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PART I

Information Required in the Section 10(a) Prospectus

The documents containing the information specified in Part I of Form S-8 will be sent or given to participants as specified in Rule
428(b)(1) under the Securities Act of 1933, as amended (the “Securities Act”).  Such documents need not be filed with the Securities and
Exchange Commission (the “Commission”) either as part of this Registration Statement or as prospectuses or prospectus supplements
pursuant to Rule 424 under the Securities Act.  These documents and the documents incorporated by reference in this Registration
Statement pursuant to Item 3 of Part II of this Registration Statement, taken together, constitute a prospectus that meets the requirements of
Section 10(a) of the securities Act.

This Registration Statement on Form S-8 of Astronics Corporation, a New York corporation (the “Registrant”), covers 800,000
shares of the Registrant’s common stock, par value $.01 per share (“Common Stock”) and 200,000 shares of the Registrant’s Class B stock,
par value $.01 per share (“Class B Stock”) , reserved for issuance under the Astronics Corporation 2001 Stock Option Plan.

If necessary for a prospectus to be used for re-offers of the Registrant’s Common Stock and Class B Stock acquired pursuant to the
Plans, a prospectus prepared in accordance with the requirements of Form S-3 will be filed as part of this Registration Statement by means
of a post-effective amendment hereto.

PART II

Information Required in the Registration Statement

Item 3. Incorporation of Documents by Reference.

The following documents filed by the Registrant (File No. 0-7087) with the Commission under the securities and Exchange Act of
1934, as amended (the “Exchange Act”), are incorporated herein by reference:

(a) The Registrant’s Annual Report on Form 10-K for the year ended December 31, 2006, filed with the Commission on
March 16, 2007.

(b) The Registrant’s Quarterly Report on Form 10-Q for the quarters ended March 31, 2007,  filed with the Commission on
May 9, 2007.

(c) The Registrant’s proxy statement for its Annual Meeting of Shareholders held on May 9, 2007, filed with the
Commission on April 3, 2007.

In addition, all documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act,
prior to the filing of a post-effective amendment which indicates that all securities registered hereby have been sold or which deregisters all
securities then remaining unsold, shall be deemed to be incorporated by reference herein and to be a part hereof from the date of filing of
such documents.

Any statement contained herein or in a document incorporated or deemed to be incorporated herein shall be deemed to be modified
or superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any subsequently filed
document which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement.  Any statement so
modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration
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Statement.

Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Persons and Counsel.

Certain legal matters with respect to the validity of the shares of Common Stock and Class B Stock offered pursuant to this
Registration Statement are being passed upon for the Registrant by Hodgson Russ LLP, counsel to the Registrant.  John B. Drenning, a
director of the Registrant, is a partner in Hodgson Russ LLP.  He and other members of that firm beneficially own an aggregate of
approximately 125,000 shares of Common Stock.

Item 6. Indemnification of Directors and Officers.

Sections 721 through 726 of the New York Business Corporation Law, or BCL, grant New York corporations broad powers
to indemnify their present and former directors and officers and those of affiliated corporations against expenses (including attorneys'
fees), judgments, fines and amounts paid in settlement actually and reasonably incurred in connection with threatened, pending or
completed actions, suits or proceedings to which they are parties or are threatened to be made parties by reason of being or having
been such directors or officers, subject to specified conditions and exclusions; give a director or officer who successfully defends an
action the right to be so indemnified; and permit a corporation to buy directors' and officers' liability insurance. Such indemnification
is not exclusive of any other rights to which those indemnified may be entitled under any by-laws, agreement, vote of shareholders or
otherwise.  
 

Section 402(b) of the BCL permits a New York corporation to include in its certificate of incorporation a provision eliminating the
potential monetary liability of a director to the corporation or its shareholders for breach of fiduciary duty as a director, provided that such
provision may not eliminate the liability of a director (i) for acts or omissions not in good faith or which involve intentional misconduct or a
knowing violation of law, (ii) for any transaction from which the director receives an improper personal benefit or (iii) for any acts in
violation of Section 719 of the BCL. Section 719 provides that a director who votes or concurs in a corporate action will be liable to the
corporation for the benefit of its creditors and shareholders for any damages suffered as a result of an action approving (i) an improper
payment of a dividend, (ii) an improper redemption or purchase by the corporation of shares of the corporation, (iii) an improper
distribution of assets to shareholders after dissolution of the corporation without adequately providing for all known liabilities of the
corporation or (iv) the making of an improper loan to a director of the corporation.

