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CALCULATION OF REGISTRATION FEE
 
 

Title of Securities 
to be Registered  

Amount
to be 

Registered(1)  

Proposed
Maximum

Offering Price
Per Share(2)  

Proposed
Maximum
Aggregate 

Offering Price(2)  
Amount of

Registration Fee
Common Stock, par value $0.01 per share  650,000(3)  $28.37  $18,440,500.00  $2,295.84
Common Stock, par value $0.01 per share  750,000(4)  $28.37  $21,277,500.00  $2,649.05
 

 

(1) Pursuant to Rule 416(a) under the Securities Act of 1933, there is also being registered such additional shares of the common stock, par value $0.01 per
share (the “Common Stock”) that become available under the Ducommun Incorporated 2013 Stock Incentive Plan (the “2013 SIP”) or the Ducommun
Incorporated 2018 Employee Stock Purchase Plan (the “ESPP”) in connection with changes in the number of outstanding shares of Common Stock
because of events such as recapitalizations, stock dividends, stock splits and reverse stock splits, and any other securities with respect to which the
outstanding shares are converted or exchanged.

(2) Calculated solely for the purpose of determining the registration fee pursuant to Rule 457(h) of the Securities Act of 1933, as amended. The proposed
maximum offering price per share and the proposed maximum aggregate offering price are based upon the average of the high and low sales prices of
the Ducommun Incorporated’s Common Stock, as reported on the New York Stock Exchange on May 3, 2018.

(3) Represents 650,000 shares reserved for future issuance under the 2013 SIP. In addition, pursuant to Rule 416(c) under the Securities Act of 1933, as
amended, this Registration Statement also relates to an indeterminate number of options and other rights to acquire Common Stock, to be granted
pursuant to the 2013 SIP.

(4) Represents 750,000 shares reserved for future issuance under the ESPP. In addition, pursuant to Rule 416(c) under the Securities Act of 1933, as
amended, this Registration Statement also relates to an indeterminate number of options to acquire Common Stock, to be granted pursuant to the ESPP.



INTRODUCTION

This Registration Statement on Form S-8 is filed by Ducommun Incorporated, a Delaware corporation (the “Company” or the “Registrant”), relating to
an additional 650,000 shares of the Company’s Common Stock, to be issued pursuant to the 2013 SIP and 750,000 shares of the Company’s Common Stock,
to be issued pursuant to the ESPP.

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 employees as specified by Rule 428(b)(1). 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. These documents and the documents incorporated by reference in this Registration Statement
pursuant to Item 3 of Part II of Form S-8, 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, which have previously been filed by the Company with the Commission, are incorporated by reference into this Registration
Statement and shall be deemed a part hereof, provided, however, that we are not incorporating by reference any information furnished (but not filed) under
Item 2.02 or Item 7.01 of any Current Report on Form 8-K, except as specified below:
 

 (1) The Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2017, filed on February 28, 2018;
 

 (2) The Registrant’s Current Reports on Form 8-K filed on February 26, 2018, April 23, 2018 and May 3, 2018; and
 

 (3) The description of the Common Stock contained in the Registration Statement on Form 8-A, as filed with the Securities and Exchange
Commission on October 30, 1996, as subsequently amended from time to time.

In addition, all documents filed by the Company pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”) prior to the filing of a post-effective amendment to this Registration Statement which indicates that all securities offered hereby have been
sold or which deregisters all such securities then remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and made
part hereof from their respective dates of filing (such documents, and the documents listed above, being hereinafter referred to as “Incorporated Documents”);
provided, however, that the documents listed above or subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange
Act in each year during which the offering made by this Registration Statement is in effect prior to the filing with the Commission of the Company’s Annual
Report on Form 10-K covering such year shall cease to be Incorporated Documents or be incorporated by reference in this Registration Statement from and
after the filing of such Annual Reports.

Any statement contained herein shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement
contained in any subsequently filed Incorporated Document modifies or supersedes such statement. Any statement contained in an Incorporated Document
shall be deemed to
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be modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any other subsequently filed
Incorporated Document modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute a part of this Registration Statement.

Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.

Section 145 of the General Corporation Law of Delaware empowers a corporation to indemnify any person who was or is a part or is threatened to be
made a part to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact
that he or she is a director, officer, employee or agent of the corporation or is or was serving at the request of the corporation as a director, officer, employee
or agent of another corporation or enterprise. Depending on the character of the proceeding, a corporation may indemnify against expenses (including
attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred in connection with such action, suit or proceeding if the
person identified acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interest of the corporation and, with
respect to any criminal action or proceeding, had no cause to believe his or her conduct was unlawful. In the case of an action by or in the right of the
corporation, no indemnification may be made in respect to any claim, issue or matter as to which such person shall have been adjudged to be liable for
negligence or misconduct in the performance of his or her duty to the corporation unless and only to the extent that a Court of Chancery or the court in which
such action or suit was brought shall determine that despite the adjudication of liability such person is fairly and reasonably entitled to indemnity for such
expenses which the court shall deem proper. Section 145 further provides that to the extent that a director or officer of a corporation has been successful in the
defense of any action, suit or proceeding referred to above or in the defense of any claim, issue or matter herein, he or she shall be indemnified against
expenses (including attorneys’ fees) actually and reasonably incurred by him or her in connection therewith.

The Restated Certificate of Incorporation, as amended, and Bylaws of the Company require the Company to indemnify its directors and officers to the
fullest extent permitted by the General Corporation Law of the State of Delaware. In addition, the Company has entered into an agreement with each of its
directors and certain of its officers indemnifying them to the extent permitted under each agreement. The Company has also purchased director and officer
liability insurance.
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Item 8. Exhibits.
 
