,
triggered by a termination of the Merger Agreement in certain circumstances, plus deal expenses, reduced to 3.0% of the enterprise value if
Aerosonic accepted a superior proposal during the go-shop period. TransDigm noted that it retained a $37,500,000 enterprise value, despite
Aerosonic s FY2013 EBITDA being approximately $550,000 less than the estimate provided to it before its initial expression of interest in
December 2012.

On February 22, 2013, the Aerosonic Board met, and with assistance of representatives of Bluestone and Hill Ward Henderson, discussed
TransDigm s proposal. Bluestone presented an analysis of the TransDigm proposal, including the proposed share price calculation. Hill Ward
Henderson gave its preliminary analysis of the Merger Agreement markup. After discussing the proposal and considering Bluestone s views
regarding current market dynamics for businesses such as Aerosonic, the Aerosonic Board directed Bluestone to seek a higher valuation from
TransDigm.

At the Aerosonic Board s request, Hill Ward Henderson again reviewed the directors legal duties applicable to a potential strategic transaction
and how those applied to the alternatives of a pre- or post- market check for a potentially superior offer. The Aerosonic Board discussed relative
advantages of engaging in a pre-signing auction process as opposed to a post-signing go-shop process after a deal is announced. The Aerosonic
Board reiterated its desire to continue operating as an independent company in the absence of an acceptable deal
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with TransDigm. The Aerosonic Board determined that if desirable terms could be negotiated, a signed fully-financed transaction with
TransDigm, along with a go-shop process that allowed the solicitation of higher offers, would most likely produce the most favorable transaction
for stockholders. In this decision, the Aerosonic Board weighed risks posed by a pre-signing market check, including management distraction,
TransDigm potentially withdrawing its proposal in reaction to that process, and disruptions to key relationships with employees, customers, and
others.

On February 27, 2013, Bluestone and Hill Ward Henderson held a conference call with members of management and the Aerosonic Board to
discuss strategies for justifying a higher valuation. After dialogue regarding negotiating strategies, the Aerosonic Board authorized Bluestone to
present the Aerosonic Board s position to TransDigm.

On February 28, 2013, Bluestone spoke with a TransDigm representative to present rationales for a higher share price and sent TransDigm an
assessment of TransDigm s December 2012 indication of interest.

On March 1, 2013, Bluestone received a call from a TransDigm representative, who verbally communicated a revised proposal of $7.21 per
share.

On March 2, 2013, the Aerosonic Board met to discuss TransDigm s revised proposal, and was joined by members of management and
representatives of Bluestone and Hill Ward Henderson. Bluestone reported on its conversation with TransDigm and communicated TransDigm s
rationale for its revised proposal. Based on its analysis of the proposal, consideration of other strategic alternatives and risks to its business, as
well as advice from Bluestone regarding Aerosonic s value, the Aerosonic Board again directed Bluestone to seek a higher valuation.

On March 2, 2013, after this meeting, Bluestone spoke with a TransDigm representative seeking to negotiate a higher valuation. That afternoon,
a TransDigm representative communicated that its final offer was $7.75 per share, subject to continued due diligence and the negotiation of an
acceptable merger agreement. Bluestone relayed TransDigm s final proposal to Mr. Russell, who in turn solicited input from the remaining
members of the Aerosonic Board, all of whom favored proceeding with a deal at that price subject to the negotiation and execution of an
acceptable merger agreement.

On March 3, 2013, Mr. Russell confirmed to Bluestone that the Aerosonic Board tentatively agreed with TransDigm s proposal of $7.75 per
share, subject to the negotiation of a mutually acceptable Merger Agreement and receipt and evaluation of a fairness analysis. Later that day,
Bluestone confirmed with TransDigm that the parties were in agreement on the price per share of $7.75.

On March 4, 2013, Aerosonic began fulfilling TransDigm s remaining diligence requests. Individuals from Hill Ward Henderson and
TransDigm s legal counsel, Baker Hostetler, initiated discussion of open issues with the Merger Agreement.

On March 5, 2013, representatives of Aerosonic and Bluestone held a telephonic meeting with Hyde Park Capital, which was the firm selected
by the Aerosonic Board to provide the Board with an opinion regarding the fairness of the Offer.

Between March 6, 2013 and April 19, 2013, Aerosonic and Bluestone responded to due diligence requests from TransDigm. Also during this
period, Hill Ward Henderson and Baker Hostetler negotiated the Merger Agreement, with input from both parties.