The Registrant’s Certificate of Incorporation includes the provisions permitted by Section 402(b).

The Registrant’s by-laws also allow it to indemnify, in the same manner and under the same circumstances as set forth in Sections
721 through 726 of the BCL, any person who was or is a party or is threatened to be made a party to any action or proceeding, whether
civil, criminal, administrative or investigative, by reason of the fact that he is or was the Registrant’s representative, against expenses
(including attorney’s fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection
with the action or proceeding if he acted in good faith and in a manner he reasonably believed to be in, or not opposed to, the Registrant’s
best interests.
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In addition, the Registrant has entered into indemnification agreements with each of its directors, executive officers and certain
other officers pursuant to which each such person is indemnified for costs and expenses actually and reasonably incurred in connection with
a threatened, pending or completed action, suit or proceeding in which such person is or was a party or is threatened to be made a party by
reason of  the fact that such person is or was a director, officer or employee of the Registrant, or is or was serving at the request of the
Registrant as a director, officer, employee, member, manager or fiduciary of another entity.

The Company also maintains an insurance policy insuring its directors and officers against liability for certain acts and omissions
while acting in their official capacities on behalf of the Registrant.

Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.

The following exhibits are filed with this Registration Statement:

4.1 Astronics Corporation 2001 Stock Option Plan.

5.1 Opinion of Hodgson Russ LLP.

23.1 Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm.

23.2 Consent of Hodgson Russ LLP (contained in Exhibit 5.1 to this Registration Statement).

24.1 Power of Attorney (contained in Part II of this Registration Statement).

Item 9. Undertakings.

(a)     The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this
Registration Statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;  

(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration
Statement (or the most recent post-effective amendment thereof) which,   individually or in the aggregate, represent a fundamental change
in the information set forth in   the Registration Statement.  Notwithstanding the foregoing, any increase or decrease in volume   of
securities offered (if the total dollar value of securities offered would not exceed that which   was registered) and any deviation from the
low or high and of the estimated maximum offering   range may be reflected in the form of prospectus filed with the Commission pursuant
to Rule   424(b) if, in the aggregate, the change in volume and price represents no more than 20% change   in the maximum aggregate
offering price set forth in the “Calculation of Registration Fee” table
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in the effective Registration Statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in
the Registration Statement or any material change to such   information in the Registration Statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the Registration Statement is on Form S-3, Form S-8, or Form F-3
and the information required to be included in a post-effective amendment by those paragraphs is contained in periodic reports filed with or
furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by
reference in this Registration Statement.

(2) That for the purpose of determining any liability under the Securities Act, each such post-effective amendment
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

(b)     The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act,
each filing of the Registrant's annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act, (and, where applicable, each
filing of an employee benefit plan's annual report pursuant to section 15(d) of the Exchange Act) that is incorporated by reference in the
Registration Statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

(c)     Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and
controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion
of the Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable.  In the
event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a
director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question of whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it

meets all of the requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Town of Aurora, State of New York, on June 7, 2007.

ASTRONICS CORPORATION

/S/   PETER J. GUNDERMANN
By:____________________________________

Peter J. Gundermann
President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints,
Peter J. Gundermann and David C. Burney, or either of them, as his attorney in fact, to sign any amendments to this registration statement
(including post-effective amendments), and to file the same, with exhibits thereto and other documents in connection therewith, with the
Securities and Exchange Commission, hereby ratifying and confirming all that said attorney-in-fact, or his substitute or substitutes, may do
or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons
in the capacities and on the dates indicated.

