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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.

PART II
Information Required in the Registration Statement

Item 3.  Incorporation of Documents by Reference.

The following documents filed by the Registrant 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, 2010, filed with the Commission on
March 3, 2011;

 
 (b)  The Registrant’s Quarterly Report on Form 10-Q for the quarter ended April 2, 2011, filed with the Commission on

May 6, 2011;
 
 (c)  The Registrant’s Current Report on Form 8-K dated May 10, 2011 and filed with the Commission on May 10, 2011;

and
 
 (c)  The Registrant’s Current Report on Form 8-K dated August 2, 2011 and filed with the Commission on August 2,

2011.

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modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any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 Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of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 Statement.
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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 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 and approximately 130,000 shares of Class B 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:
     

Exhibit No.  Exhibit
     
 4.1  Astronics Corporation 2011 Employee Stock Option Plan
     
 5.1  Opinion of Hodgson Russ LLP
     
 23.1  Consent of Ernst & Young LLP
     
 23.2  Consent of Hodgson Russ LLP (Included in Exhibit 5.1)
     
 24.1  Power of Attorney (included on signature page)

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.

 

4



 

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 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 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 August 1, 2011.
       
  ASTRONICS CORPORATION   
       
 

 
By:

 
/s/ Peter J. Gundermann
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)  

August 1, 2011

     
/s/ David C. Burney
David C. Burney  

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

August 1, 2011

     
/s/ Kevin T. Keane
Kevin T. Keane  

Chairman of the Board of Directors 
 

August 1, 2011

 

6



 

     
Signature  Title  Date
     
/s/ Robert T. Brady
Robert T. Brady  

Director 
 

August 1, 2011

     
/s/ John B. Drenning
John B. Drenning  

Director 
 

August 1, 2011

     
/s/ Robert J. McKenna
Robert J. McKenna  

Director 
 

August 1, 2011

     
/s/ Raymond S. Boushie
Raymond S. Boushie  

Director 
 

August 1, 2011
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EXHIBIT 4.1

ASTRONICS CORPORATION
2011 EMPLOYEE STOCK OPTION PLAN

SECTION 1. PURPOSE

The purpose of the 2011 Employee 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”). The Company intends that Options
granted pursuant to the Plan be exempt from Section 409A of the Code, and the Options granted will be so construed.

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.  “Cause” has the meaning set forth in Section 6(i).
 
 c.  “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
in accordance with Section 424(a) of the Code, and only to the extent permitted without subjecting such Options
to Section 409A of the Code.

 d.  “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.

 
 e.  “Director” means a member of the Board.
 
 f.  “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.
 
 g.  “Fair Market Value” has the meaning set forth in Section 6(c).
 
 h.  “Option” means an ISO or NQSO granted under the Plan that entitles the holder to purchase Shares.
 
 i.  “Optionee” means a person who holds an Option.
 
 j.  “Share” means one share of Stock, as adjusted in accordance with Section 8 (if applicable).
 
 k.  “Stock” means the Common Stock or Class B Stock of the Company.

 

 



 

 l.  “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.

 
 m.  “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.

 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. Shares offered under the Plan may be authorized but unissued Shares or Shares reacquired by the
Company. The aggregate number of Shares that may be issued under the Plan on exercise of Options may not exceed
500,000 Shares, subject to adjustment as provided in Section 8. The aggregate number of Shares that may be issued as
ISOs is 500,000 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. Shares which are used
to pay the exercise price of an Option and Shares withheld to satisfy tax withholding obligations will not be available for
further grants of Options under 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 the 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.

 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 then listed or admitted to trading on a nationally recognized U.S. securities exchange or such
other regulated market, or reported on 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 on which the Shares
were sold or reported prior to the date of grant.

 
 ii.  If the Shares are not then listed or admitted to trading on a nationally recognized U.S. securities exchange or

such other regulated market, or reported on NASDAQ, the Fair Market Value will be determined by the Board,
acting in good faith and in its sole discretion, subject to the applicable requirements, if any, of Section 409A of
the Code. 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, or any higher value
as may be permitted by 422(d) of the Code. To the extent the limitation is exceeded, the option or portions of the option
that exceed the limit will be treated as NQSOs.

 e.  Withholding Taxes. 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 any taxable event concerning the Optionee that occurs as a
result of this Plan. 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 an Option be withheld.

 

 



 

 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 Upon Retirement. 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.

 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. The Committee, in its sole discretion, may restrict transferability in any Stock Option Agreement further
than otherwise provided in this subsection.

 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, and within the discretion of the Committee, 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.  No Repricing. Absent shareholder approval, neither the Committee nor the Board shall have any authority, with or without
the consent of the affected Optionee, to “reprice” an Optionee’s Option in the event of a decline in the price of Company
Stock after the date of its initial grant either by reducing the exercise price from the original exercise price or through
cancellation of an outstanding Option in connection with regranting of a new Option at a lower price to the same
individual. This paragraph may not be amended, altered or repealed by the Board or the Committee without approval of
the shareholders of the Company.

 r.  No Reloading. No Option shall provide for the automatic grant of replacement or reload Options upon the Optionee
exercising the Option and paying the Exercise Price by tendering Shares of Company Stock, net exercise or otherwise.
This paragraph may not be amended, altered or repealed by the Board or the Committee without approval of the
shareholders of the Company.

 s.  Notification Upon Disqualifying Disposition Under Section 421(b) of the Code. Each Stock Option Agreement with
respect to an ISO will require the Optionee to notify the Company of any disposition of Shares of Company Stock issued
pursuant to the exercise of such Option under the circumstances described in Section 421(b) of the Code (relating to
certain disqualifying dispositions) within ten days of such disposition.