On March 9, 2013, Hill Ward Henderson delivered a revised Merger Agreement to Baker Hostetler. Among other terms, the counter-proposal
included a termination fee of 3.0% of the equity value, or 2.0% of the equity value if a superior proposal were to be accepted during the go-shop
period.
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On March 13, 2013, Bluestone delivered to TransDigm the preliminary, unaudited financial results of Aerosonic for the fiscal year ended

January 31, 2013. On March 15, 2013, Baker Hostetler distributed to Hill Ward Henderson a revised draft of the Merger Agreement. At this

point, the principal points of departure in the draft merger agreement related to the scope of certain of Aerosonic s representations and warranties,
the parameters of the go shop provision and the subsequent non-solicitation provisions and related termination rights, the circumstances under
which a termination fee would become payable by Aerosonic, and the amount of any termination fee that would be payable during and after the
go-shop period.

On March 28, 2013, before the Aerosonic Board meeting that day, TransDigm offered a counter-proposal regarding the termination fee of $1.55
million plus expenses (up to a maximum of $0.7 million) during the go-shop period and $1.95 million plus expenses (up to a maximum of $0.7
million) outside the go-shop period.

On March 28, 2013, the Aerosonic Board held a meeting to consider the Transactions. Members of Aerosonic management and representatives
of Hill Ward Henderson, Bluestone, and Hyde Park Capital attended at the Aerosonic Board s invitation. The Aerosonic Board discussed
TransDigm s position on the termination fee and decided to offer a counter-proposal of $1.0 million, with no provision for reimbursement of
expenses, during the go-shop period and $1.2 million, with no provision for expenses, outside of the go-shop period.

At the Aerosonic Board s request, representatives of Hill Ward Henderson reviewed the material terms of the Merger Agreement, including the
price, covenants, termination fee, non-solicitation provisions, termination provisions and top-up option. They also provided a summary of the
deal structure and the operation of the tender offer, top-up option, and merger process if the parties were to sign the Merger Agreement. Hyde
Park Capital presented an initial draft of its fairness opinion, subject only to a fully negotiated Merger Agreement, and finalization of support
analysis. Hyde Park Capital noted that it was prepared to provide its opinion to the effect that, as of that date, and subject to assumptions made,
matters considered and qualifications and limitations set forth therein, the $7.75 per share amount to be received by Aerosonic s holders of
Common Stock, was fair, from a financial point of view, to such holders. The Board asked questions and discussed Hyde Park Capital s analysis.
The Bluestone representative confirmed that if asked, his firm would also provide a favorable fairness opinion on the Transactions.
Representatives of Hyde Park Capital and Bluestone noted the go-shop process contemplated by the Merger Agreement, which allows Aerosonic
to solicit other companies to bid.

Later on March 28, 2013, a representative of Bluestone delivered the Aerosonic Board s counter-proposal on the termination fee.

On April 1, 2013, a representative of TransDigm proposed a termination fee of $1.2 million, with no provision for expenses, during the go-shop
period and $1.6 million, with no provision for expenses, outside the go-shop period and also proposed reducing the go-shop period to 35 days.
On April 3, 2013, Hill Ward Henderson distributed to Baker Hostetler a revised draft of the Merger Agreement reflecting the parties discussions
since March 15, 2013. On April 4, 2013, the parties agreed to a termination fee of $1.2 million during the go-shop period and a $1.5 million
termination fee outside of the go-shop period, in each case with no provision for expenses, with a go-shop period of 40 days.

Between April 1, 2013 and April 19, 2013, the parties negotiated final changes to the Merger Agreement and TransDigm concluded its due
diligence.

On April 19, 2013, the Aerosonic Board held a meeting to further consider the Transactions. Members of Aerosonic management and
representatives of Hill Ward Henderson, Bluestone, and Hyde Park Capital attended at the Aerosonic Board s invitation. Hill Ward Henderson
reviewed with the Aerosonic Board changes made to the Merger Agreement since its meeting on March 28, 2013. At the request of the
Aerosonic Board, Hyde Park Capital rendered its opinion to the Aerosonic Board to the effect that, as of April 19, 2013, and subject to the
procedures followed, assumptions made, qualifications and limitations on the review undertaken and other
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matters considered by Hyde Park Capital in preparing its opinion and more fully described under Opinion of Financial Advisor to the Aerosonic
Board, the per share consideration to be received by the holders of Shares in the Transactions pursuant to the Merger Agreement was fair from a
financial point of view to such stockholders. The Bluestone representative reiterated that if asked, his firm would also provide a favorable
fairness opinion on the Transactions. Following discussion, the Aerosonic Board unanimously approved the Merger Agreement, the Offer, and
the Merger, and authorized management to execute and deliver the Merger Agreement.

