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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On November 5, 2024, the Board of Directors of Ducommun Incorporated (the “Company”) amended and restated its bylaws (as so amended and
restated, the “Bylaws”) to change the authorized number of directors to be not less than six (6) nor more than ten (10) until changed by an amendment to
such Bylaws. This description of the Bylaws is qualified in its entirety by reference to the text of the Bylaws filed as Exhibit 3.1 to this report and
incorporated herein by reference.

 
Item 5.02(d) Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory

Arrangements of Certain Officers

On November 5, 2024, the Company’s Board of Directors (the “Board”) appointed Daniel G. Korte as a Class I Director, effective immediately, to
serve for a term expiring at the annual meeting of stockholders in 2025 and until his successor is elected and qualified. Also on November 5, 2024, the
Board appointed Daniel L. Boehle as a Class III Director, effective immediately, to serve for a term expiring at the annual meeting of stockholders in
2027 and until his successor is elected and qualified. In connection with Messrs. Korte’s and Boehle’s appointments, Mr. Korte has been appointed to
serve as a member of the Board’s Corporate Governance and Nominating Committee and Mr. Boehle has been appointed to serve as member of the
Board’s Audit Committee.

The Company is unaware of any arrangements or understandings between Messrs. Korte or Boehle, on the one hand, and any other person, on the
other hand, pursuant to which Messrs. Korte and Boehle were selected as directors of the Company and neither Mr. Korte nor Mr. Boehle has any direct
or indirect material interest in any transaction or proposed transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.

In connection with each of Messrs. Korte and Boehle’s (each, a “New Director”) service as a director, such New Director will be compensated on
the same basis as other non-employee directors of the Company. Effective January 1, 2024, the Company’s non-employee directors are paid a mix of
cash and equity for their service on the Board, consisting of: an annual cash retainer of $80,000 to be paid in equal increments on a quarterly basis; an
equity-based annual retainer in the form of restricted stock units for a number of shares equal to $135,000; committee meeting fees of $2,500 per
meeting; an additional retainer for committee chair roles, ranging from $7,500 to $12,500; and an additional retainer for the lead independent director of
$30,000. Upon his appointment, each New Director received a one-time grant of restricted stock units under the Company’s 2024 Stock Incentive Plan,
equal to 811 restricted stock units. Additionally, each New Director will receive a proportionate amount of the foregoing aggregate cash retainer for the
remainder of fiscal year 2024. In connection with their appointments, the Company will enter into its standard form of indemnification agreement with
each New Director, which among other things, requires the Company to indemnify such New Director to the fullest extent permitted by the General
Corporation Law of the State of Delaware in connection with any proceedings relating to his service as a director of the Company and to advance any
expenses incurred by such New Director in connection with any such proceedings.

 
Item 7.01 Regulation FD Disclosure.

On November 7, 2024, the Company issued a press release regarding Messrs. Korte and Boehle’s appointments to the Board. The press release is
attached hereto as Exhibit 99.1 and is incorporated herein by reference.

The information furnished in this Item 7.01, including Exhibit 99.1, shall not be deemed “filed” for purposes of Section 18 of the Exchange Act,
or otherwise subject to the liabilities of that section, nor shall such information be deemed incorporated by reference in any filing under the Securities
Act of 1933, as amended, regardless of any general incorporation language in such filing, except as shall be expressly set forth by specific reference in
such filing.

 
Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits
 
Exhibit

No.   Title and Description

 3.1   Amended and Restated Bylaws of Ducommun Incorporated, dated as of November 5, 2024.

99.1*   Ducommun Incorporated press release issued on November 7, 2024.

104   Cover Page Interactive Data File (embedded within the Inline XBRL document).
 
* Furnished herewith.
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Date: November 7, 2024   By:  /s/ Rajiv A. Tata
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Exhibit 3.1

As of November 5, 2024

AMENDED AND RESTATED BYLAWS OF

DUCOMMUN INCORPORATED

Ducommun Incorporated (the “Corporation”), pursuant to the provisions of Section 109 of the Delaware General Corporation Law, hereby adopts
these Amended and Restated Bylaws, which restate, amend and supersede the Bylaws of the Corporation, as previously amended, in their entirety as
described below:

ARTICLE I

OFFICES

Section 1. Registered Office. The Registered Office of the Corporation in the State of Delaware shall be at 2711 Centerville Road, Suite 400, in
the City of Wilmington 19808, County of New Castle, and the name of the Registered Agent in charge thereof shall be Corporation Service Company.

Section 2. Principal Office. The principal office for the transaction of business of the Corporation shall be 600 Anton Blvd., Suite 1100, in the City
of Costa Mesa, County of Orange, State of California. The Board of Directors has full power and authority to change said principal office from one
location to another, whether within or outside said City, County or State, by amendment of this Section 2.

Section 3. Other Offices. The Corporation may also have an office or offices at such other place or places, either within or without the State of
Delaware, as the Board of Directors may from time to time determine as the business of the Corporation may require.

ARTICLE II

STOCKHOLDERS

Section 1. Annual Meetings. The Annual Meeting of Stockholders shall be held each year on such day, other than a legal holiday, and at such time
and place, or by virtual platform, as may be designated by the Board of Directors and stated in the notice of the meeting or in a duly executed waiver of
notice thereof, for the purpose of electing Directors and for the transaction of such other business as may be brought before the meeting. If such annual
meeting is not held, or the Directors are not elected thereat, Directors may be elected at a special meeting held for that purpose, and it shall be the duty
of the Chairman of the Board of Directors, the Chief Executive Officer, the President, any Executive Vice President, any Senior Vice President, any Vice
President or the Secretary, upon the demand of any stockholder entitled to vote, to call such special meeting.

Section 2. Special Meetings. Special meetings of the stockholders for any purpose or purposes may be called at any time by the Board of Directors
or by a majority of the members of the Board of Directors.