Exhibit

No.   Description

  4.1*
  

Restated Certificate of Incorporation (previously filed with the Delaware Secretary of State on May 29, 1990. Incorporated by reference to
Exhibit 3.1 to Form 10-K for the year ended December 31, 1990).(P)

  4.2*
  

Certificate of Amendment of Certificate of Incorporation (previously filed with the Delaware Secretary of State on May  27, 1998. Incorporated
by reference to Exhibit 3.2 to Form 10-K for the year ended December 31, 1998).

  4.3*   Bylaws (as amended and restated on March  19, 2013. Incorporated by reference to Exhibit 99.1 to Form 8-K filed March 22, 2013).

  4.4*   Amendment to Bylaws (dated January  5, 2017. Incorporated by reference to Exhibit 99.2 to Form 8-K filed January 9, 2017).

  4.5*   Amendment to Bylaws (dated February  21, 2018. Incorporated by reference to Exhibit 3.1 to Form 8-K filed February 26, 2018).

  4.6*
  

Ducommun Incorporated 2013 Stock Incentive Plan (as amended and restated on May  2, 2018). Incorporated by reference to Exhibit 10.1 to
Form 8-K filed May 3, 2018.

  4.7   Ducommun Incorporated 2018 Employee Stock Purchase Plan.

  5.1   Opinion of Amy M. Paul.

23.1   Consent of PricewaterhouseCoopers LLP.

23.2   Consent of Amy M. Paul (contained in Exhibit 5.1).

24.1   Power of Attorney (included as part of signature page).
 
* Incorporated herein by reference.
P Paper exhibit
 

5

http://www.sec.gov/Archives/edgar/data/30305/0000892569-99-000620.txt
http://www.sec.gov/Archives/edgar/data/30305/000119312513121993/d505045dex991.htm
http://www.sec.gov/Archives/edgar/data/30305/000119312517005088/d321215dex992.htm
http://www.sec.gov/Archives/edgar/data/30305/000119312518058275/d585341dex31.htm
http://www.sec.gov/Archives/edgar/data/30305/000119312518150647/d578538dex101.htm


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 end of the estimated maximum offering range may be reflected in the form of prospectus filed
with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent 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; and

(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 reports filed with or furnished to the SEC by the Registrant

pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the

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; and

(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; and

(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 Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit
plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) 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 Securities and Exchange Commission such
indemnification is against public policy as expressed in the 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 whether such indemnification by it is against public policy as expressed in the 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, the Registrant certifies that it has reasonable grounds to believe that it meets all 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 City of
Santa Ana, State of California, on this 10th day of May, 2018.
 

DUCOMMUN INCORPORATED

By:  /s/ Amy M. Paul
 Amy M. Paul
 Vice President, General Counsel and Secretary

POWER OF ATTORNEY

Each person whose signature appears below constitutes and appoints Amy M. Paul such person’s true and lawful attorney-in-fact and agent with full
power of substitution and resubstitution, for such person and in such person’s name, place and stead, in any and all capacities, to sign any and all amendments
(including post-effective amendments) to this Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection
therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent full power and authority to do and perform each and
every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as such person might, or could do in
person, hereby ratifying and confirming all that said attorney-in-fact and agent or any substitute therefor, may lawfully 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/ Stephen G. Oswald
Stephen G. Oswald   

Chairman of the Board, President and Chief
Executive Officer (Principal Executive Officer)   

May 2, 2018

/s/ Douglas L. Groves
Douglas L. Groves   

Vice President, Chief Financial Officer and Treasurer (Principal Financial
Officer)   

May 2, 2018

/s/ Christopher D. Wampler
Christopher D. Wampler   

Vice President, Controller and Chief Accounting Officer (Principal
Accounting Officer)   

May 2, 2018

/s/ Richard A. Baldridge
Richard A. Baldrige   

Director
  

May 2, 2018

/s/ Gregory S. Churchill
Gregory S. Churchill   

Director
  

May 2, 2018

/s/ Robert C. Ducommun
Robert C. Ducommun   

Director
  

May 2, 2018

/s/ Dean M. Flatt
Dean M. Flatt   

Director
  

May 2, 2018
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/s/ Jay L. Haberland
Jay L. Haberland   

Director
  

May 2, 2018

/s/ Robert D. Paulson
Robert D. Paulson   

Director
  

May 2, 2018
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Exhibit 4.7

DUCOMMUN INCORPORATED

2018 EMPLOYEE STOCK PURCHASE PLAN

Section 1.    PURPOSE

The purpose of the Plan is to provide an opportunity for Employees of Ducommun Incorporated, a Delaware corporation (“Sponsor”) and its
Participating Subsidiaries (collectively Sponsor and its Participating Subsidiaries shall be referred to as the “Company”), to purchase Common Stock of
Sponsor and thereby to have an additional incentive to contribute to the prosperity of the Company. It is the intention of the Company that the Plan (excluding
any sub-plans thereof except as expressly provided in the terms of such sub-plan) qualify as an “Employee Stock Purchase Plan” under Section 423 of the
U.S. Internal Revenue Code of 1986, as amended (the “Code”), and the Plan shall be administered in accordance with this intent. In addition, the Plan
authorizes the grant of options pursuant to sub-plans or special rules adopted by the Committee designed to achieve desired tax or other objectives in
particular locations outside of the United States or to achieve other business objectives in the determination of the Committee, which sub-plans shall not be
required to comply with the requirements of Section 423 of the Code or all of the specific provisions of the Plan, including but not limited to terms relating to
eligibility, Offering Periods or Purchase Price.

Section 2.    DEFINITIONS
 

(a) “Applicable Law” shall mean the legal requirements relating to the administration of an employee stock purchase plan under applicable U.S. state
corporate laws, U.S. federal and applicable state securities laws, the Code, any stock exchange rules or regulations and the applicable laws of any other
country or jurisdiction, as such laws, rules, regulations and requirements shall be in place from time to time.