The parties signed the Merger Agreement later on April 19, 2013, after trading on NYSE MKT closed. On the morning of April 22, 2013, the
parties issued a joint press release announcing the Transactions.

On May 7, 2013, TransDigm commenced the Offer. As of the date of this Statement, Bluestone had contacted 101 parties identified as potential
purchasers under the Go-Shop, and had signed non-disclosure agreements with 9 parties and was in discussions with 8 parties.

Reasons for Recommendation

In evaluating the Merger Agreement and the Transactions, including the Offer and the Merger, the Aerosonic Board consulted with Aerosonic s
senior management and its legal and financial advisors. In the course of reaching its determination of the fairness of the terms of the Offer and
the Merger and its unanimous decision to approve and declare advisable the Merger Agreement and the Transactions, including the Offer and the
Merger, and to recommend that Aerosonic s stockholders accept the Offer, tender their Shares to Purchaser pursuant to the Offer, adopt the
Merger Agreement, and approve the Merger, the Aerosonic Board considered numerous factors, including the following material factors and
benefits of the Offer and the Merger, each of which the Aerosonic Board believed supported its determination and recommendation:

1. Per Share Amount in Relation to Recent Trading Prices. The Aerosonic Board considered the relationship of the Per Share Amount to recent
market prices of the Shares. The Per Share Amount of $7.75 per Share represents a 59.8% premium over the closing price of the Shares on
April 19, 2013, the last trading day before Aerosonic announced the Transactions and a 77.8% premium over the trading price over the trailing
60 days.

2. Strategic Alternatives. The Aerosonic Board believed that the value offered to stockholders in the Offer and the Merger was more favorable to
Aerosonic s stockholders than the potential value that might have resulted to Aerosonic s stockholders from a broad range of strategic alternatives
evaluated over the past several years by the Aerosonic Board, with the assistance of Aerosonic senior management and its advisors, including

(i) remaining an independent company and (ii) potential external growth through acquisition, in each case taking into account the potential
benefits, risks and uncertainties associated with those other alternatives. The Aerosonic Board also considered the likelihood of another financial
or strategic buyer being willing to pursue a transaction with Aerosonic. Although Aerosonic did not actively seek offers from other potential
purchasers, the Aerosonic Board noted that (as discussed below) the terms of the Merger Agreement permit the Aerosonic Board to solicit and
consider alternative proposals pursuant to the Go-Shop and to terminate the Merger Agreement and enter into an agreement with a third party to
accept a Superior Proposal (as defined in the Merger Agreement).

3. Certainty of Consideration. The Aerosonic Board considered that the form of consideration to be paid to holders of Shares in the Offer and the
Merger is cash, which will provide certainty of value and liquidity to Aerosonic s stockholders compared to stock or other forms of
consideration.
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4. Likelihood of Completion; Certainty of Payment. The Aerosonic Board considered its belief that the Offer and the Merger will likely be
completed, based on, among other factors:

The absence of a financing contingency and the financial capability of TransDigm to complete the Transactions;

The absence of any regulatory approvals required for the Transactions; and

The scope of the other conditions to completion, and the fact that the conditions to the Offer are specific and limited and, in the
Aerosonic Board s judgment, are likely to be satisfied.
5. Aerosonic s Operating and Financial Condition. The Aerosonic Board considered the current and historical financial condition, results of
operations, business and prospects of Aerosonic, as well as Aerosonic s financial plan and prospects if it were to remain an independent public
company, as well as the risks and uncertainties that Aerosonic would face if it were to remain an independent public company, which risks and
uncertainties include the risk factors described in Aerosonic s filings with the SEC. Such risk factors include, but are not limited to:

Aerosonic s possible inability to attain significant growth expectations as an independent company, including the uncertainties posed
by U.S. Government sequestration and international market upheaval;

Aerosonic s potential inability to successfully develop and market new products that are planned or requested by customers;

The possibility that market or product developments might render Aerosonic s products obsolete;

Aerosonic s limitations on its ability to raise capital to support growth and acquisitions; and

The costs of operating as a public company with a relatively small market capitalization and the illiquidity of the Shares.
6. Analyses and Recommendation of Bluestone. The Aerosonic Board considered Bluestone s valuation analyses and its recommendation that
Aerosonic proceed with the Transactions.