Section 3. Notice of Meetings. Except as otherwise required by law, notice of meetings of stockholders, annual or special, shall be given to
stockholders entitled to vote thereat by the Secretary or an Assistant Secretary or other person charged with that duty not less than ten (10) nor more
than sixty (60) days before the date of any such meeting. Such notice may be printed, typewritten, or in handwriting, and may be given to any
stockholder either personally or by sending a copy of the notice through the mail, or by telegram, charges prepaid, to his address appearing on the books
of the Corporation or supplied by him to the Corporation for the purpose of notice. Except as otherwise expressly required by law, no publication of any
notice of a meeting of the stockholders shall be required. Every notice of a meeting of the stockholders shall state the place, date and hour of the
meeting, and in the case of a special meeting, the purpose or purposes for which the meeting is called.

Section 4. Place of Meetings. All meetings of the stockholders shall be held at the principal office of the Corporation in the State of California or
at such other place within or without the State of Delaware as the Board of Directors may from time to time designate.

Section 5. Quorum. A quorum at any meeting of the stockholders shall consist of stockholders holding a majority of the voting power of the shares
of this Corporation outstanding and entitled to vote thereat, represented either in person or by proxy, except as otherwise specifically provided by law or
in the Certificate of Incorporation. In the absence of a quorum, any meeting of stockholders may be adjourned from time to time by the vote of a
majority of the voting stock, the holders of which are either present in person or represented by proxy thereat. The stockholders present at a meeting at
which a quorum is present may continue to do business until adjournment, notwithstanding the withdrawal of enough stockholders to leave less than a
quorum.

Section 6. Adjournments. When a meeting is adjourned for thirty (30) days or more, notice of the adjourned meeting shall be given as in the case
of the original meeting, but when a meeting is adjourned for less than thirty (30) days it is not necessary to give any notice of the time and place of the
adjourned meeting or of the business to be transacted thereat other than by announcement at the meeting at which the adjournment is taken. At any such
adjourned meeting at which a quorum shall be present, any business may be transacted which might have been transacted at the meeting as originally
noticed.

Section 7. Organization. The Chairman of the Board of Directors, or, in his absence, the Chief Executive Officer, or in the absence of the
Chairman of the Board of Directors and the Chief Executive Officer, the President, the Executive Vice President, a Senior Vice President or a Vice
President shall call meetings of stockholders to order, and shall act as Chairman of such meetings. In the absence of the Chairman of the Board of
Directors, the Chief Executive Officer, the President, the Executive Vice President, any Senior Vice President and the Vice Presidents, the stockholders
shall appoint a Chairman for such meeting. The Secretary of the Corporation shall act as Secretary at all meetings of the stockholders, but in the absence
of the Secretary at any meeting of the stockholders, the presiding officer may appoint any person to act as Secretary of the meeting.



Section 8. Voting.

(a) Each stockholder shall, at each meeting of the stockholders, be entitled to vote in person or by proxy each share or fractional share of the
stock of the Corporation having voting rights on the matter in question and which shall have been held by him and registered in his name on the
books of the Corporation:

(i) on the date fixed pursuant to Article II, Section 11 of these Bylaws as the record date for the determination of stockholders
entitled to notice of and to vote at such meeting, or

(ii) if no such record date shall have been so fixed, then (a) at the close of business on the day next preceding the day on which notice
of the meeting shall be given, or (b) if notice of the meeting shall be waived, at the close of business on the day next preceding the day on
which the meeting shall be held.

(b) Shares of its own stock belonging to the Corporation shall not be entitled to vote. Persons holding in a fiduciary capacity stock of the
Corporation shall be entitled to vote such stock so held. A person whose stock is pledged shall be entitled to vote such stock, unless in the transfer
by the pledger on the books of the Corporation he shall have expressly empowered the pledgee to vote thereon, in which case only the pledgee, or
his proxy, may represent such stock and vote thereon. Stock having voting power standing of record in the names of two or more persons, whether
fiduciaries, members of a partnership, joint tenants, tenants in common, tenants by the entirety or otherwise, or with respect to which two or more
persons have the same fiduciary relationship, shall be voted in accordance with the provisions of the General Corporation Law of the State of
Delaware.

(c) Any such voting rights may be exercised by the stockholder entitled thereto in person or by his proxy appointed by an instrument in
writing or by a transmission permitted by law, including Rule 14a-19 promulgated under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), subscribed by such stockholder or by his attorney thereunto authorized and delivered to the Secretary of the meeting; provided,
however, that no proxy shall be voted or acted upon after three years from its date unless said proxy shall provide for a longer period. The
attendance at any meeting of a stockholder who may theretofore have given a proxy shall not have the effect of revoking the same unless he shall
in writing so notify the Secretary of the meeting prior to the voting of the proxy. At any meeting of the stockholders all matters other than the
election of Directors, except as otherwise provided in the Certificate of Incorporation, these Bylaws or by law, shall be decided by the vote of
majority in voting interest of the stockholders present in person or by proxy and entitled to vote thereat and thereon, a quorum being present. The
vote at any meeting of the stockholders on any question need not be by ballot, unless so directed by the Chairman of the meeting. On a vote by
ballot each ballot shall be signed by the stockholder voting, or by his proxy, if there be such proxy, and it shall state the number of shares voted.
Except as otherwise provided in the Certificate of Incorporation, Directors shall be elected by a plurality of the votes cast by the holders of the
shares present in person or represented by proxy at the meeting and entitled to vote for the election of such Directors.

Section 9. Inspectors of Election. In advance of any meeting of stockholders, the Board of Directors may appoint inspectors of election to act at
such meeting or any adjournment thereof. If inspectors of election be not so appointed, the Chairman of any such meeting may make such appointment
at the meeting. The number of inspectors shall be either one or three.



Section 10. Consent of Absentees. The transactions of any meeting of stockholders, either annual or special, however called and noticed, shall be
as valid as though had at a meeting duly held after regular call and notice, if a quorum be present either in person or by proxy, and if, either before or
after the meeting, each of the stockholders entitled to vote, not present in person or by proxy, signs a written waiver of notice. All such waivers shall be
filed with the corporate records or made a part of the minutes of the meeting. Attendance of a person at a meeting of stockholders shall constitute a
waiver of notice of such meeting, except when the stockholder attends the meeting for the express purpose of objecting, at the beginning of the meeting,
to the transaction of any business because the meeting is not lawfully called or convened.