 
(b) “Board” shall mean the Board of Directors of Sponsor.
 
(c) “Code” shall mean the Internal Revenue Code of 1986, as such is amended from time to time, and any reference to a section of the Code shall include

any successor provision of the Code.
 
(d) “Commencement Date” shall mean, with respect to a given Offering Period, the first Trading Day during such Offering Period.
 
(e) “Committee” shall mean the Compensation Committee of the Board (or any successor committee) or the officer, officers or committee appointed by the

Compensation Committee in accordance with Section 15 of the Plan (to the extent of the duties and responsibilities delegated by the Compensation
Committee of the Board).

 
(f) “Common Stock” shall mean the common stock of Sponsor, par value $.01 per share, or any securities into which such Common Stock may be

converted.
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(g) “Compensation” shall mean the total base compensation paid by the Company to an Employee with respect to an Offering Period, including salary,
commissions, overtime, shift differentials and all or any portion of any item of compensation considered by the Company to be part of the Employee’s
regular base earnings, but excluding items not considered by the Company to be part of the Employee’s regular earnings. Items excluded from the
definition of “Compensation” include but are not limited to such items as incentive or performance-based cash bonuses, relocation bonuses, expense
reimbursements, certain bonuses paid in connection with mergers and acquisitions, author incentives, recruitment and referral bonuses, foreign service
premiums, differentials and allowances, imputed income pursuant to Section 79 of the Code, income realized as a result of participation in any stock
option, restricted stock, restricted stock unit, stock purchase or similar equity plan maintained by Sponsor or a Participating Subsidiary, and tuition and
other reimbursements. The Committee shall have the authority to determine and approve all forms of pay to be included in the definition of
Compensation and may change the definition on a prospective basis.

 
(h) “Effective Date” shall mean February 21, 2018, the date on which the Plan was adopted by the Board.
 
(i) “Employee” shall mean an individual classified as an employee (within the meaning of Code Section 3401(c) and the regulations thereunder) by

Sponsor or a Participating Subsidiary on Sponsor’s or such Participating Subsidiary’s payroll records during the relevant participation period.
Notwithstanding the foregoing, no employee of Sponsor or a Participating Subsidiary shall be included within the definition of “Employee” if such
person’s customary employment is for less than twenty (20) hours per week or for less than five (5) months per year. Individuals classified as
independent contractors, consultants or advisers are not considered “Employees.”

 
(j) “Enrollment Period” shall mean, with respect to a given Offering Period, that period established by the Committee prior to the commencement of such

Offering Period during which Employees may elect to participate in order to purchase Common Stock at the end of that Offering Period in accordance
with the terms of this Plan.

 
(k) “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended from time to time, and any reference to a section of the Exchange Act

shall include any successor provision of the Exchange Act.
 
(l) “Market Value” on a given date of determination (e.g., a Commencement Date or Purchase Date, as appropriate) means, as of any date, the value of the

Common Stock determined as follows:

(i) If the Common Stock is listed on any established stock exchange or traded on any established market, the Market Value of a share of Common
Stock as of any date of determination will be, unless otherwise determined by the Board or Committee, the closing sales price for such stock as quoted
on such exchange or market (or the exchange or market with the greatest volume of trading in the Common Stock) on the date of determination, as
reported in a source the Board or Committee deems reliable.
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(ii) Unless otherwise provided by the Board or Committee, if there is no closing sales price for the Common Stock on the date of determination,
then the Market Value will be the closing selling price on the last preceding date for which such quotation exists.

(iii) In the absence of such markets for the Common Stock, the Market Value will be determined by the Board or Committee in good faith.
 
(m) “Offering Period” shall mean a period of no more than twenty-seven (27) months at the end of which an option granted pursuant to the Plan shall be

exercised. The Plan shall be implemented by a series of Offering Periods with terms established by the Committee in accordance with the Plan. Once
established, the duration and timing of Offering Periods may be changed or modified by the Committee as permitted by the Plan. If the Committee does
not establish different rules with respect to an Offering Period, then the duration of an Offering Period shall be six (6) months and there shall be no
overlapping Offering Periods.

 
(n) “Offering Price” shall mean the Market Value of a share of Common Stock on the Commencement Date for a given Offering Period.
 
(o) “Participant” shall mean a participant in the Plan as described in Section 5 of the Plan.
 
(p) “Participating Subsidiary” shall mean a Subsidiary that has been designated by the Committee in its sole discretion as eligible to participate in the Plan

with respect to its Employees.
 
(q) “Plan” shall mean this 2018 Employee Stock Purchase Plan, including any sub-plans or appendices hereto.
 
(r) “Purchase Date” shall mean the last Trading Day of each Offering Period.
 
(s) “Purchase Price” shall have the meaning set out in Section 8(b).
 
(t) “Securities Act” shall mean the U.S. Securities Act of 1933, as amended, as amended from time to time, and any reference to a section of the Securities

Act shall include any successor provision of the Securities Act.
 
(u) “Stockholder” shall mean a record holder of shares entitled to vote such shares of Common Stock under Sponsor’s by-laws.
 
(v) “Subsidiary” shall mean any entity treated as a corporation (other than Sponsor) in an unbroken chain of corporations beginning with Sponsor, within

the meaning of Code Section 424(f), whether or not such corporation now exists or is hereafter organized or acquired by Sponsor or a Subsidiary.
 