7. Opinion of Hyde Park Capital. The Aerosonic Board considered Hyde Park Capital s opinion and financial presentation, dated April 19, 2013,
to the Aerosonic Board with respect to the fairness, from a financial point of view and as of the date of the opinion, of the $7.75 per Share
consideration to be received by holders of the Shares in the Offer and the Merger, taken together, which opinion was based on and subject to the
procedures followed, assumptions made, qualifications and limitations on the review undertaken and other matters considered by Hyde Park
Capital in preparing its opinion, as more fully described below under the caption Opinion of Hyde Park Capital Advisors, LLC.

8. Terms of the Merger Agreement. The Aerosonic Board considered the fact that the terms of the Merger Agreement were determined through
extensive arm s-length negotiations between Aerosonic, with the assistance of its legal and financial advisors, on the one hand, and TransDigm
and Purchaser, with the assistance of their legal advisor, on the other hand. Among others, certain provisions of the Merger Agreement
considered important by the Aerosonic Board were:

Tender Offer Structure. The fact that the Merger Agreement provides for a prompt tender offer that consists of cash for all of
the Shares to be followed by a second step merger for the same cash consideration, thereby enabling Aerosonic s stockholders
to obtain the benefits of the transaction at the earliest possible time;
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Minimum Tender Condition. The consummation of the Offer being conditioned on the Minimum Tender Condition, which
entails the tender in the Offer of at least a majority of the Shares outstanding on a fully-diluted basis at the Expiration Date
and which, if satisfied, would demonstrate strong support for the Offer and the Merger by Aerosonic s stockholders;
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Ability to Solicit a Superior Proposal. The opportunity to conduct, with the assistance of Bluestone, the Go-Shop for 40 days
following the date of the Merger Agreement to solicit a superior alternative transaction for Aerosonic s stockholders, if
available, or confirm the advisability of the Offer and the Merger and, after the end of the Go-Shop Period, continue
discussions with prospective purchasers that submitted an acquisition proposal during the Go-Shop Period that would
reasonably be expected to result in a transaction, if consummated, more favorable to Aerosonic s stockholders from a financial
point of view (such proposal, subject to the certain additional requirements specified in the Merger Agreement, a Superior
Proposal );

Ability to Respond to Certain Unsolicited Takeover Proposals. The ability of Aerosonic, under certain circumstances
specified in the Merger Agreement and prior to completion of the Offer, to furnish information to and engage in discussions
or negotiations with a third party that makes an unsolicited bona fide written proposal for an acquisition transaction; and

Change in Recommendation; Ability to Accept a Superior Proposal. The Aerosonic Board s right to withdraw, modify or
amend its recommendation, recommend a superior proposal, or terminate the Merger Agreement under certain circumstances,
including to accept a Superior Proposal, subject to Purchaser s right to negotiate in good faith to make adjustments to the
terms of the Merger Agreement and Aerosonic s obligation to pay a termination fee of $1,200,000 or $1,500,000, as
applicable, in the case of a termination of the Merger Agreement under certain circumstances. The Aerosonic Board
determined that the termination fee was reasonable and not a fee that would likely deter a third party from making a Superior
Proposal. In addition, the Aerosonic Board recognized that the provisions in the Merger Agreement relating to termination
fees were insisted on by TransDigm as a condition to entering into the Merger Agreement.
9. Benefits for Employees and Customers. The Aerosonic Board considered the fact that TransDigm s acquisition of Aerosonic would likely offer
an attractive opportunity for its employees to work with a company with greater resources, that there were significant opportunities for
TransDigm to make greater use of Aerosonic s existing facilities, and that Aerosonic s customers would benefit from the added products and
capabilities offered by the larger and more diverse acquirer.

In the course of its deliberations, the Aerosonic Board considered a variety of risks and other countervailing factors related to entering into the
Merger Agreement and consummating the Offer and the Merger, including:

the effect of the public announcement of the Merger Agreement, including effects on Aerosonic s sales, operating results and stock
price;

the fact that Aerosonic must pay TransDigm a termination fee of either $1,200,000 or $1,500,000 if the Merger Agreement is
terminated under certain circumstances;

the possibility that the termination fee payable by Aerosonic to TransDigm could discourage other bidders;

the risk that the Offer might not receive the requisite tenders from Aerosonic s stockholders and therefore might not be consummated;

the risks and costs to Aerosonic if the transactions do not close, including the diversion of management and employee attention,
potential employee attrition and the potential disruptive effect on business and customer relationships;