Section 11. Record Date and Closing Stock Books. The Board of Directors may fix a record date for the determination of the stockholders entitled
to notice of and to vote at any meeting of stockholders, or for the determination of the stockholders entitled to receive any dividend or distribution or
any allotment of rights, or to exercise rights in respect to any change, conversion or exchange of shares. The record date so fixed shall not be more than
sixty (60) nor less than ten (10) days before the date of any such meeting, nor more than sixty (60) days prior to any other action. When a record date is
so fixed, only stockholders who are such of record on that date are entitled to notice of and to vote at the meeting or to receive the dividend, distribution,
or allotment of rights, or to exercise the rights, as the case may be, notwithstanding any transfer of any shares on the books of the Corporation after the
record date. The Board of Directors may close the books of the Corporation against transfers of shares during the whole or any part of a period not more
than sixty (60) days prior to the date of a stockholders’ meeting, the date when the right to any dividend, distribution, or allotment of rights vests, or the
effective date of any change, conversion or exchange of shares. A determination of stockholders entitled to notice of or to vote at a meeting of
stockholders shall apply to any adjournment of such meeting; provided, however, that the Board of Directors may fix a new record date for the
adjourned meeting.

Section 12. Conduct of Meetings. The Chairman of the Board of Directors shall have complete authority to establish rules of conduct governing
all meetings of stockholders. These rules may include, but shall not be limited to, rules related to attendance, questions from the audience and similar
matters. Notwithstanding the above, the nomination at any meeting of stockholders of any person to serve as a Director shall not be valid unless (i) the
nomination of such person has been approved by resolution of the Board of Directors of the Corporation, or (ii) notice of the nomination of such person
has been delivered to the Secretary of the Corporation in full compliance with the procedures set forth in Article II, Section 13 hereof.

Section 13. Notice of Stockholder Business and Nominations.

(a) To be properly brought before the annual meeting of stockholders, business must be either (i) specified in the notice of annual meeting
(or any supplement or amendment thereto) given by or at the direction of the Board of Directors, (ii) otherwise brought before the annual meeting
by or at the direction of the Board of Directors, (iii) brought before the meeting in accordance with Rule 14a-8 under the Exchange Act, or
(iv) otherwise properly brought before the annual meeting by a stockholder of record of the Corporation at the time the notice provided for in this
Section 13(b) is delivered to the Secretary of the Corporation, who is entitled to vote at the annual meeting and who complies with the notice
procedures set forth in this Section 13(b). No business (including nominations) shall be conducted at the annual meeting except in accordance with
the procedures set forth in this Article II, Section 13. The officer of the Corporation presiding at an annual meeting shall, if the facts warrant,
determine and declare to the annual meeting that business (including nominations) was not properly brought before the annual meeting in
accordance with the provisions of this Article II, Section 13, and if he should so determine, he shall so declare to the annual meeting and any such
business (including nominations) not properly brought before the meeting shall not be transacted.



(b) For nominations or other business to be properly brought before an annual meeting by a stockholder pursuant to clause (iv) of
Section 13(a), the stockholder must have given timely notice thereof in writing to the Secretary of the Corporation and any such nominations or
proposed business must constitute a proper matter for stockholder action. To be timely, a stockholder’s notice must be delivered to, or mailed to
and received by, the Secretary at the principal executive offices of the Corporation not later than the close of business on the ninetieth (90th) day
nor earlier than the close of business on the one hundred twentieth (120th) day prior to the first anniversary of the preceding year’s annual meeting
(provided, however, that in the event that the date of the annual meeting is more than thirty five (35) days before or more than seventy (70) days
after such anniversary date, notice by the stockholder must be so delivered not earlier than the close of business on the one hundred twentieth
(120th) day prior to the date of such annual meeting and not later than the close of business on the later of the ninetieth (90th) day prior to the date
of such annual meeting or, if the first public announcement of the date of such advanced or delayed annual meeting is less than one hundred
(100) days prior to the date of such annual meeting, the tenth (10th) day following the day on which public announcement of the date of such
meeting is first made by the Corporation). In no event shall the adjournment or postponement of an annual meeting or the announcement thereof
commence a new time period (or extend any time period) for the giving of a stockholder’s notice as described above. Such stockholder’s notice
shall: (i) as to each person whom the stockholder proposes to nominate for election as a director, set forth (1) all information relating to such
person that is required to be disclosed in solicitations of proxies for election of directors in an election contest, or is otherwise required, in each
case pursuant to Regulation 14A under the Exchange Act (and such person’s written consent to being named in the proxy statement and
accompanying proxy card as a nominee and affirmation of such person’s intent to serve as a director for the full term if elected) and (2) a
description of all direct and indirect compensation and other material monetary agreements, arrangements and understandings during the past
three years, and any other material relationships, between or among such stockholder or beneficial owner, if any, on the one hand, and each
proposed nominee, and his or her respective affiliates and associates, or others acting in concert therewith, on the other hand, including, without
limitation, all information that would be required to be disclosed pursuant to Rule 404 promulgated under Regulation S-K if the stockholder
making the nomination and any beneficial owner, if any, were the “registrant” for purposes of such rule and the nominee were a director or
executive officer of such registrant; (ii) as to any other business that the stockholder proposes to bring before the meeting, set forth (1) a brief
description of the business desired to be brought before the meeting, the text of the proposal or business (including the text of any resolutions
proposed for consideration and in the event that such business includes a proposal to amend the Bylaws of the Corporation, the language of the
proposed amendment), the reasons for conducting such business at the meeting and any material interest in such business of such stockholder and
the beneficial owner, if any, on whose behalf the proposal is made and (2) a description of all agreements, arrangements and understandings
between such stockholder and beneficial owner, if any, and any other person or persons (including their names) in connection with the proposal of
such business by such stockholder; (iii) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or
proposal is made, set forth (1) the name and address of such stockholder, as they appear on the Corporation’s books, and of such beneficial owner,
(2) the class and number of shares of capital stock of the Corporation which are owned beneficially and of record by such stockholder and such
beneficial owner, (3) a representation (I) that the stockholder is a holder of record of stock of the Corporation entitled to vote at such meeting and
intends to appear in person or by proxy at the meeting to propose such business or nomination and