(w) “Trading Day” shall mean a day on which U.S. national stock exchanges are open for trading and the Common Stock is being publicly traded on one or

more of such markets.
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Section 3.    ELIGIBILITY
 

(a) Any Employee employed by Sponsor or by any Participating Subsidiary at the beginning of an Enrollment Period for a given Offering Period shall be
eligible to participate in the Plan with respect to such Offering Period and future Offering Periods, provided that the Committee may establish
administrative rules requiring that employment commence some minimum period (not to exceed 90 days) prior to an Enrollment Period and/or that
customary employment exceed a specified number of hours or period during a calendar year to be eligible to participate with respect to the associated
Offering Period. The Committee may also determine that a designated group of highly compensated Employees is ineligible to participate in the Plan so
long as the excluded category fits within the definition of “highly compensated employee” in Code Section 414(q). If the Committee does not establish
different rules with respect to an Offering Period, the minimum period of employment that must be completed prior to the beginning of an Enrollment
Period shall be thirty (30) calendar days.

 
(b) No Employee may participate in the Plan if immediately after an option is granted the Employee owns or is considered to own (within the meaning of

Code Section 424(d)) shares of Common Stock, including Common Stock which the Employee may purchase by conversion of convertible securities or
under outstanding options granted by Sponsor or its Subsidiaries, possessing five percent (5%) or more of the total combined voting power or value of
all classes of stock of Sponsor or of any of its Subsidiaries. All Employees who participate in the Plan shall have the same rights and privileges under
the Plan, except for differences that may be mandated by local law and that are consistent with Code Section 423(b)(5); provided that individuals
participating in a sub-plan adopted pursuant to Section 16 which is not designed to qualify under Code section 423 need not have the same rights and
privileges as Employees participating in the Code section 423 Plan. No Employee may participate in more than one Offering Period at a time.

Section 4.    OFFERING PERIODS

The Plan shall be implemented by a series of Offering Periods, which shall possess terms specified by the Committee in accordance with the terms of
the Plan. Offering Periods shall continue until the Plan is terminated pursuant to Section 14 hereof. Once established, the Committee shall have the authority
to change the frequency and/or duration of Offering Periods (including the Commencement Dates thereof) with respect to future Offering Periods if such
change is announced prior to the scheduled occurrence of the Enrollment Period for the first Offering Period to be affected thereafter. If the Committee does
not establish different rules with respect to an Offering Period, then the duration of an Offering Period shall be six (6) months and there shall be no
overlapping Offering Periods.

Section 5.    PARTICIPATION
 

(a) An Employee who is eligible to participate in the Plan in accordance with its terms at the beginning of an Enrollment Period for an Offering Period and
elects to participate in such Offering Period shall automatically receive an option in accordance with Section 8(a). Such an Employee shall become a
Participant by completing and submitting, on or before
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the date prescribed by the Committee with respect to a given Offering Period, a completed payroll deduction authorization and Plan enrollment form
provided by Sponsor or its Participating Subsidiaries or by following an electronic or other enrollment process as prescribed by the Committee. An
eligible Employee may authorize payroll deductions at the rate of any whole percentage of the Employee’s Compensation, not to be less than one
percent (1.0%) and not to exceed ten percent (10.0 %) of the Employee’s Compensation (or such other percentages as the Committee may establish
from time to time before an Enrollment Period for a future Offering Period) of such Employee’s Compensation on each payday during the Offering
Period. All payroll deductions will be held in a general corporate account or a trust account. No interest shall be paid or credited to the Participant with
respect to such payroll deductions. Sponsor shall maintain or cause to be maintained a separate bookkeeping account for each Participant under the Plan
and the amount of each Participant’s payroll deductions shall be credited to such account. A Participant may not make any additional payments into
such account, unless payroll deductions are prohibited under Applicable Law, in which case the provisions of Section 5(b) of the Plan shall apply.

 
(b) Notwithstanding any other provisions of the Plan to the contrary, in locations where local law prohibits payroll deductions, an eligible Employee may

elect to participate through contributions to his or her account under the Plan in a form acceptable to the Committee. In such event, any such Employees
shall be deemed to be participating in a sub-plan, unless the Committee otherwise expressly provides that such Employees shall be treated as
participating in the Plan.

 
(c) Under procedures and at times established by the Committee, a Participant may withdraw from the Plan during an Offering Period, by completing and

filing a new payroll deduction authorization and Plan enrollment form with the Company or by following electronic or other procedures prescribed by
the Committee. If a Participant withdraws from the Plan during an Offering Period, his or her accumulated payroll deductions will be refunded to the
Participant without interest, his or her right to participate in the current Offering Period will be automatically terminated and no further payroll
deductions for the purchase of Common Stock will be made during the Offering Period. Any Participant who wishes to withdraw from the Plan during
an Offering Period, must complete the withdrawal procedures prescribed by the Committee, subject to any rules established by the Committee, or
changes to such rules, pertaining to the timing of withdrawals, limiting the frequency with which Participants may withdraw and re-enroll in the Plan,
or imposing a waiting period on Participants wishing to re-enroll following withdrawal.

 
(d) A Participant may not increase his or her rate of contribution through payroll deductions or otherwise during a given Offering Period. A Participant may

decrease his or her rate of contribution through payroll deductions during a given Offering Period during such times specified by the Committee by
filing a new payroll deduction authorization and Plan enrollment form or by following electronic or other procedures prescribed by the Committee. If a
Participant has not followed such procedures to change the rate of contribution, the rate of contribution shall continue at the originally elected rate
throughout the Offering Period and future Offering Periods. Notwithstanding the foregoing, to the extent necessary to comply with Section 423(b)(8) of
the Code for a given calendar year, the Committee may reduce a Participant’s payroll deductions to zero percent (0%) at any
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time during an Offering Period scheduled to end during such calendar year. Payroll deductions shall re-commence at the rate provided in such
Participant’s enrollment form at the beginning of the first Offering Period which is scheduled to end in the following calendar year, unless terminated
by the Participant as provided in Section 5(c).