the restrictions on the conduct of Aerosonic s business prior to the completion of the transaction, requiring Aerosonic to conduct its
business in the ordinary course of business, and to use its commercially reasonable efforts to preserve intact its business organization
and its business relationships, subject to specific limitations, which may delay or prevent Aerosonic from undertaking business
opportunities that may arise pending completion of the Offer and the Merger; and
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the nature of the transaction as a cash transaction will prevent stockholders from being able to directly participate in any future
earnings or growth of Aerosonic, and stockholders will not benefit from any potential future appreciation in the value of the Shares,
including any value that could be achieved if Aerosonic engages in future strategic or other transactions or as a result of the
improvements to Aerosonic s operations.
The foregoing discussion of factors considered by the Aerosonic Board is intended to be a summary, and is not intended to be exhaustive, but
does set forth the principal factors considered by the Aerosonic Board. After considering these factors, the Aerosonic Board concluded that the
positive factors relating to the Merger Agreement and the transactions contemplated thereby, including the Offer and the Merger, substantially
outweighed the potential negative factors. The members of the Aerosonic Board collectively reached the conclusion to approve the Merger
Agreement and the related transactions, including the Offer and the Merger, in light of the various factors described above and other factors that
the members of the Aerosonic Board believed were appropriate. In view of the wide variety of factors considered by the Aerosonic Board in
connection with its evaluation of the Merger Agreement and the Transactions, including the Offer and the Merger, and the complexity of these
matters, the Aerosonic Board did not consider it practical, and did not attempt, to quantify, rank or otherwise assign relative weights to the
specific factors it considered in reaching its decision. Rather, the Aerosonic Board made its recommendation based on the totality of information
it received and the investigation it conducted. In considering the factors discussed above, individual directors may have given different weights
to different factors.

For the reasons described here, the Aerosonic Board recommends that you accept the Offer, tender your Shares pursuant to the Offer,
and, if required by applicable law, adopt the Merger Agreement and approve the Merger.

Opinion of Hyde Park Capital Advisors, LLC

Aerosonic retained Hyde Park Capital to render an opinion as to the fairness, from a financial point of view and as of the date of the opinion, of
the $7.75 per Share consideration to be received by holders of Shares in the Offer and the Merger, taken together. On April 19, 2013, at a
meeting of the Aerosonic Board held to evaluate the Offer and the Merger, Hyde Park Capital rendered to the Aerosonic Board its opinion to the
effect that, as of that date and based on and subject to the procedures followed, assumptions made, qualifications and limitations in the review
undertaken and other matters considered by Hyde Park Capital in the preparation of its opinion, the $7.75 per Share consideration to be received
by holders of Shares in the Offer and the Merger, taken together, was fair, from a financial point of view, to such holders.

Hyde Park Capital s opinion was furnished for the use and benefit of the Aerosonic Board (in its capacity as such) in connection with its
evaluation of the $7.75 per Share consideration, only addressed the fairness, from a financial point of view, of such consideration and

did not address any other aspect or implication of the Offer or the Merger. The summary of Hyde Park Capital s opinion in this
document is qualified in its entirety by reference to the full text of its written opinion, which is attached as Annex II. Hyde Park Capital s
opinion should not be construed as creating any fiduciary duty on Hyde Park Capital s part to any party. Hyde Park Capital s opinion
was not intended to be, and does not constitute, a recommendation to the Aerosonic Board, any security holder or any other person as to
how to act or vote with respect to any matter relating to, or whether to tender Shares in connection with, the Offer or the Merger.

In connection with its opinion, Hyde Park Capital made such reviews, analyses and inquiries as it deemed necessary and appropriate under the
circumstances. Among other things, Hyde Park Capital:

1.  Reviewed the draft of the Merger Agreement dated April 19, 2013;

2. Reviewed certain publicly available business and financial information relating to Aerosonic;
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3. Reviewed certain other information relating to Aerosonic provided to or discussed with Hyde Park Capital by Aerosonic s
representatives, including (i) financial forecasts relating to Aerosonic, and (ii) certain industry and business information prepared by
Aerosonic s management;

4.  Discussed Aerosonic s past and present operations and financial condition and Aerosonic s prospects with senior executives of
Aerosonic;

5. Reviewed and compared the historical stock prices, multiples, margins, growth rates, and trading history for the Shares, and
compared that data with similar data for other publicly held companies in businesses that Hyde Park Capital deemed relevant in
evaluating Aerosonic;

6.  Considered, to the extent publicly available, the financial terms of certain other merger or acquisition transactions, including
premiums paid for public companies, which Hyde Park Capital deemed to be relevant, which have been effected or announced; and

7.  Considered such other information, financial studies, analyses and investigations and financial, economic and market criteria which
Hyde Park Capital deemed relevant.