(II) whether the stockholder or such beneficial owner, if any, intends or is part of a group which intends (x) to deliver a proxy statement and/or
form of proxy to holders of at least the percentage of the Corporation’s outstanding capital stock required to approve or adopt the proposal or elect
the nominee and/or (y) otherwise to solicit proxies from stockholders in support of such proposal or nomination, (4) any derivative positions held
or beneficially held, directly or indirectly, by or on behalf of such stockholder or beneficial owner and whether and the extent to which any
hedging or other transaction or series of transactions has been entered into or any other agreement, arrangement or understanding (including any
short position, profit interest, option or any borrowing or lending of shares) has been made, directly or indirectly, by or on behalf of such
stockholder or beneficial owner, the effect or intent of which is to mitigate loss to or manage or share risk or benefit of changes in the value or
price of shares of the capital stock of the Corporation for, or to increase or decrease the voting power or economic interest of, such stockholder or
any such beneficial owner with respect to any share of capital stock of the Corporation, (5) a description of any proxy, contract, arrangement,
understanding or relationship pursuant to which such stockholder or any such beneficial owner has a right to vote any shares of capital stock of the
Corporation or influence the voting over any such shares; (6) any rights to dividends on the shares of the Corporation owned beneficially, directly
or indirectly, by such stockholder or any such beneficial owner that are separated or separable from the underlying shares of capital stock of the
Corporation; (7) any performance-related fees (other than an asset-based fee) that such stockholder or any such beneficial owner is entitled to
based on any increase or decrease in the value of shares of capital stock of the Corporation or any derivative position; and (8) to the extent known
by such stockholder or beneficial owner giving the notice, the name and address of any other stockholder or beneficial owner supporting the
nomination or proposal of other business on the date of such stockholder’s or beneficial owner’s notice, if any, as of the date of such notice,
including without limitation any such interests referred to in the foregoing clauses (1) through (8) held by members of such stockholder’s or any
such beneficial owner’s immediate family sharing the same household; and (iv) with respect to each nominee for election as a director, include a
completed and signed questionnaire, representation and agreement required by Section 13 of Article III of these Bylaws. The Corporation may
require any proposed nominee to furnish such other information as it may reasonably require to determine the eligibility of such proposed
nominee to serve as a director of the Corporation, including any information that could be material to a reasonable stockholder’s understanding of
the independence, or lack thereof, of such nominee.

(c) A stockholder providing notice of business proposed to be brought before a meeting, including with respect to nominations of directors,
shall, in order for such notice to be considered timely, further update and supplement such notice, if necessary, so that the information provided or
required to be provided in such notice under this Section 13 shall be true and correct as of the record date for the meeting and as of the date that is
ten (10) business days prior to the date of the meeting or any adjournment or postponement thereof, and such update and supplement shall be
delivered in writing to the Secretary at the principal executive offices of the Corporation not later than ten (10) days after the record date for the
meeting (in the case of the update and supplement required to be made as of the record date), and not later than eight (8) business days prior to the
date for the meeting or any adjournment or postponement thereof (in the case of the update and supplement required to be made as of ten
(10) business days prior to the meeting or any adjournment or postponement thereof).



(d) In addition to the requirements of this Section 13 with respect to any nomination proposed to be made at a meeting, each stockholder
providing notice as to nominations pursuant to this Section 13 shall comply with all applicable requirements of the Exchange Act with respect to
any such nominations. Notwithstanding the foregoing provisions of this Section 13, unless otherwise required by law, (i) no such stockholder shall
solicit proxies in support of director nominees other than the Corporation’s nominees unless such stockholder has complied with Rule 14a-19
promulgated under the Exchange Act in connection with the solicitation of such proxies, including the provision to the Corporation of notices
required thereunder in a timely manner and (ii) if such stockholder (1) provides notice pursuant to Rule 14a-19(b) promulgated under the
Exchange Act and (2) subsequently fails to comply with the requirements of Rule 14a-19(a)(2) and Rule 14a-19(a)(3) promulgated under the
Exchange Act, including the provision to the Corporation of notices required thereunder in a timely manner, then the Corporation shall disregard
any proxies or votes solicited for such stockholder’s director nominees. Upon request by the Corporation, if any such stockholder provides notice
pursuant to Rule 14a-19(b) promulgated under the Exchange Act, such stockholder shall deliver to the Corporation, no later than five (5) business
days prior to the applicable meeting, reasonable evidence that it has met the requirements of Rule 14a-19(a)(3) promulgated under the Exchange
Act.

(e) For purposes of these Bylaws, (i) “public announcement” shall include disclosure in a press release reported by the Dow Jones News
Service, Associated Press or comparable national news service or in a document publicly filed by the Corporation with the Securities and
Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act, (ii) “beneficial owner” shall mean, when used with respect to
securities of the Corporation owned by any stockholder, (1) any beneficial owner of any securities of the Corporation owned of record or
beneficially by such stockholder, including any of such person’s associates or affiliates, (2) any person acting in concert (pursuant to any
agreement, arrangement, understanding or otherwise, whether written or oral) with such stockholder or (3) any person directly or indirectly
controlling, controlled by or under common control with such stockholder and (iii) “derivative position” shall mean any option, warrant,
convertible security, stock appreciation right, swap or similar right or agreement, arrangement or understanding with an exercise or conversion
privilege or a settlement payment or mechanism at a price related to any class or series of capital stock of the Corporation or with a value derived
in whole or in part from the value of any class or series of capital stock of the Corporation, or which is intended to increase or decrease (or has the
effect of increasing or decreasing) the voting power of any person with respect to the shares of any class or series of capital stock of the
Corporation, whether or not such instrument or right or agreement shall be subject to settlement in the underlying class or series of capital stock of
the Corporation or otherwise.

ARTICLE III

BOARD OF DIRECTORS

Section 1(a). Powers. The corporate powers, business and property of this Corporation shall be exercised, conducted and controlled by a Board of
Directors. In addition to the powers and authorities expressly conferred upon it by these Bylaws, the Board may exercise all such powers and do all such
lawful acts and things as are not by statute or by these Bylaws directed or required to be exercised or done by the stockholders.