Section 6.    TERMINATION OF EMPLOYMENT

In the event any Participant terminates employment with Sponsor and its Participating Subsidiaries for any reason (including death) prior to the
expiration of an Offering Period, the Participant’s participation in the Plan shall terminate and all amounts credited to the Participant’s account shall be paid to
the Participant or, in the case of death, to the Participant’s heirs or estate, without interest. Whether a termination of employment has occurred shall be
determined by the Committee. If a Participant’s termination of employment occurs within a certain period of time as specified by the Committee (not to
exceed 30 days) prior to the Purchase Date of the Offering Period then in progress, his or her option for the purchase of shares of Common Stock will be
exercised on such Purchase Date in accordance with Section 9 as if such Participant were still employed by the Company. If the Committee does not establish
different rules with respect to an Offering Period, then if a Participant’s termination of employment occurs on or after the fifth (5th) working day preceding
the Purchase Date of an Offering Period, then his or her option for the purchase of shares of Common Stock will be exercised on such Purchase Date in
accordance with Section 9 as if such Participant were still employed by the Company. Following the purchase of shares on such Purchase Date, the
Participant’s participation in the Plan shall terminate and all amounts credited to the Participant’s account shall be paid to the Participant or, in the case of
death, to the Participant’s heirs or estate, without interest. The Committee may also establish rules regarding when leaves of absence or changes of
employment status will be considered to be a termination of employment, including rules regarding transfer of employment among Participating Subsidiaries,
Subsidiaries and Sponsor, and the Committee may establish termination-of-employment procedures for this Plan that are independent of similar rules
established under other benefit plans of Sponsor and its Subsidiaries; provided that such procedures are not in conflict with the requirements of Section 423 of
the Code.

Section 7.    STOCK

Subject to adjustment as set forth in Section 11, the aggregate number of shares of Common Stock which may be issued pursuant to the Plan shall be
one million, one hundred thousand (750,000) shares (the “Share Reserve”).

Notwithstanding the above, subject to adjustment as set forth in Section 11, the maximum number of shares of Common Stock that may be issued to
any Employee in a given Offering Period shall be two thousand (2,000) shares of Common Stock. The Committee may change this limitation at any time on a
prospective basis to apply to future Offering Periods. If, on a given Purchase Date, the number of shares with respect to which options are to be exercised
exceeds either maximum, the Committee shall make, as applicable, such adjustment or pro rata allocation of the shares remaining available for purchase in as
uniform a manner as shall be practicable and as it shall determine to be equitable.
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Section 8.    OFFERING
 

(a) On the Commencement Date relating to each Offering Period, each eligible Employee, whether or not such Employee has elected to participate as
provided in Section 5(a), shall be granted an option to purchase a number of whole shares of Common Stock (as adjusted as set forth in Section 11)
established by the Committee, which may be purchased with the payroll deductions accumulated on behalf of such Employee during each Offering
Period at the purchase price specified in Section 8(b) below, subject to the additional limitation that no Employee participating in the Plan shall be
granted an option to purchase Common Stock under the Plan if such option would permit his or her rights to purchase stock under all employee stock
purchase plans (described in Section 423 of the Code) of Sponsor and its Subsidiaries to accrue at a rate which exceeds U.S. twenty-five thousand
dollars (U.S. $25,000) of the Market Value of such Common Stock (determined at the time such option is granted) for each calendar year in which such
option is outstanding at any time. For purposes of the Plan, an option is “granted” on a Participant’s Commencement Date. An option will expire upon
the earliest to occur of (i) the termination of a Participant’s participation in the Plan or such Offering Period (ii) the beginning of a subsequent Offering
Period in which such Participant is participating; or (iii) the termination of the Offering Period. This Section 8(a) shall be interpreted so as to comply
with Code Section 423(b)(8).

 
(b) The Purchase Price under each option shall be with respect to an Offering Period the lower of (i) a percentage (not less than eighty-five percent (85%))

(“Designated Percentage”) of the Offering Price, or (ii) the Designated Percentage of the Market Value of a share of Common Stock on the Purchase
Date on which the Common Stock is purchased; provided that the Purchase Price may be adjusted by the Committee pursuant to Sections 11 or 12 in
accordance with Section 424(a) of the Code. For a given Offering Period, the Designated Percentage shall be established no later than the beginning of
the Enrollment Period for such Offering Period. The Committee may change the Designated Percentage with respect to any future Offering Period, but
not to below eighty-five percent (85%), and the Committee may determine with respect to any prospective Offering Period that the Purchase Price shall
be the Designated Percentage of the Market Value of a share of the Common Stock solely on the Purchase Date. If the Committee does not established
the Designated Percentage prior to the beginning of the Enrollment Period for a given Offering Period, the Designated Percentage for such Offering
Period shall be eighty-five percent (85%).

Section 9.    PURCHASE OF STOCK

Unless a Participant withdraws from the Plan as provided in Section 5(c), terminates employment prior to the end of an Offering Period as provided in
Section 6, or except as provided in Sections 7, 12 or 14(b), upon the expiration of each Offering Period, a Participant’s option shall be exercised automatically
for the purchase of that number of whole shares of Common Stock which the accumulated payroll deductions credited to the Participant’s account at that time
shall purchase at the applicable price specified in Section 8(b) in accordance with the terms of the Plan, including Section 7. Notwithstanding the foregoing,
Sponsor or its Participating Subsidiary may make such provisions and take such action as it deems necessary or appropriate for the withholding of taxes
and/or social insurance and/or other amounts which Sponsor or its Participating Subsidiary
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determines is required by Applicable Law. Each Participant, however, shall be responsible for payment of all individual tax liabilities arising under the Plan.
The shares of Common Stock purchased upon exercise of an option hereunder shall be considered for tax purposes to be sold to the Participant on the
Purchase Date. A Participant’s option to purchase shares of Common Stock hereunder is exercisable only by him or her.