 

 



 

 t.  Option Recoupment Pursuant to Compensation Recovery Policy. All Options granted under this Plan are subject to
recoupment pursuant to any compensation recovery policy now or hereafter adopted by the Company, and the acceptance
of any Option grant and the exercise of any Option are deemed to be agreement by the Optionee to the terms of such policy
or policies.

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. 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. The
Optionee will not surrender, or attest to the ownership of, Shares in payment of the Exercise Price or any withholding taxes
if the Committee determines that action would result in adverse accounting consequences for the Company.

 c.  Exercise/Sale. 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.

 d.  Exercise/Pledge. 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.  Adjustment for Change in Capitalization. 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.  Other Adjustments. Except as may otherwise be provided in any applicable Stock Option Agreement, in the event of any
transaction or event described in Section 8(a) or any unusual or nonrecurring transactions or events affecting the
Company, any affiliate of the Company, or the financial statements of the Company or any affiliate (including without
limitation any Change in Control), or of changes in applicable laws, regulations or accounting principles, and whenever
the Committee determines that action is appropriate with respect to any Options granted under the Plan to facilitate such
transactions or events or to give effect to such changes in laws, regulations or principles, the Committee, in its sole
discretion and on such terms and conditions as it deems appropriate (except for any action which would subject affected
Options to, or result in a violation of, Section 409A of the Code), is hereby authorized to take any one or more of the
following actions prior to the occurrence of such transaction or event:

 i.  To provide for either (A) cancellation of outstanding Options in exchange for an amount of cash and/or other
property, if any, equal to the amount that would have been attained upon the exercise such Options (and, for the
avoidance of doubt, if as of the date of the occurrence of the transaction or event described in this Section 8(b)
the Committee determines in good faith that no amount would have been attained upon the exercise of such
Options, then such Options may be cancelled by the Company without payment) or (B) the replacement of such
Options with other rights or property selected by the Committee in its sole discretion;

 

 



 

 ii.  To provide that outstanding Options be assumed by the successor or survivor corporation, or a parent or
subsidiary thereof, or shall be substituted for by similar options covering the stock of the successor or survivor
corporation, or a parent or subsidiary thereof, with appropriate adjustments as to the number and kind of shares
and prices;

 iii.  To make adjustments in the number and type of Shares of Company Stock subject to outstanding Options and/or
in the terms and conditions (including the grant and exercise price) of outstanding Options and options which
may be granted in the future;

 iv.  To provide that outstanding Options will be exercisable or fully vested with respect to all Shares covered
thereby; and

 v.  To provide that outstanding Options cannot vest or be exercised after such event.

 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, and no adjustment by reason of it will be made with respect to,
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 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 March 8, 2011, 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 March 8, 2021, 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 materially changes the class of persons who are eligible for the grant of
Options, and any amendment to the repricing provision of Section 6(q) or the reloading provision of Section 6(r), 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. SECTION 409A

All Options granted under this Plan are intended to be exempt from Section 409A of the Code and will be construed
accordingly. Notwithstanding any other provision of the Plan, the Committee reserves the right to unilaterally amend or modify any
Stock Option Agreement under the Plan to the minimum extent necessary so that any Option granted qualifies for an exemption
under Section 409A of the Code. However, the Company will not be liable to any Optionee or beneficiary with respect to any benefit
related adverse tax consequences arising under Section 409A or other provision of the Code.

SECTION 14. EXECUTION

To record the adoption of the Plan by the Board of Directors, the Company has caused its authorized officer to execute it
this  _____ day of  _____, 2011.
         
  ASTRONICS CORPORATION   
         
  By:       
  Its:       
      

 

 



EXHIBIT 5.1

August 4, 2011

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 the date hereof with the Securities and
Exchange Commission under the Securities Act of 1933, as amended (the “Act”) with respect to 500,000 shares (the “Shares”) of the
Company’s Common Stock, $.01 par value, to be issued under the Astronics Corporation 2011 Employee 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 General
Corporation 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.

This letter is given without any regard to any change after the date of this letter with respect to any factual or legal matter, and
we disclaim any obligation to notify you of any such change on the opinion set forth in this letter.
   
  Very truly yours,
   
  /s/ HODGSON RUSS LLP

 

 



EXHIBIT 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement (Form S-8 No. 333-_____) pertaining to the Astronics
Corporation 2011 Employee Stock Option Plan of our reports dated March 3, 2011, with respect to the consolidated financial
statements and schedule of Astronics Corporation and the effectiveness of internal control over financial reporting of Astronics
Corporation included in its Annual Report (Form 10-K) for the year ended December 31, 2010, filed with the Securities and
Exchange Commission.
   
  /s/ Ernst & Young LLP

Buffalo, New York
August 4, 2011

 

 