Section 1(b). Minimum and Maximum Number. The authorized number of Directors of this Corporation shall not be less than six (6) nor more
than ten (10) until changed by an amendment of this Bylaw; the exact number of Directors shall be fixed, within the limits specified in this Section 1(b),
from time to time solely by resolution adopted by the affirmative vote of a majority of the total number of Directors then authorized.



Section 2. Vacancies. In case of a vacancy in the Directors through death, resignation, disqualification, or other cause, the remaining Directors,
though less than a quorum, by affirmative vote of a majority thereof, or the sole remaining Director, may elect a successor or successors to hold office
for the unexpired portion of the term of the Director whose place shall be vacant, and until the election of his successor.

Section 3. Place of Meeting. The Directors may hold their meetings and have an office and keep the books of the Corporation in such place or
places within or without the State of Delaware as the Board may from time to time determine.

Section 4(a). Regular Meetings. By resolution and notice thereof to all the Directors at the time in office, the Board of Directors may provide that
regular meetings of said Board shall be held at stated intervals and at a place to be fixed in such resolution. In case such regular meetings are provided
for, it shall not be necessary to give notice of any such meetings, or of the business to be transacted. A meeting of the Board of Directors may be held
without notice immediately after the Annual Meeting of Stockholders.

Section 4(b). Special Meetings. Special meetings of the Board of Directors may be called by the Chairman of the Board of Directors, the Chief
Executive Officer, any two Vice Presidents, any two Directors, or by the sole remaining Director. Written notice of the time and place of special
meetings shall be delivered personally to each Director or sent to each Director by email, mail or other form of written communication, charges prepaid,
addressed at his business address or his residence address, as either may be shown upon the records of the Corporation, or if not so shown, or not readily
ascertainable, at the principal office of the Corporation. In case such notice is delivered personally it shall be delivered at least twenty-four hours prior to
the time of the holding of the meeting. In case such notice is sent by telegram, facsimile or e-mail, it shall be transmitted at least twenty-four hours prior
to the time of the holding of the meeting. In case such notice is mailed, it shall be deposited in the United States mail at least sixty hours prior to the time
of the holding of the meeting. Except where otherwise required by law or by these Bylaws, notice of the purpose of a special meeting need not be given.
Notice of any meeting of the Board of Directors shall not be required to be given to any Director who shall have waived such notice and such notice
shall be deemed to have been waived by any Director who is present at such meeting.

Section 5. Quorum. A majority of the authorized number of Directors shall constitute a quorum for the transaction of business, but if at any
meeting of the Board there shall be less than a quorum present, a majority of those present may adjourn the meeting from time to time. Every act or
decision done or made by a majority of the Directors present at a meeting duly held at which a quorum is present shall be regarded as the act of the
Board of Directors, unless a greater number be required by law or by the Certificate of Incorporation.

Section 6. Action Without Meeting. Any action required or permitted to be taken by the Board of Directors may be taken without a meeting if all
members of the Board shall individually or collectively consent in writing to such action and such written consent or consents shall be filed with the
minutes of the proceedings of the Board. Such action by written consent shall have the same force and effect as a unanimous vote of the Directors.

Section 7. Compensation of Directors. Unless otherwise provided by the Certificate of Incorporation, the Board of Directors shall have authority
to fix the compensation of Directors. Directors may be paid a fixed sum for attendance at each meeting of the Board of Directors and may be paid a
stated compensation for serving as Directors. Directors may also be paid their expenses, if any, for attending each meeting of the Board of Directors. No
payments to Directors shall preclude any Director from serving the Corporation in any other capacity and receiving compensation therefor.



Section 8. Lead Director. The Board of Directors may elect a Lead Director to preside at all meetings of the Board of Directors at which the
Chairman of the Board is not present and to perform such other duties and responsibilities as the Board of Directors may determine.

Section 9. Presiding Officers. At all meetings of the Board of Directors, the Chairman of the Board of Directors, or, in his absence, the Lead
Director of the Corporation, or in the absence of the Chairman of the Board of Directors and the Lead Director, a Chairman chosen by the Directors
present shall preside.

Section 10. Election of Officers. At the first meeting of the Board of Directors each year (at which a quorum shall be present) held next after the
Annual Meeting of Stockholders, the Board of Directors shall proceed to the election of the Officers of the Corporation.

Section 11. Committees of the Board of Directors. The Board of Directors may by resolution appoint an Executive Committee and other
committees. Such Executive Committee and other committees shall be composed of two or more members of this Board of Directors and shall have
such powers as may be expressly delegated to them by resolution of the Board of Directors, except that no such committee shall have the power to
amend the Certificate of Incorporation, to adopt an agreement of merger or consolidation, to recommend to the stockholders the sale, lease or exchange
of all or substantially all of the Corporation’s property and assets, to recommend to the stockholders the dissolution of the Corporation or a revocation of
a dissolution, or to adopt, amend or repeal Bylaws. The Executive Committee, if there shall be one, shall have the right and authority to declare
dividends. The Board of Directors shall have the authority to fix the compensation of members of the committees for attending committee meetings.

Section 12. Advisory Directors. The Board of Directors may elect one or more Advisory Directors who shall have such powers and perform such
duties as the Directors shall assign to them. Advisory Directors shall, upon election, serve until the next Annual Meeting of Stockholders. Advisory
Directors shall receive notice of all meetings of the Board of Directors in the same manner and at the same time as the Directors. They shall attend such
meetings in an advisory capacity, but shall not cast a vote or be counted to determine a quorum. Any Advisory Director may be removed, either with or
without cause, by a majority of the Directors. The Advisory Directors shall not receive any stated compensation for their services as Advisory Directors,
but by resolution of the Board of Directors a fixed fee and expenses of attendance may be allowed for attendance at each meeting. Nothing herein shall
be construed to preclude any Advisory Director from serving the Corporation in any other capacity as an officer, agent or otherwise, and receiving
compensation therefor.