Signature Title Date
 /S/PETER J. GUNDERMANN

____________________________________
     Peter J. Gundermann

President and Chief Executive Officer and
Director
(Principal Executive Officer)

June 7, 2007

    /S/DAVID C. BURNEY
____________________________________

    David C. Burney

Vice President and Chief Financial Officer
(Principal Financial Officer and Principal
Accounting Officer)

June 7, 2007

  /S/KEVIN T. KEANE
____________________________________

     Kevin T. Keane

Chairman of the Board of Directors June 7, 2007

 /S/ROBERT T. BRADY
____________________________________

     Robert T. Brady
Director June 7, 2007

    /S/JOHN B. DRENNING
____________________________________

    John B. Drenning

Director June 7, 2007
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   /S/ROBERT J. MCKENNA
____________________________________

    Robert J. McKenna

Director June 7, 2007

  /S/RAYMOND S. BOUSHIE
____________________________________

    Raymond S. Boushie

Director June 7, 2007
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EXHIBIT INDEX
Exhibit Number Exhibit

4.1 Astronics Corporation 2001 Stock Option Plan.

5.1 Opinion of Hodgson Russ LLP

23.1 Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm

23.2 Consent of Hodgson Russ LLP (Included in Exhibit 5.1)

24.1 Power of Attorney (See page II-5 of this Registration Statement)
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 ASTRONICS CORPORATION
 2001 STOCK OPTION PLAN

SECTION 1.  PURPOSE

The purpose of the 2001 Stock Option Plan (the "Plan") of ASTRONICS CORPORATION, a New
York corporation (the "Company"), is to enable the Company to attract, retain, and motivate key employees responsible
for the success and growth of the Company by offering selected officers and other key employees of the Company and
its Subsidiaries an opportunity to purchase Shares of Company Stock.  The Plan provides for the grant of Options to
purchase Shares.  Options granted under the Plan may include Non-Qualified Stock Options ("NQSOs") as well as
options that are intended to qualify as Incentive Stock Options ("ISOs") under Section 422 of the Internal Revenue
Code of 1986, as amended (the "Code").

Certain capitalized terms used in this Plan are defined in Section 2.

SECTION 2.  DEFINITIONS

a. "Board" means the Board of Directors of the Company.

b. "Committee" means the Stock Option Committee of the Board, consisting of at least 2 Directors
who are not eligible to participate in the Plan and who are appointed to the Committee by the Board.

c. "Director" means a member of the Board.

d. "Exercise Price" means the amount for which one Share may be purchased when an Option is
exercised, as specified by the Committee in the applicable Stock Option Agreement.

e. "Option" means an ISO or NQSO  granted under the Plan that entitles the holder to purchase
Shares.

f. "Optionee" means a person who holds an Option.

g. "Share" means a share of Stock issuable when an Option is exercised, as adjusted in accordance
with Section 8 (if applicable).

h. "Stock" means the Common Stock of the Company.

i. "Stock Option Agreement" means the agreement or other instrument between the Company and
an Optionee that evidences and sets forth the terms, conditions and restrictions pertaining to the Optionee’s Option.



j. "Subsidiary" means any corporation (other than the Company) in an unbroken chain of
corporations beginning with the Company, if each of the corporations other than the last corporation in the unbroken
chain owns stock possessing 50% or more of the total combined voting power of all classes of stock in one of the other
corporations in the chain.  A corporation that attains the status of a Subsidiary on a date after the adoption of the Plan
will be considered a Subsidiary commencing as of the date.

SECTION 3.  ADMINISTRATION

a. Stock Option Committee.  The Plan will be administered by the Committee.  Subject to and not
inconsistent with the provisions of the Plan, the Committee has the full authority and responsibility to administer the
Plan and to exercise all the powers and authorities either specifically granted to it under the Plan or necessary or
advisable in the administration of the Plan, including the power to:

i. Determine and designate those employees selected to receive Options, the time at which
each Option will be granted, and the number of Shares subject to each Option;

ii. Determine the time and manner of exercise, the duration of the exercise periods, and the
exercise price of the Options granted;

iii. Prescribe, amend, or rescind any rules and regulations necessary or appropriate for the
administration of the Plan;

iv. Correct any defect, supply any deficiency, and reconcile any inconsistency in the Plan or
in any related Option or agreement; and

v. Make other determinations and take such other action in connection with the
administration of the Plan as it deems necessary or advisable.  

b. Delegation of Duties .  The Committee may direct appropriate officers of the Company to
implement its rules, regulations and determinations and to execute and deliver on behalf of the Company such
documents, forms, agreements and other instruments as are deemed by the Committee to be necessary for the
administration and implementation of the Plan.  

c. Interpretation of Plan .  The Committee has the power to interpret and construe the Plan and all
related Options and agreements.  All decisions, interpretations and determinations of the Committee with respect to the
Plan will be final and binding on all Optionees and all persons deriving their rights from Optionees.

d. Indemnification.  Each member of the Board and the Committee is indemnified and held
harmless by the Company against any cost or expense (including any sum paid in settlement of a claim with the
approval of the Company) arising out of any act or omission to act in connection with the Plan to the extent permitted
by applicable law.  This indemnification is in addition to any rights of indemnification a member may have as a
Director



or otherwise under the by-laws of the Company or a Subsidiary, any agreement, any vote of shareholders or
disinterested directors, or otherwise.