Section 10.    PAYMENT AND DELIVERY

As soon as practicable after the exercise of an option, Sponsor shall deliver or cause to have delivered to the Participant a record of the Common Stock
purchased and the balance of any amount of payroll deductions credited to the Participant’s account not used for the purchase of Common Stock, except as
specified below. The Committee may permit or require that shares be deposited directly with a broker designated by the Committee or to a designated agent
of the Company, and the Committee may utilize electronic or automated methods of share transfer. The Committee may require that shares be retained with
such broker or agent for a designated period of time and/or may establish other procedures to permit tracking of disqualifying dispositions of such shares.
Sponsor or its Participating Subsidiary shall retain the amount of payroll deductions used to purchase Common Stock as full payment for the Common Stock
and the Common Stock shall then be fully paid and non-assessable. No Participant shall have any voting, dividend, or other Stockholder rights with respect to
shares subject to any option granted under the Plan until the shares subject to the option have been purchased and delivered to the Participant as provided in
this Section 10. The Committee may in its discretion direct Sponsor to retain in a Participant’s account for the subsequent Offering Period any payroll
deductions which are not sufficient to purchase a whole share of Common Stock or return such amount to the Participant. Any other amounts left over in a
Participant’s account after a Purchase Date shall be returned to the Participant. If the Committee does not establish different rules with respect to an Offering
Period, then all amounts left over in a Participant’s account after a Purchase Date shall be returned to the Participant.

Section 11.    RECAPITALIZATION

Subject to any required action by the Stockholders of Sponsor, if there is any change in the outstanding shares of Common Stock or other securities of
Sponsor because of a merger, consolidation, spin-off, reorganization, recapitalization, dividend in property other than cash, extraordinary dividend whether in
cash and/or other property, stock split, reverse stock split, stock dividend, liquidating dividend, combination or reclassification of the Common Stock or other
securities (including any such change in the number of shares of Common Stock or other securities effected in connection with a change in domicile of
Sponsor), or any other increase or decrease in the number of shares of Common Stock or other securities effected without receipt of consideration by Sponsor,
provided that conversion of any convertible securities of Sponsor shall not be deemed to have been “effected without receipt of consideration,” the type and
number of securities covered by each option under the Plan which has not yet been exercised and the type and number of securities which have been
authorized and remain available for issuance under the Plan, as well as the maximum number of securities which may be purchased by a Participant in an
Offering Period, and the price per share covered by each option under the Plan which has not yet been exercised, shall be appropriately and proportionally
adjusted by the Board, and the Board shall take any further actions which, in the exercise of its discretion, may be necessary or appropriate under the
circumstances. The Board’s determinations under this Section 11 shall be conclusive and binding on all parties.
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12.    MERGER, LIQUIDATION, OTHER CORPORATE TRANSACTIONS
 

(a) In the event of the proposed liquidation or dissolution of Sponsor, the Offering Period will terminate immediately prior to the consummation of such
proposed transaction, unless otherwise provided by the Board in its sole discretion, and all outstanding options shall automatically terminate and the
amounts of all payroll deductions will be refunded without interest to the Participants.

 
(b) In the event of a proposed sale of all or substantially all of the assets of Sponsor, or the merger or consolidation or similar combination of Sponsor with

or into another entity, then in the sole discretion of the Board, (1) each option shall be assumed or an equivalent option shall be substituted by the
successor corporation or parent or subsidiary of such successor entity, (2) on a date established by the Board on or before the date of consummation of
such merger, consolidation, combination or sale, such date shall be treated as a Purchase Date, and all outstanding options shall be exercised on such
date, (3) all outstanding options shall terminate and the accumulated payroll deductions will be refunded without interest to the Participants, or
(4) outstanding options shall continue unchanged.

Section 13.    TRANSFERABILITY

Neither payroll deductions credited to a Participant’s bookkeeping account nor any rights to exercise an option or to receive shares of Common Stock
under the Plan may be voluntarily or involuntarily assigned, transferred, pledged, or otherwise disposed of in any way, and any attempted assignment,
transfer, pledge, or other disposition shall be null and void and without effect. If a Participant in any manner attempts to transfer, assign or otherwise
encumber his or her rights or interests under the Plan, other than as permitted by the Code, such act shall be treated as an election by the Participant to
discontinue participation in the Plan pursuant to Section 5(c).

Section 14.    AMENDMENT OR TERMINATION OF THE PLAN
 

(a) The Plan shall continue from the Effective Date until the time that the Plan is terminated in accordance with Section 14(b).
 
(b) The Board or the Committee may, in its sole discretion, insofar as permitted by law, terminate or suspend the Plan, or revise or amend it in any respect

whatsoever, except that, without approval of the Stockholders, no such revision or amendment shall increase the number of shares subject to the Plan,
other than an adjustment under Section 11 of the Plan, or make other changes for which Stockholder approval is required under Applicable Law. Upon
a termination or suspension of the Plan, the Board may in its discretion (i) return without interest, the payroll deductions credited to Participants’
accounts to such Participants or (ii) set an earlier Purchase Date with respect to an Offering Period then in progress.
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Section 15.    ADMINISTRATION
 

(a) The Board has appointed the Compensation Committee of the Board to administer the Plan (the “Committee”), who will serve for such period of time
as the Board may specify and whom the Board may remove at any time. The Committee will have the authority and responsibility for the day-to-day
administration of the Plan, the authority and responsibility specifically provided in this Plan and any additional duty, responsibility and authority
delegated to the Committee by the Board, which may include any of the functions assigned to the Board in this Plan. The Committee may delegate to a
sub-committee and/or to an officer or officers or employees of Sponsor the day-to-day administration of the Plan. The Committee shall have full power
and authority to adopt, amend and rescind any rules and regulations which it deems desirable and appropriate for the proper administration of the Plan,
to construe and interpret the provisions and supervise the administration of the Plan, to make factual determinations relevant to Plan entitlements and to
take all action in connection with administration of the Plan as it deems necessary or advisable, consistent with the delegation from the Board.
Decisions of the Committee shall be final and binding upon all Participants. Any decision reduced to writing and signed by a majority of the members
of the Committee shall be fully effective as if it had been made at a meeting of the Committee duly held. The Company shall pay all expenses incurred
in the administration of the Plan.