Section 13. Director Qualifications. To be eligible to be a nominee for election or reelection as a Director of the Corporation, the prospective
nominee (whether nominated by or at the direction of the Board of Directors or by a stockholder), or someone acting on such prospective nominee’s
behalf, must deliver (in the case of nominees proposed by a stockholder, in accordance with any applicable time periods prescribed for delivery of notice
under Section 13 of Article II of these Bylaws) to the Secretary at the principal executive offices of the Corporation, a written questionnaire with respect
to the background and qualification of such person and the background of any other person or entity on whose behalf the nomination is being made
(which questionnaire shall be in the form provided by the Corporation, which form shall be provided by the Secretary upon written request). The
prospective nominee must also provide a written representation and agreement (which written representation and agreement shall be in the form
provided by the Corporation, which form shall be provided by the Secretary upon written request) that such prospective nominee: (i) is not and will not
become a party to (1) any agreement, arrangement or understanding with, and has not given any commitment or assurance to, any person or entity as to
how such prospective nominee, if elected as a director of the Corporation, will act or vote on any issue or question (a “Voting Commitment”) that has
not been disclosed to the Corporation or (2) any Voting Commitment that could limit or interfere with such prospective nominee’s ability to comply, if
elected as a director of the Corporation, with such prospective nominee’s fiduciary duties under applicable law; (ii) is not and will not become a party to
any agreement, arrangement or understanding with any person or entity other than the Corporation with respect to any direct or indirect compensation,
reimbursement or indemnification in connection with service or action as a Director that has not been disclosed therein; and (iii) in such person’s
individual capacity and on behalf of any beneficial owner on whose behalf the nomination is being made, would be in compliance if elected as a
Director of the Corporation, and will comply with all applicable corporate governance, code of business conduct and ethics, conflict of interest,
confidentiality and stock ownership and trading policies and guidelines of the Corporation. Directors need not be stockholders. For purposes of this
Section 13, a “nominee” shall include any person being considered to fill a vacancy on the Board of Directors.

ARTICLE IV

OFFICERS

Section 1. Officers. The Officers of the Corporation shall be a Chief Executive Officer, a President, a Secretary and a Treasurer, who shall be
elected by the Directors at their first meeting after the Annual Meeting of Stockholders, and who shall hold office until their successors are elected and
qualify. The Board of Directors may also elect at its discretion a Chairman of the Board (who may or may not be an officer), one or more Executive Vice
Presidents, one or more Senior Vice Presidents, one or more Vice Presidents, one or more Assistant Secretaries, one or more Assistant Treasurers, and
such other Officers as the business of the Corporation may require. The Chairman of the Board, if there shall be such an officer, and the Chief Executive
Officer must be members of the Board of Directors. So far as is permitted by law any two or more offices may be held by the same person.

Section 2(a) Chairman of the Board. The Chairman of the Board of Directors, if there shall be such an officer, shall preside at meetings of the
stockholders and of the Board of Directors, and shall perform such other duties, in major policy areas or otherwise, consistent with his office, as may be
assigned to him by the Board of Directors.

Section 2(b). Vice Chairman of the Board. The Vice Chairman of the Board of Directors, if there shall be such an officer, shall, during any period
when so requested by the Chairman of the Board of Directors or during the absence of the Chairman of the Board of Directors or his inability to act,
have the powers and perform the duties of the Chairman. The Vice Chairman shall perform such other duties consistent with his office as from time to
time may be assigned to him by the Board of Directors.

Section 3. Chief Executive Officer. The Chief Executive Officer shall be the chief executive officer of the Corporation. Subject to the control of
the Board of Directors, he shall have general executive powers concerning, and active management and supervision over, the property, business and
affairs of the Corporation and its several officers. He shall have the powers and shall perform the duties usually incident to the office of Chief Executive
Officer and, during any period when so requested by the Chairman of the Board of Directors, or during the absence of the Chairman and the Vice
Chairman of the Board of Directors or the inability of both to act, shall also have the powers and perform the duties of the Chairman of the Board of
Directors. The Chief Executive Officer shall perform such other duties consistent with his office as from time to time may be assigned to him by the
Board of Directors.



Section 4. President. The President shall be the chief operating officer of the Corporation. The President shall exercise general supervision over
and have executive control of the operations of the Corporation’s business and shall have such powers as may be assigned to him from time to time by
the Board of Directors. He shall exercise the functions of the Chief Executive Officer during the absence or disability of the Chief Executive Officer.

Section 5(a) Executive Vice President. The Executive Vice President(s), if there shall be such an officer, shall, subject to such powers as shall be
assigned to him from time to time by the Board of Directors or by the President, have such managerial responsibility and authority and shall exercise
such supervisory powers as shall be assigned to him from time to time by the Board of Directors or by the President. He shall exercise the functions of
the President during the absence or disability of the President.

Section 5(b). Senior Vice President. The Senior Vice President(s) shall exercise general supervision over and have executive control of such
departments of the Corporation’s business and shall have such powers and discharge such duties as may be assigned to him from time to time by the
Board of Directors. The Senior Vice President, as designated by the Board of Directors, shall exercise the functions of the President during the absence
or disability of the President and the Executive Vice President.

Section 5(c). Vice Presidents. The Vice Presidents shall exercise general supervision over and have executive control of such departments of the
Corporation’s business and shall have such powers and discharge such duties as may be assigned to each of them from time to time by the Board of
Directors. The Vice Presidents in order of their rank, or if not ranked, as designated by the Board of Directors, shall exercise the functions of the
President during the absence or disability of the President, the Executive Vice President and the Senior Vice President.

Section 6. Secretary. The Secretary shall issue due notice to stockholders and Directors in accordance with these Bylaws and as required by law,
shall record all the proceedings of the meetings of the stockholders and Directors in a book to be kept for that purpose, shall have charge of the corporate
seal, shall keep or cause to be kept a share register of stockholders of the Corporation, and shall make such reports and perform such other duties as are
incident to his office, or assigned to him by the Board of Directors.

Section 7. Assistant Secretary. The Assistant Secretaries shall, in the absence or disability of the Secretary, perform the duties and exercise the
power of the Secretary.

Section 8. Treasurer. The Treasurer shall have the custody of all monies and securities of the Corporation and shall keep regular books of account.
He shall disburse the funds of the Corporation in payment of the just demands against the Corporation, or as may be ordered by the Board of Directors,
taking proper vouchers for such disbursements, and shall render to the Board of Directors from time to time, as may be required of him, an account of all
his transactions as Treasurer and of the financial condition of the Corporation.