SECTION 4. ELIGIBILITY  

a. General Rule.  Options may be granted to full-time salaried officers and key employees of the
Company or any Subsidiary.  Directors who are not employees of the Company are eligible to receive NQSOs but not
ISOs.

b. Ten-Percent Stockholders.  An individual who owns more than 10% of the total combined
voting power of all classes of outstanding stock of the Company or any of its Subsidiaries (as determined in accordance
with Section 424(d) of the Code) will not be eligible for the grant of an ISO unless (i) the Exercise Price is at least
110% of the Fair Market Value of a Share on the date of grant and (ii) the Option by its terms is not exercisable after
the expiration of 5 years from the date of grant.

SECTION 5. STOCK SUBJECT TO PLAN

a. Basic Limitation.  The aggregate number of Shares that may be issued under the Plan on
exercise of Options may not exceed 800,000 Shares, subject to adjustment as provided in Section 8.  Shares offered
under the Plan may be authorized but unissued Shares or Shares reacquired by the Company ("Treasury Shares").  The
number of Shares that are subject to Options outstanding at any time under the Plan must not exceed the number of
Shares that then remain available for issuance under the Plan.  The Company, during the term of the Plan, at all times
will reserve and keep available sufficient Shares to satisfy the requirements of the Plan.

b. Additional Shares.  If any outstanding Option expires, is canceled or otherwise terminates for
any reason, the Shares allocable to the unexercised portion of that Option will be available again for purposes of the
Plan.  If Shares issued under the Plan are reacquired by the Company, those Shares will be available again for purposes
of the Plan.

SECTION 6. TERMS AND CONDITIONS OF OPTIONS

a. Stock Option Agreement.  Each grant of an Option under the Plan will be evidenced by a Stock
Option Agreement between the Optionee and the Company.  The Option will be subject to terms and conditions that
are consistent with the Plan and that the Board deems appropriate for inclusion in a Stock Option Agreement.  The
provisions of Stock Option Agreements entered into under the Plan need not be identical.

b. Number of Shares.  Each Stock Option Agreement will specify the number of Shares that are
subject to the Option and will provide for the adjustment of that number in accordance with Section 8.  The Stock
Option Agreement also will specify whether the Option is an ISO or NQSO.  However, if any portion of an Option
does not meet the requirements to qualify as an ISO, that portion will be a NQSO.

Exercise Price.  Each Stock Option Agreement will specify the Exercise Price.  The Exercise



c. Exercise Price.  Each Stock Option Agreement will specify the Exercise Price.  The Exercise
Price under any Option will be determined by the Committee in its sole discretion, except that the Exercise Price may
not be less than 100% of the Fair Market Value of a Share on the date of grant, and any higher percentage required by
Section 4(b).  

For purposes of the Plan, "Fair Market Value" will be determined in the following manner:

i. If the Shares are listed or admitted to trading on a nationally recognized U.S. securities
exchange or the National Association of Securities Dealers Automated Quotation System ("NASDAQ"),
the Fair Market Value will be determined with reference to the closing price of a Share on such exchange
or on NASDAQ as of the last trading day prior to the date of grant.

ii. If the Fair Market Value cannot be established under the provisions of subsection (i)
above, the Fair Market Value will be determined  by the Board, acting in good faith on the basis of such
information as they, in their reasonable judgment, consider appropriate.  The determination of the Board
will be conclusive and binding.

d. Limitation on Amount.  The aggregate Fair Market Value (determined with respect to each ISO
as of the time the ISO is granted) of the Stock with respect to which ISOs are exercisable for the first time by an
Optionee during any calendar year (under this Plan or any other ISO plan of the Company or any Subsidiary) may not
exceed $100,000.

e. Withholding Taxes.  As a condition to the exercise of an Option, the Optionee will make such
arrangements as the Committee may require for the satisfaction of any withholding tax obligations that may arise in
connection with the exercise.  Subject to Section 7(b), the Optionee may pay any or all required withholding taxes by
delivering to the Company shares of Stock already owned.  The Company may authorize the Optionee to pay any or all
required withholding taxes by directing that Shares otherwise deliverable upon exercise of the Option be withheld.