 
(b) In addition to such other rights of indemnification as they may have as members of the Board or officers or employees of the Company, members of the

Board and of the Committee and their delegates shall be indemnified by the Company against all reasonable expenses, including attorneys’ fees,
actually and necessarily incurred in connection with the defense of any action, suit or proceeding, or in connection with any appeal therein, to which
they or any of them may be a party by reason of any action taken or failure to act under or in connection with the Plan, or any right granted under the
Plan, and against all amounts paid by them in settlement thereof (provided such settlement is approved by independent legal counsel selected by the
Sponsor) or paid by them in satisfaction of a judgment in any such action, suit or proceeding, except in relation to matters as to which it shall be
adjudged in such action, suit or proceeding that such person is liable for gross negligence, bad faith or intentional misconduct in duties; provided,
however, that within sixty (60) days after the institution of such action, suit or proceeding, such person shall offer to the Company, in writing, the
opportunity at its own expense to handle and defend the same.

Section 16.    COMMITTEE RULES FOR FOREIGN JURISDICTIONS

The Committee may adopt rules or procedures relating to the operation and administration of the Plan to accommodate the specific requirements of
local laws and procedures. Without limiting the generality of the foregoing, the Committee is specifically authorized to adopt rules and procedures regarding
handling of payroll deductions or other contributions by Participants, payment of interest, conversion of local currency, data privacy security, payroll tax,
withholding procedures and handling of stock certificates which vary with local requirements; however, if such varying provisions are not in accordance with
the provisions of Section 423(b) of the Code, including but not limited to the requirement of Section 423(b)(5) of the Code that all options
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granted under the Plan shall have the same rights and privileges unless otherwise provided under the Code and the regulations promulgated thereunder, then
the individuals affected by such varying provisions shall be deemed to be participating under a sub-plan and not in the Plan. The Committee may also adopt
sub-plans applicable to particular Subsidiaries or locations, which sub-plans may be designed to be outside the scope of Code section 423 and shall be
deemed to be outside the scope of Code section 423 unless the terms of the sub-plan provide to the contrary. The rules of such sub-plans may take precedence
over other provisions of this Plan, with the exception of Section 7, but unless otherwise superseded by the terms of such sub-plan, the provisions of this Plan
shall govern the operation of such sub-plan. The Committee shall not be required to obtain the approval of the Stockholders prior to the adoption, amendment
or termination of any sub-plan unless required by the laws of the foreign jurisdiction in which Employees participating in the sub-plan are located.

Section 17.    SECURITIES LAWS REQUIREMENTS
 

(a) No option granted under the Plan may be exercised to any extent unless the shares to be issued upon such exercise under the Plan are covered by an
effective registration statement pursuant to the Securities Act and the Plan is in material compliance with all applicable provisions of law, domestic or
foreign, including, without limitation, the Securities Act, the Exchange Act, the rules and regulations promulgated thereunder, applicable state and
foreign securities laws and the requirements of any stock exchange upon which the Shares may then be listed, subject to the approval of counsel for the
Company with respect to such compliance. If on a Purchase Date in any Offering Period hereunder, the Plan is not so registered or in such compliance,
options granted under the Plan which are not in material compliance shall not be exercised on such Purchase Date, and the Purchase Date shall be
delayed until the Plan is subject to such an effective registration statement and such compliance, except that the Purchase Date shall not be delayed
more than twelve (12) months and the Purchase Date shall in no event be more than twenty-seven (27) months from the Commencement Date relating
to such Offering Period. If, on the Purchase Date of any offering hereunder, as delayed to the maximum extent permissible, the Plan is not registered
and in such compliance, options granted under the Plan which are not in material compliance shall not be exercised and all payroll deductions
accumulated during the Offering Period (reduced to the extent, if any, that such deductions have been used to acquire shares of Common Stock) shall be
returned to the Participants, without interest. The provisions of this Section 17 shall comply with the requirements of Section 423(b)(5) of the Code to
the extent applicable.

 
(b) As a condition to the exercise of an option, Sponsor may require the person exercising such option to represent and warrant at the time of any such

exercise that the Shares are being purchased only for investment and without any present intention to sell or distribute such Shares if, in the opinion of
counsel for Sponsor, such a representation is required by any of the aforementioned applicable provisions of law.
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18.    GOVERNMENTAL REGULATIONS

This Plan and Sponsor’s obligation to sell and deliver shares of its stock under the Plan shall be subject to the approval of any governmental authority
required in connection with the Plan or the authorization, issuance, sale, or delivery of stock hereunder.

19.    NO ENLARGEMENT OF EMPLOYEE RIGHTS

Nothing contained in this Plan shall be deemed to give any Employee or other individual the right to be retained in the employ or service of Sponsor or
any Participating Subsidiary or to interfere with the right of Sponsor or Participating Subsidiary to discharge any Employee or other individual at any time,
for any reason or no reason, with or without notice.

20.    GOVERNING LAW

This Plan shall be governed by applicable laws of the State of Delaware and applicable federal law.

21.    EFFECTIVE DATE

This Plan shall be effective on the Effective Date, subject to approval of the Stockholders of Sponsor within twelve (12) months before or after its date
of adoption by the Board.

22.    REPORTS

Individual accounts shall be maintained for each Participant in the Plan. Statements of account shall be made available to Participants at least annually,
which statements shall set forth the amounts of payroll deductions, the Purchase Price, the number of shares of Common Stock purchased and the remaining
cash balance, if any.