In preparing its opinion, Hyde Park Capital relied upon and assumed the accuracy and completeness of all of the financial, accounting, legal, tax
and other information reviewed by it, and Hyde Park Capital did not assume any responsibility for the independent verification of, nor did Hyde
Park Capital independently verify, any of such information. With respect to the financial forecasts provided to or discussed with Hyde Park
Capital by the management of Aerosonic and the unaudited financial statements and other financial information prepared and provided to Hyde
Park Capital by the management of Aerosonic, Hyde Park Capital assumed that they were reasonably prepared in good faith on a basis reflecting
the best currently available estimates and judgments of the management of Aerosonic. Hyde Park Capital assumed no responsibility for the
assumptions, estimates and judgments on which such forecasts and interim financial statements and other financial information were based. In
addition, Hyde Park Capital was not requested to make, and did not make, an independent evaluation or appraisal of the assets or liabilities
(contingent, derivative, off-balance sheet or otherwise) of Aerosonic, nor was Hyde Park Capital furnished with any such evaluations or
appraisals. With regard to the information provided to Hyde Park Capital by Aerosonic, Hyde Park Capital relied upon the assurances of the
members of management of Aerosonic that they were unaware of any facts or circumstances that would make such information materially
incomplete or misleading. Hyde Park Capital also assumed that there had been no material change in the assets, liabilities, business, condition
(financial or otherwise), results of operations or prospects of Aerosonic since the date of the most recent financial statements made available to
Hyde Park Capital. Hyde Park Capital also assumed that in the course of obtaining any necessary regulatory and third party consents, approvals
and agreements for the transactions contemplated by the Merger Agreement, no modification, delay, limitation, restriction or condition would be
imposed that will have an adverse effect on Aerosonic, or the transactions contemplated by the Merger Agreement, and that such transactions
would be consummated in accordance with the terms of the Merger Agreement, without waiver, modification or amendment of any term,
condition or agreement therein that is material to Hyde Park Capital s analysis. Representatives of Aerosonic advised Hyde Park Capital, and
Hyde Park Capital further assumed, that the final terms of the Merger Agreement would not vary materially from those set forth in the draft
reviewed by Hyde Park Capital. Hyde Park Capital s opinion was necessarily based on financial, economic, market and other conditions as they
existed on and the information made available to Hyde Park Capital as of April 19, 2013. Although subsequent developments may affect its
opinion, Hyde Park Capital has no obligation to update, revise, or reaffirm its opinion. Hyde Park Capital made each of the assumptions set forth
above with the consent of the Aerosonic Board.

Hyde Park Capital s opinion was for the use and benefit of the Aerosonic Board in connection with the transactions contemplated by the Merger
Agreement. Hyde Park Capital s opinion may not be used by any other persons for any other purpose and was not intended to and did not confer
any rights or remedies upon any other person. Hyde Park Capital s opinion should not be construed as creating any fiduciary duty on the part of
Hyde Park Capital to Aerosonic, the Aerosonic Board, the stockholders of Aerosonic or any other party. Hyde Park Capital s opinion only
addressed the fairness from a financial point of view of the consideration to be received by
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the stockholders of Aerosonic other than the excluded persons pursuant to the Merger Agreement in the transactions contemplated by the Merger
Agreement and did not address any other terms, aspects or implications of such transactions or any agreements, arrangements or understandings
entered into in connection with such transactions or otherwise. In addition, Hyde Park Capital s opinion did not address the relative merits of the
transactions contemplated by the Merger Agreement as compared to other transaction structures, transactions or business strategies that may
have been available to Aerosonic, the Aerosonic Board, or the stockholders of Aerosonic nor did it address or constitute a recommendation
regarding the decision of the Aerosonic Board to enter into the Merger Agreement or to engage in the transactions contemplated by the Merger
Agreement. Hyde Park Capital s opinion was authorized for issuance by the Fairness Opinion Committee of Hyde Park Capital. Hyde Park
Capital s opinion did not constitute advice or a recommendation to any stockholder of Aerosonic as to whether such person or entity should
tender Shares into the Offer or how such person or entity should vote or act on any other matter relating to the transactions contemplated by the
Merger Agreement. Hyde Park Capital expressed no opinion about the amount or nature of the compensation to Aerosonic s officers, directors or
employees, or any class of such persons, in connection with the transactions contemplated by the Merger Agreement relative to the consideration
in such transactions.