The Optionee also will make such arrangements as the Committee may require for the
satisfaction of any withholding tax obligations that may arise in connection with the disposition of Shares acquired by
exercising an Option.  Subject to Section 7(b), the Optionee may pay any or all such required withholding taxes by
delivering to the Company shares of Stock already owned.

f. Exercisability.  Each Stock Option Agreement will specify when all or any installment of the
Option becomes exercisable.  The exercisability provisions of any Stock Option Agreement will be determined by the
Committee in its sole discretion.

g. Accelerated Exercisability.  Unless the applicable Stock Option Agreement provides otherwise,
all of an Optionee’s Options will become exercisable in full upon the Optionee’s termination of employment due to
retirement on or after the Optionee’s



attainment of age 65 with 15 years of service with the Company or a Subsidiary.  Unless the applicable Stock Option
Agreement provides otherwise or the next sentence applies, all of an Optionee’s Options may become exercisable in
full, in the sole discretion of the Committee, if the Company is subject to a Change in Control before the Optionee’s
employment terminates.  If the Company and the other party to the transaction constituting a Change in Control agree
that the transaction is to be treated as a "pooling of interests" for financial reporting purposes, and if the transaction in
fact is so treated, then the acceleration of exercisability will not occur to the extent that the Company’s independent
public accountants  determine in good faith that the acceleration would preclude the use of "pooling of interests"
accounting.

For purposes of the Plan,  "Change in Control" means:

i. The consummation of a merger or consolidation of the Company with or into another
entity or any other corporate reorganization, if more than 50% of the combined voting power of the continuing or
surviving entity’s securities outstanding immediately after the merger, consolidation or other reorganization is
owned by persons who were not stockholders of the Company immediately prior to the merger, consolidation or
other reorganization; or

ii. The sale, transfer or other disposition of all or substantially all of the Company’s assets.

A transaction will not constitute a Change in Control if its sole purpose is to change the state of the Company’s
incorporation or to create a holding company that will be owned in substantially the same proportions by the persons
who held the Company’s securities immediately before the transaction or if it is a Designated Exchange Transaction.  A
"Designated Exchange Transaction"  is any reorganization, share exchange or other transaction so designated by the
Board,  following the occurrence of which (i) the Options remain outstanding or (ii) the Options are assumed by a
surviving or new corporation and new options with substantially the same terms are substituted.

h. Basic Term.  The Stock Option Agreement will specify the term of the Option.  The Committee,
in its sole discretion, will determine when an Option is to expire, except that the term may not exceed 10 years from the
date of grant, and any shorter term required by Section 4(b).

i. Nontransferability .  No Option may be transferred by the Optionee other than by beneficiary
designation, will or the laws of descent and distribution, except as may otherwise be determined by the Board with
respect to NQSOs only.  An Option may be exercised during the lifetime of the Optionee only by the Optionee or by
the Optionee’s guardian or legal representative or, with respect to NQSOs only, by any permitted transferee of the
Optionee or by that permitted transferee’s guardian or legal representative.  No Option or interest in it may be pledged
or hypothecated by the Optionee during the Optionee’s lifetime, whether by operation of law or otherwise, or be made
subject to execution, attachment or similar process.

Termination of Employment (Except by Death) .  If an Optionee’s employment terminates for



j. Termination of Employment (Except by Death) .  If an Optionee’s employment terminates for
any reason other than the Optionee’s death, then the Optionee’s Options will expire on the earliest of the following:

i. The expiration date determined pursuant to subsection (h) above;

ii. The date 90 days after the termination of the Optionee’s employment for any reason other
than Cause or permanent disability within the meaning of Section 22(e)(3) of the Code ("Disability");

iii. The date of the termination of the Optionee’s employment for Cause; or

iv. The date 12 months after the termination of the Optionee’s employment by reason of
Disability.