23.    DESIGNATION OF BENEFICIARY FOR OWNED SHARES

With respect to shares of Common Stock purchased by the Participant pursuant to the Plan and held in an account maintained by Sponsor or its assignee
on the Participant’s behalf, the Participant may be permitted to file a written designation of beneficiary, who is to receive any shares and cash, if any, from the
Participant’s account under the Plan in the event of such Participant’s death subsequent to the end of an Offering Period but prior to delivery to him or her of
such shares and cash. In addition, a Participant may file a written designation of a beneficiary who is to receive any cash from the Participant’s account under
the Plan in the event of such Participant’s death prior to the Purchase Date of an Offering Period. If a Participant is married and the designated beneficiary is
not the spouse, spousal consent shall be required for such designation to be effective, to the extent required by local law. The Participant (and if required
under the preceding sentence, his or her spouse) may change such designation of beneficiary at any time by written notice. Subject to local legal requirements,
in the event of a Participant’s death, Sponsor or its assignee shall deliver any shares of Common Stock and/or cash to the designated beneficiary. Subject to
local law, in the event of the death of a Participant and in the absence of a beneficiary validly designated who is living at the time of such Participant’s death,
Sponsor shall deliver such shares of Common Stock and/or cash to the executor or administrator of the estate of the
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Participant, or if no such executor or administrator has been appointed (to the knowledge of Sponsor), Sponsor in its sole discretion, may deliver (or cause its
assignee to deliver) such shares of Common Stock and/or cash to the spouse, or to any one or more dependents or relatives of the Participant, or if no spouse,
dependent or relative is known to Sponsor, then to such other person as Sponsor may determine. The provisions of this Section 23 shall in no event require
Sponsor to violate local law, and Sponsor shall be entitled to take whatever action it reasonably concludes is desirable or appropriate in order to transfer the
assets allocated to a deceased Participant’s account in compliance with local law.

24.    ADDITIONAL RESTRICTIONS OF RULE 16b-3.

The terms and conditions of options granted hereunder to, and the purchase of shares of Common Stock by, persons subject to Section 16 of the
Exchange Act shall comply with the applicable provisions of Rule 16b-3. This Plan shall be deemed to contain, and such options shall contain, and the shares
of Common Stock issued upon exercise thereof shall be subject to, such additional conditions and restrictions, if any, as may be required by Rule 16b-3 to
qualify for the maximum exemption from Section 16 of the Exchange Act with respect to Plan transactions.

25.    NOTICES

All notices or other communications by a Participant to Sponsor or the Committee under or in connection with the Plan shall be deemed to have been
duly given when received in the form specified by Sponsor or the Committee at the location, or by the person, designated by Sponsor for the receipt thereof.

END OF DOCUMENT
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Exhibit 5.1
 

May 10, 2018

Ducommun Incorporated
200 Sandpointe Avenue, Suite 700
Santa Ana, CA 92707
 
 Re: Registration Statement on Form S-8

Ladies and Gentlemen:

I have examined the Registration Statement on Form S-8 (the “Registration Statement”) of Ducommun Incorporated, a Delaware corporation (the
“Company”), to be filed with the Securities and Exchange Commission (the “Commission”) pursuant to the Securities Act of 1933, as amended (the
“Securities Act”), in connection with the registration of 1,400,000 additional shares (the “Shares”) of common stock, par value $0.01 per share of the
Company (the “Common Stock”). 650,000 Shares subject to the Registration Statement are to be issued under the Company’s 2013 Stock Incentive Plan, as
amended to date (the “2013 SIP”) and 750,000 Shares subject to the Registration Statement are to be issued under the Company’s 2018 Employee Stock Plan,
as amended to date (the “ESPP,” and together with the 2013 SIP, the “Plans”).

For the purpose of the opinion set forth below, I have examined and am familiar with the proceedings taken and proposed to be taken by the Company
in connection with the authorization and issuance of the Shares, and I have reviewed such corporate records of the Company and certificates of officers of the
Company and of public officials and such other documents as I have deemed relevant and necessary as the basis for the opinion set forth below. In such
examination, I have assumed the genuineness of all signatures on, and the authenticity of, all documents submitted to me as originals and the conformity to
original documents of all documents submitted to me as copies. With respect to agreements and instruments executed by natural persons, I have assumed the
legal competency of such persons.

On the basis of the foregoing examination, and in reliance thereon, I am of the opinion that (subject to compliance with the pertinent provisions of the
Securities Act and to compliance with such securities or “blue sky” laws of any jurisdiction as may be applicable) the Shares have been duly authorized and,
when issued and paid for in accordance with the terms of the Plans, will be validly issued, fully paid and nonassessable Shares of common stock.

I am admitted to practice in the State of California, and am not admitted to practice in the State of Delaware. However, for the limited purposes of my
opinion set forth above, I am generally familiar with the Delaware General Corporation Law (the “DGCL”) as presently in effect and have made such inquires
as I consider necessary to render this opinion with respect to a Delaware corporation. This opinion letter is limited to the current federal laws of the United
States, the laws of the State of California and, to the limited extent set forth above, the DGCL, as such laws currently exist and to the facts as they currently
exist. I express no opinion with respect to the effect or applicability of the laws of any other jurisdiction. I assume no obligation to revise or supplement this
opinion letter should the laws of such jurisdictions be changed after the date hereof by legislative action, judicial decision or otherwise.



I hereby consent to the filing of this opinion as an exhibit to the Registration Statement.
 

Sincerely,

/s/ Amy M. Paul
Amy M. Paul
Vice President, General Counsel and Secretary



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of Ducommun Incorporated of our report dated February 28,
2018 relating to the financial statements, financial statement schedule and the effectiveness of internal control over financial reporting, which appears in
Ducommun Incorporated’s Annual Report on Form 10-K for the year ended December 31, 2017.

/s/ PricewaterhouseCoopers LLP
Irvine, California
May 10, 2018