Section 9. Assistant Treasurer. The Assistant Treasurer shall, in the absence or disability of the Treasurer, perform the duties and exercise the
powers of the Treasurer.



Section 10. General Counsel. The General Counsel shall provide legal advice to the Corporation, render legal opinions as necessary in connection
with the business of the Corporation, exercise general supervision over the legal affairs of the Corporation and perform such other duties as assigned to
him by the Board of Directors.

Section 11. Duties. Except as otherwise provided in this Section, the said Officers shall have all the usual powers and shall perform all the usual
duties incident to their respective offices and shall, in addition, perform such other duties as shall be assigned to them from time to time by the Board of
Directors.

Section 12. Delegation of Duties. In the absence or disability of any Officer of the Corporation, the Board of Directors may, subject to the
provisions of this Section, delegate his powers and duties to any other Executive Officer, or to any Director, during such absence or disability, and the
person so delegated shall, for the time being, be the Officer whose powers and duties he so assumes.

Section 13. Vacancies. A vacancy in any office existing at any time may be filled by the Directors at any regular or special meeting.

Section 14. Other Officers. The Board of Directors may appoint such other Officers and agents as it shall deem necessary or expedient, who shall
hold their offices for such terms and shall exercise such powers and perform such duties as shall be determined from time to time by the Board of
Directors.

Section 15. Salaries. The salaries of all Officers of the Corporation shall be approved by the Board of Directors.

Section 16. Bonds. The Board of Directors may require any and all Officers, respectively, to give a bond for the faithful performance of their
respective duties in such sum as said Board of Directors may determine, such bond to be executed by a reliable surety company, but the expense of
obtaining the same shall be borne by the Corporation.

Section 17. Representation of Shares of Other Corporations. The Chief Executive Officer, the President or any Vice President and the Secretary or
any Assistant Secretary of this Corporation are authorized to vote, represent and exercise on behalf of this Corporation all rights incident to any and all
shares of any other corporation or corporations standing in the name of this Corporation. The authority herein granted to said Officers to vote or
represent on behalf of this Corporation any and all shares held by this Corporation in any other corporation or corporations may be exercised either by
such Officers in person or by any person authorized so to do by proxy or power of attorney duly executed by said Officers.

Section 18. Removal of Officers. Any Officer may be removed at any time by the affirmative vote of a majority of the Board of Directors.



ARTICLE V

CERTIFICATES OF STOCK

Section 1. Form and Execution of Certificate. The certificates of shares of stock of the Corporation shall be in such form as shall be approved by
the Board of Directors. All certificates shall be signed by the Chief Executive Officer, the President or a Vice President, and by the Secretary or an
Assistant Secretary or by the Treasurer or an Assistant Treasurer; provided, however, that if any such certificate is countersigned by a transfer agent
other than the Corporation or its employee, or by a registrar other than the Corporation or its employee, the signatures of such Chief Executive Officer,
President or Vice President and of such Secretary or Assistant Secretary or Treasurer or Assistant Treasurer may be facsimiles.

Section 2. Certificates to be Entered. All certificates shall be consecutively numbered and the names in which they are issued, the number of
shares and the date of issue shall be entered in the Corporation’s books.

Section 3. Transfer of Shares. Shares shall be transferred only on the books of the Corporation by the holder thereof, in person or by his attorney,
upon the surrender and cancellation of certificates for a like number of shares.

Section 4. Regulations. The Board of Directors shall have power and authority to make all such rules and regulations as it may deem expedient
concerning the issue, transfer and registration of certificates of stock, and may appoint a transfer agent or transfer agents and a registrar or registrars of
transfers, and may require all stock certificates to bear the signature of any such transfer agent and registrar of transfers.

ARTICLE VI

SEAL

The Board of Directors shall provide a corporate seal, which shall be in the form of a circle and shall bear the name of the Corporation in words
and figures showing that it was incorporated in the State of Delaware in the year 1970.

ARTICLE VII

INDEMNIFICATION

Section 1. Indemnification of Directors and Officers. The Corporation shall, to the fullest extent permitted by law, indemnify any person who was
or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (including without limitation any action by or in the right of the Corporation) by reason of the fact that he is or was a
Director or Officer of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees) judgments, fines and amounts paid in
settlement actually and reasonably incurred by him in connection with such action, suit or proceeding if he acted in good faith and in a manner he
reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal action or proceeding, had no
reasonable cause to believe his conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or
upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which
he reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal action or proceeding, that he had
reasonable cause to believe that his conduct was unlawful. The right of indemnity provided herein shall not be exclusive, and the Corporation may
provide indemnification to any person, by agreement or otherwise, on such terms and conditions as the Board of Directors may approve. Any agreement
for indemnification of any Director, Officer, employee or other person may provide indemnification rights which are broader or otherwise different from
those set forth herein.



Section 2. Insurance. The Corporation may purchase and maintain insurance on behalf of any person who is or was 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,
partnership, joint venture, trust or other enterprise against any liability asserted against him and incurred by him in any such capacity or arising out of
his status as such, whether or not the Corporation would have the power to indemnify him against such liability under the provisions of this Article VII.

ARTICLE VIII

FISCAL YEAR

The fiscal year of the Corporation shall commence on January 1, and end on December 31 of each year.

ARTICLE IX

AMENDMENTS

These Bylaws may be adopted, amended or repealed by the vote of stockholders as set forth in the Certificate of Incorporation. Subject to the right
of stockholders to adopt, amend or repeal Bylaws, Bylaws may be adopted, amended or repealed by the Board of Directors.
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Ducommun Appoints Daniel G. Korte and Daniel L. Boehle to its Board of Directors

New Directors Provide Operational and Financial Expertise in the A&D Sector and Have Strong Track Records of Creating Value for Shareholders

The Ducommun Board Has Now Added 5 New Directors in the Past 4 Years

Q3 2024 Results Reaffirm Strong Momentum on Ducommun’s VISION 2027 Strategy

Costa Mesa, Calif., November 7, 2024 (GLOBE NEWSWIRE) — Ducommun Incorporated (NYSE: DCO) (“Ducommun” or the “Company”), a
global supplier of value-added innovative electronic and structural products and manufacturing solutions for the aerospace and defense industry,
announced today that in support of the Company’s VISION 2027 Strategy and as part of its ongoing board refreshment process, Daniel G. Korte and
Daniel L. Boehle have been appointed as independent members of the Company’s Board of Directors (the “Board”), effective November 5, 2024.