Notwithstanding the provisions of subsection (j)(ii) above, and subject to subsection (h), the Committee
in its sole discretion, may permit an Optionee to exercise his or her Options on a date more than 90 days after the
termination of the Optionee’s employment for reasons other than Cause, Disability or Death.  If the Option is exercised
after that date, the exercised Option may not qualify for favorable tax treatment as an ISO.  For purposes of the Plan,
"Cause" means (i) the unauthorized use or disclosure of the confidential information or trade secrets of the Company,
(ii) conviction of, or a plea of "guilty" or "no contest" to, a felony under the laws of the United States or any state, (iii)
negligence or misconduct in the performance of Optionee’s duties or (iv) material breach of Optionee’s obligations
under any agreement or arrangement with the Company, a Subsidiary or any affiliate thereof (including under the terms
of any loan made to the Optionee).

The Optionee may exercise all or part of his or her Options at any time before the expiration of the
Options under this subsection, but only to the extent that the Options had become exercisable before the Optionee’s
employment terminated (or became exercisable as a result of the termination).  If the Optionee dies after termination of
employment  but before the expiration of the Optionee’s Options, all or part of the Options may be exercised (prior to
expiration) by the executors or administrators of the Optionee’s estate or by any person who has acquired the Options
directly from the Optionee by beneficiary designation, bequest or inheritance, or in the case of NQSOs only, by other
transfer, if permitted, but in any event only to the extent that the Options had become exercisable before the Optionee’s
employment terminated (or became exercisable as a result of the termination).

k. Leaves of Absence .  For purposes of subsection (j) above, a bona fide leave of absence will not
be deemed a termination of employment if the leave was approved by the Company in writing and if continued
crediting of service for this purpose is expressly required by the terms of the leave or by applicable law (as determined
by the Company).

l. Death of Optionee.  If an Optionee dies while employed by the Company, then his or her
Options expire on the earlier of the following dates:



i. The expiration date determined pursuant to subsection (h) above; or

ii. The date 12 months after the Optionee’s death.

At any time before the expiration of the Options under the preceding sentence, all or part of the Optionee’s Options
may be exercised by the executors or administrators of the Optionee’s estate or by any person who has acquired the
Options directly from the Optionee by beneficiary designation, bequest or inheritance, or in the case of NQSOs only, by
other transfer, if permitted, but in any event only to the extent that the Options had become exercisable before the
Optionee’ s death or became exercisable as a result of death.

m. No Rights as a Stockholder .  An Optionee, or a transferee of an Optionee, has no rights as a
stockholder with respect to any Shares covered by an Option until the person becomes entitled to receive the Shares by
filing a notice of exercise and paying the Exercise Price pursuant to the terms of the Option.

n. Modification, Extension and Assumption of Options .  Within the limitations of the Plan, the
Committee may modify or extend outstanding Options.  However, without the consent of the Optionee, no modification
may impair the Optionee’s rights or increase the Optionee’s obligations under the Option.

o. Restrictions on Transfer of Shares .  Any Shares issued on exercise of an Option will be subject
to such special forfeiture conditions, rights of repurchase, rights of first refusal and other transfer restrictions as the
Committee may determine.  The restrictions will be set forth in the applicable Stock Option Agreement and will apply
in addition to any restrictions that may apply to holders of Shares generally.  The Company will be under no obligation
to sell or deliver Shares on exercise of Options under the Plan unless the Optionee executes an agreement giving effect
to the restrictions in the form prescribed by the Company.

p. Additional Grants.  If otherwise eligible, an Optionee may be granted an additional Option or
Options under this Plan or any other share option or purchase plan of the Company.

q. Cancellation and New Options.  The Committee has the authority to grant to the holder of an
outstanding Option, in exchange for the surrender and cancellation of that Option, a new Option having a purchase
price lower than provided in the Option surrendered and canceled and containing other terms and conditions as the
Committee may prescribe in accordance with the provisions of the Plan.