The following is a summary of the material financial analyses performed by Hyde Park Capital in connection with Hyde Park Capital s opinion
dated April 19, 2013. The order of analyses does not represent relative importance or weight given to those analyses by Hyde Park Capital. The
financial analyses summarized below include information presented in tabular format. In order to fully understand Hyde Park Capital s financial
analyses, the tables must be read together with the text of each summary. The tables alone do not constitute a complete description of the
financial analyses. Considering the data in the tables below without considering the full narrative description of the financial analyses,
including the methodologies and assumptions underlying and the qualifications and evaluations affecting the analyses, could create a
misleading or incomplete view of Hyde Park Capital s financial analyses.

Premium Paid Analysis

Hyde Park Capital analyzed the per Share value to be received by the holders of Shares pursuant to the transactions contemplated by the Merger
Agreement compared to the market price of Shares as of April 18, 2013, the day prior to the rendering of the fairness opinion, and the
volume-weighted average market prices of Shares for the 5-day, 30-day and 90-day periods ended April 18, 2013 as well as the implied
premium to the 52-week high ended April 18, 2013. The results of the merger premium analysis are summarized as follows:

Price per Implied

Share Premium
Unaffected Share price (4/18/2013) $ 485 59.8%
5-day average $ 482 60.9%
30-day average $ 447 73.4%
90-day average $ 4.00 93.6%
52-week high $ 4385 59.8%
52-week low $ 235 229.8%

Hyde Park Capital reviewed implied premiums paid involving publicly-held target companies relative to the historical closing stock prices of
such target companies one day, five trading days and one month prior to public announcement of the relevant transaction. Hyde Park Capital
reviewed the median implied premiums paid for comparable transactions within the aerospace and defense industry and for all deals under $250
million market capitalization one day prior to the respective transaction announcement. Hyde Park Capital then compared the median of the
implied premiums paid in the selected transactions to Aerosonic s historical closing stock prices on
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corresponding trading days prior to April 18, 2013. Hyde Park Capital noted that this analysis implied a per Share equity reference range of
$5.31 to $7.22. The results of the premium analysis are summarized as follows:

Median of Implied Premiums Paid in Selected Transactions

1-day prior 5-days prior 30-days prior
Comparable Industry Transactions 18.5% 18.6% 29.0%
All Transactions Under $250m
Market Cap 45.4% 48.8% 52.0%
Aerosonic Stock Price Per Share $4.85 $ 4.85 $ 4.12
Implied Aerosonic Price Per Share 1-day prior 5-days prior 30-days prior
Comparable Industry Transactions $5.75 $ 575 $ 5.31
All Transactions Under $250m
Market Cap $7.05 $ 722 $ 6.26

Selected Publicly Traded Company Analysis

Hyde Park Capital reviewed certain publicly available financial information and stock market information for certain publicly traded companies
in the aerospace and defense industry that Hyde Park Capital deemed relevant to Aerosonic. The group of selected publicly traded companies
included in this analysis is listed below:

Ametek, Inc.

Rockwell Collins, Inc.

Triumph Group, Inc.

Esterline Technologies Corp.

Moog, Inc.

Astronics Corp.

Orbit International Corp.
Hyde Park Capital chose these companies based on a review of publicly traded companies that possessed general business, operating and
financial characteristics representative of companies in the aerospace and defense industry. Hyde Park Capital noted that none of the companies
reviewed is identical to Aerosonic and that, accordingly, the analysis of such companies necessarily involves complex considerations and
judgments concerning differences in the business, operating and financial characteristics of each company and other factors that affect the public
market values of such companies. Although none of the selected companies is directly comparable to Aerosonic, the companies included were
chosen because they are publicly traded companies with operations that for purposes of analysis may be considered similar to certain operations
of Aerosonic. Hyde Park Capital determined that the public companies included in its selected publicly traded companies analysis should be
included based on similarities of operations of such companies to certain operations of Aerosonic, notwithstanding the greater revenues and
earnings before interest, taxes, depreciation and amortization (which we refer to as EBITDA) of these companies as compared to Aerosonic,
because Aerosonic is not directly comparable to any public company due to its size and business segments.
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For each selected company, Hyde Park Capital calculated the market capitalization (defined as the closing market price per share multiplied by
the company s common stock outstanding). In addition, Hyde Park Capital calculated the enterprise value (defined as the market capitalization
plus the book value of each company s total debt, preferred stock and minority interests, less cash, cash equivalents and marketable securities).
Hyde Park Capital calculated the multiple of each company s enterprise value to its most recently reported last twelve months (which we refer to
as LTM) EBITDA.
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Hyde Park Capital then compared the multiples implied in the transactions contemplated by the Merger Agreement with the corresponding
trading multiples for the selected companies. Stock market and historical financial information for the selected companies was based on publicly
available information as of April 18, 2013.