“We are thrilled that Dan Korte and Dan Boehle will be joining our Board of Directors,” said Stephen G. Oswald, Chairman, President and Chief
Executive Officer. “Both have exceptional track records within the commercial aerospace and defense industries and bring valuable expertise to
Ducommun’s Board as we continue to execute on our VISION 2027 Strategy. Our Q3 2024 results, which the Company also announced today, is a very
positive statement that our VISION 2027 plans are working as we continue making significant progress in achieving our revenue and EBITDA margin
growth targets.”

Mr. Korte is a seasoned aerospace and defense executive with demonstrated expertise in identifying and capitalizing on global market opportunities that
drive revenue and profitable growth. Most recently, Mr. Korte served as Global Vice President of Aerospace at PPG Industries Inc (“PPG”). Under his
leadership, the division saw double-digit revenue growth and increased profitability by driving sales and operational efficiencies. Prior to joining PPG,
he served as Chief Executive Officer of LMI Aerospace, where he oversaw the Company’s eventual sale to the Sonaca Group and was the President of
the Rolls-Royce Defense Group. From 1985 through 2009, Mr. Korte held various senior level roles at The Boeing Company in supply chain, program
management and general management. He currently serves on the Board of Directors of Woodward, Inc., where he chairs the Human Capital &
Compensation committee.



Mr. Boehle is a talented finance executive with 25+ years of experience working with defense manufacturing companies, including serving as the Chief
Financial Officer at two leading public companies in the industry. Mr. Boehle currently serves as the Executive Vice President and Chief Financial
Officer of TTM Technologies, Inc., a position that he has held since September 2023. Previously, Mr. Boehle served as Vice President and Chief
Financial Officer for Aerojet Rocketdyne, Inc., where he drove profitable growth and was actively involved in financial aspects of the strategic analysis
that resulted in Aerojet Rocketdyne’s $4.7bn sale to L3Harris. Before joining Aerojet Rocketdyne, Mr. Boehle served in various financial leadership
roles across corporate accounting, financial reporting and financial planning and analysis at Northrop Grumman Corporation.

Mr. Korte commented: “I have followed Ducommun’s successful transformation in recent years as it sharpened its strategic focus and reshaped the
portfolio towards higher growth and higher margin areas. Having worked in the aerospace and defense industry for decades, I know and respect
Ducommun’s well-earned reputation as a leading supplier and I’m honored to join its Board of Directors. Together with the rest of the Board, I look
forward to utilizing my operational experience developing and executing growth strategies to help drive Ducommun’s continued success.”

Mr. Boehle commented: “Ducommun is an industry leader with strong growth prospects, and I am excited to join the Board of a Company with such
rich history and strong trajectory. I look forward to leveraging my experience as a CFO in the sector, in collaboration with the Board and management
team, to help advance the Company’s VISION 2027 Strategy.”

These appointments are part of Ducommun’s Board refreshment program designed to help ensure that the Company’s Board has the best mix of skills
and experience necessary to support Ducommun’s leadership team in driving VISION 2027 and shareholder value. The Corporate Governance and
Nominating Committee conducted a thorough search with the assistance of a leading independent search firm, who evaluated over fifty potential
candidates for each role. This process spanned several months and also reflects discussions and input from shareholders and culminated in Mr. Korte and
Mr. Boehle being identified from among several highly qualified candidates.

Ducommun also announced that Robert C. Ducommun and Dean M. Flatt will not, per Ducommun’s mandatory director retirement age policy, stand for
reelection at Ducommun’s 2025 Annual Meeting. Mr. Ducommun and Mr. Flatt both successfully oversaw the Company’s transition to a more focused
Aerospace and Defense platform that involved the streamlining of the organization and the successful acquisition of five companies.

Mr. Oswald added, “We want to express our sincere thanks to Bob and Dean for their significant contributions and dedication to Ducommun during their
tenure on the Board. We very much appreciate their service time and support, and they now leave the Board with the Company stronger than ever and on
a great path for continued success”.

Ducommun’s Board and management team continue to focus on driving sustained shareholder value. The Board and management team have overseen a
successful business transformation over the past seven years and are well positioned to continue delivering shareholder value through execution of the
VISION 2027 Strategy.

The Board will include ten members until Ducommun’s 2025 Annual Meeting, following which it will be comprised again of eight directors.



About Ducommun Incorporated

Ducommun Incorporated delivers value-added innovative manufacturing solutions to customers in the aerospace, defense and industrial markets.
Founded in 1849, the company specializes in two core areas – Electronic Systems and Structural Systems – to produce complex products and
components for commercial aircraft platforms, mission-critical military and space programs, and sophisticated industrial applications. For more
information, visit Ducommun.com

Forward Looking Statements

This press release includes “forward looking statements” within the meaning of the federal securities laws relating to Ducommun Incorporated,
including statements about its VISION 2027 Strategy and similar expressions that concern Ducommun’s intentions or beliefs about future occurrences,
expectations, or results. Forward looking statements are subject to risks, uncertainties and other factors that may change over time and may cause
actual results to differ materially from those that are expected. It is very difficult to predict the effect of known factors, and Ducommun cannot anticipate
all factors that could affect actual results that may be important to an investor. All forward-looking information should be evaluated in the context of
these risks, uncertainties and other factors, including those factors disclosed under “Risk Factors” in our reports filed with the Securities and Exchange
Commission, including the Company’s Quarterly Reports on Form 10-Q, Annual Reports on Form 10-K, and Current Reports on Form 8-K. The
forward-looking statements included in this press release are made only as of the date of this press release, and Ducommun does not undertake any
obligation to (and expressly disclaims any such obligation to) update the forward-looking statements to reflect subsequent events or circumstances.

CONTACTS:

Suman Mookerji, Senior Vice President, Chief Financial Officer, 657.335.3665