SECTION 7. PAYMENT FOR SHARES

a. General Rule.  The entire Exercise Price of Shares issued under the Plan is payable in cash or
cash equivalents when the Shares are purchased, except as otherwise provided in this Section.



b. Surrender of Stock.  To the extent a Stock Option Agreement so provides, all or any part of the
Exercise Price, plus the amount of any withholding taxes for which such payment is permitted by the Company, may
be paid by surrendering, or attesting to the ownership of, Shares that are already owned by the Optionee and that are
acceptable to the Committee.  These Shares will be surrendered to the Company in good form for transfer and will be
valued at their Fair Market Value on the date the Option is exercised.  Unless the Committee otherwise determines, the
Optionee will not surrender, or attest to the ownership of, Shares in payment of the Exercise Price or any withholding
taxes if that action would cause the Company to recognize compensation expense (or additional compensation expense)
with respect to the Option for financial reporting purposes.

c. Promissory Note.  To the extent that a Stock Option Agreement so provides, all or a portion of
the Exercise Price of Shares issued under the Plan may be paid with a full-recourse promissory note.  The Shares will
be pledged as a security for payment of the principal amount of the promissory note and interest on it.  The interest rate
payable under the terms of the promissory note will not be less than the minimum rate (if any) required to avoid the
imputation of additional interest under the Code.  Subject to the foregoing, the Committee, in its sole discretion, will
specify the term, interest rate, amortization requirements (if any) and other provisions of the note.

d. Exercise/Sale.  To the extent that a Stock Option Agreement so provides, and if the Stock is
publicly traded, payment may be made all or in part by the delivery (on a form prescribed by the Company) of an
irrevocable direction to a securities broker approved by the Company to sell the Shares and to deliver all or part of the
sales proceeds to the Company in payment of all or part of the Exercise Price and any withholding taxes.

e. Exercise/Pledge.  To the extent that a Stock Option Agreement so provides, and if the Stock is
publicly traded, payment may be made all or in part by the delivery (on a form prescribed by the Company) of an
irrevocable direction to pledge the Shares to a securities broker or lender approved by the Company, as security for a
loan, and to deliver all or part of the loan proceeds to the Company in payment of all or part of the Exercise Price and
any withholding taxes.

SECTION 8. ADJUSTMENT OF SHARES

a. General.  If the outstanding shares of Stock of the Company are increased, decreased, changed
into or exchanged for a different number or kind of shares or securities of the Company through a reorganization,
recapitalization, reclassification, stock dividend, stock split, reverse stock split or other similar transaction, the
Committee will make such appropriate and proportionate adjustments as it deems necessary or appropriate in one or
more of (i) the number of Shares specified in Section 5, (ii) the number of Shares covered by each outstanding Option
and (iii) the Exercise Price under each outstanding Option.

b. Mergers and Consolidations.  In the event that the Company is a party to a merger or
consolidation, the Board may provide that outstanding Options will be subject to the



agreement of merger or consolidation, which agreement, without the Optionees’ consent, may provide for the
cancellation of each outstanding Option after payment to the Optionee of an amount in cash or cash equivalents equal to
(i) the Fair Market Value of the Shares subject to the Option at the time of the merger or consolidation minus (ii) the
Exercise Price of the Shares subject to the Option.

c. Reservation of Rights .  Except as provided in this Section, an Optionee has no rights by reason
of (i) any subdivision or consolidation of shares of stock of any class, (ii) the payment of any dividend or (iii) any other
increase or decrease in the number of shares of stock of any class.  Any issuance by the Company of shares of stock of
any class, or securities convertible into shares of stock of any class, will not affect the number or Exercise Price of
Shares subject to an Option.  The grant of an Option will not affect in any way the right or power of the Company to
make adjustments, reclassifications, reorganizations or changes of its capital or business structure, to merge or
consolidate or to dissolve, liquidate, sell or transfer all or any part of its business or assets.

SECTION 9. SECURITIES LAW REQUIREMENTS

Shares may not be issued under the Plan unless the issuance and delivery of these Shares comply with
(or are exempt from) all applicable requirements of law, including (without limitation) the Securities Act of 1933, as
amended (the "Securities Act"), the rules and regulations promulgated under it, state securities laws and regulations,
and the regulations of any stock exchange or other securities market on which the Company’s securities then may be
traded.

 SECTION 10.  NO RETENTION RIGHTS

Nothing in the Plan or in any Option granted under the Plan will confer on the Optionee any right to
continue in the employ of the Company for any period of time or will interfere with or otherwise restrict the rights of
the Company (or any Subsidiary) or of the Optionee, which rights are expressly reserved by each, to terminate his or
her employment at any time and for any reason.