The results of the selected public companies analysis are summarized as follows:

Selected Companies
Trading Range Average
Enterprise value / LTM EBITDA 7.6x 13.0x 9.1x
Based upon its judgment and using the data set s average as a midpoint, Hyde Park Capital selected a range of 8.6x to 9.6x multiples of enterprise
value to LTM EBITDA to calculate a range of implied prices per Share. Hyde Park Capital noted that this analysis implied a per Share equity
reference range of $5.78 to $6.52.

Selected Merger and Acquisition (M&A) Transactions Analysis

Hyde Park Capital reviewed certain publicly available financial information concerning completed merger and acquisition transactions that Hyde
Park Capital deemed relevant. The group of selected merger and acquisition transactions in the aerospace and defense industry are listed below.

Date EV/LTM
Closed Target Acquirer EBITDA
Pending  Edac Technologies Corp. (NasdagqCM:EDAC) Greenbriar Equity Group 9.9x
08/23/12  Northstar Aerospace, Inc. Wynnchurch Capital, Ltd. 5.0x
12/15/11  Haigh-Farr, Inc. The Vitec Group plc (LSE:VTC) 9.2x
08/05/11  Flight Landata, Inc. The KEYW Holding Corp. (NasdagGM:KEYW) 3.1x
04/21/11  HTL / Kin-Tech / OECO / Securaplane / Meggitt PLC (LSE:MGGT) 8.7x

Sunbank / Thomson Aerospace & Defense

03/29/11  Herley Industries, Inc. (NasdagGS:HRLY) Kratos Defense & Security Solutions, Inc. (NasdagGS:KTOS) 7.8x

Average 7.3x
Hyde Park Capital chose these acquisition transactions based on a review of completed and pending transactions involving target companies that
possessed general business, operating and financial characteristics representative of companies in the aerospace and defense industry that Hyde
Park Capital deemed relevant. Hyde Park Capital noted that none of the merger and acquisition transactions or subject target companies
reviewed is identical to the transaction contemplated by the Merger Agreement or Aerosonic, respectively, and that, accordingly, the analysis of
such acquisition transactions necessarily involves complex considerations and
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judgments concerning differences in the business, operating and financial characteristics of each subject target company and each acquisition
transaction and other factors, such as contemporaneous market conditions, that affect the values implied in such acquisition transactions.

For each target company in the selected transactions, Hyde Park Capital analyzed its enterprise value, LTM EBITDA and the multiple of the
enterprise value to the LTM EBITDA. Hyde Park Capital then compared the multiples implied in the transactions contemplated by the Merger
Agreement with the corresponding multiples for the selected transactions. Stock market and historical financial information for the selected
transactions was based on publicly available information as of April 18, 2013.

Based upon its judgment and using the data set s average as a midpoint, Hyde Park Capital selected ranges of 6.8x to 7.8x multiples of enterprise
value to LTM EBITDA and applied such ranges to Aerosonic as of January 31, 2013 to calculate ranges of implied prices per Share. Hyde Park
Capital noted that this analysis implied a per Share equity reference range of $6.28 to $7.34.

Discounted Cash Flow Analysis

Hyde Park Capital performed a discounted cash flow analysis on Aerosonic utilizing Aerosonic s projected unlevered free cash flows (defined as
tax-effected earnings before interest and taxes, plus depreciation and amortization, less capital expenditures and increases and decreases in net
working capital) from April 19, 2013 through the fiscal year ending January 31, 2017, as provided by Aerosonic s senior management. In this
analysis, Hyde Park Capital calculated the present values of the projected free cash flows for 2014 to 2017 by discounting such amounts at rates
ranging from 13.4% to 23.4%. Hyde Park Capital arrived at the discount rate range of 13.4% to 23.4% by analyzing the weighted average cost of
capital for the capital structures of the companies in the selected publicly traded companies analysis. Hyde Park Capital calculated the present
value of the projected free cash flows beyond 2017 by calculating terminal values determined by an EBITDA multiple based on the selected
publicly traded companies analysis and a perpetual growth rate of 2.5% to 3.5%. Hyde Park Capital noted that the Discounted Cash Flow
Analysis utilizing a terminal 