SECTION 11.  DURATION AND AMENDMENTS

a. Term of the Plan .   Subject to the approval of the Company’s shareholders, the Plan is effective
as of February 15, 2001, the date of its adoption by the Board.   If the shareholders fail to approve the Plan within 12
months after its adoption by the Board, any grants of Options that have already occurred will be rescinded, and no
additional grants will be made.  The Plan will terminate automatically on February 15,  2011, 10 years after its adoption
by the Board, and may be terminated on any earlier date pursuant to subsection (b) below.

b. Right to Amend or Terminate the Plan .  The Board or the Committee may amend, suspend or
terminate the Plan at any time and for any reason.  However, any amendment of the Plan that increases the number of
Shares available for issuance under the Plan (except as provided in Section 8), or that materially changes the class of
persons who are eligible for the



grant of Options, is subject to the approval of the Company’s shareholders.  Shareholder approval will not be required
for any other amendment of the Plan.

c. Effect of Amendment or Termination .  No Shares will be issued or sold under the Plan after its
termination, except on exercise of an Option granted prior to the termination.  No amendment, suspension, or
termination of the Plan will, without the consent of the holder, alter or impair any rights or obligations under any
Option previously granted under the Plan.

SECTION 12.  APPLICABLE LAW

The Plan and all Options granted under it will be construed and interpreted in accordance with, and
governed by, the laws of the State of New York, other than its laws regarding choice of law.

SECTION 13.  EXECUTION

To record the adoption of the Plan by the Board of Directors, the Company has caused its authorized
officer to execute it.

ASTRONICS CORPORATION

By:                                                                                        

Title:___________________________________________



EXHIBIT 5.1

June 7, 2007

Astronics Corporation
130 Commerce Way
East Aurora, New York  14052

Ladies and Gentlemen:

We have acted as counsel to Astronics Corporation, a New York corporation (the “Company”) in connection
with the Registration Statement on Form S-8 (the “Registration Statement”) to be filed on or about June 7, 2007 with
the Securities and Exchange Commission under the Securities Act of 1933, as amended (the “Act”) with respect to
800,000 shares  of the Company’s common stock, $.01 par value and 200,000 shares  of the Company’s Class B stock,
$.01 par value (collectively, the “Shares”), to be issued under the Astronics Corporation 2001 Stock Option Plan (the
“Plan”).

In connection with the opinions set forth in this letter, we have (1) examined and relied upon originals or
copies, certified or otherwise identified to my satisfaction, of documents, corporate records and other instruments, (2)
made such inquiries as to questions of fact of officers and representatives of the Company and the proceedings relating
to and actions taken by the Company in connection with the adoption of the Plan, and (3) made such examination of
law, as we have deemed necessary or appropriate for the purpose of giving the opinions expressed herein.  We do not
express any opinion concerning any law other than the law of the State of New York and the federal law of the United
States of America.

In such examination, we have assumed the genuineness of all signatures, the legal capacity of all natural
persons, the authenticity of all documents submitted to us as originals, the conformity to original documents of all
documents submitted to us as certified, conformed or photostatic copies and the authenticity of the originals of such
latter documents.  As to all questions of fact material to these opinions that have not been independently established, we
have relied upon certificates or comparable documents of officers and representatives of the Company.

            Based upon and subject to the foregoing, we are of the opinion that the Shares have been duly authorized and,
when issued and sold in accordance with the terms of the Plan, will be legally issued, fully paid, and non-assessable.

            We hereby consent to be named in the Registration Statement as the attorneys who have passed upon the
legality of the Shares being offered thereby, and to the filing of this opinion as an exhibit to the Registration Statement.

Very truly yours,

/s/  HODGSON RUSS LLP



EXHIBIT 23.1

Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement (Form S-8  registering 800,000 shares of Common Stock and
200,000 shares of Class B Stock) pertaining to the Astronics Corporation 2001 Stock Option Plan of our reports dated March 14, 2007, with
respect to the consolidated financial statements and schedule of  Astronics Corporation included in its Annual Report (Form 10-K) for the
year ended December 31, 2006, Astronics Corporation management's assessment of the effectiveness of internal control over financial
reporting, and the effectiveness of internal control over financial reporting of Astronics Corporation, filed with the Securities and Exchange
Commission.

/s/ Ernst & Young LLP

Buffalo, New York
June 4, 2007


