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GIGA-TRONICS, INC.
4650 NORTh CANYON ROAD

SAN RAMON, CA 94583

January6, 1996

Top Hat PlanExemption
PensionandWelfareBenefitsAdministration
RoomN-S644
U.S. Departmentof Labor
200 ConstitutionAvenue,N.W.
Washington,D.C. 20210

Re: Giga-Tronics~Inc. SpecialDeferredCompensationProgram

Gentlemen:

In accordancewith Section 2520.104-23of the U.S. Departmentof Labor
Regulations,Giga-Tronics,Inc., a Californiacorporation(the Company)whoseprincipal
officesareat4650NorthCanyonRoad,SanRamon,California,94583,andwhoseemployer
identificationnumberis 94-2656341, herebyreportsand disclosestheimplementaion of the
a specialdeferredcompensationprogram(theProgram)for theCompanysPreident and
ChiefExecutiveOfficer ((hereinafterreferredto astheCEO). TheProgramw~sadopted
by theBoard on December24, 1996,with a January1, 1997 effectivedate.

TheCEO of the Companyis the only individual eligible to particil atein the
Program. The principal featuresof the Programmaybe summarizedasfollow~:

- Theparticipantwill deferTwo ThousandFive Hund ed
Dollars ($2,500)of his basesalaryperpayperiodduringhis tenureasC] 0.

- The Companywill establishon its booksandrecor~s a
special account to which the participantsdeferred compensationwill be
credited.Theaccountwill earninterestannuallyattheprimerateof inte est
quotedby Bankof America (SanFrancisco)on the first businessdayof ach
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calendaryearduring the deferralperiod. Accruedinterestwill be credited
semi-monthlyandwill becompoundedsemi-annually.Theparticipantwill at
all times be fully vestedin his accountbalance.

- TheCompanysobligationto paytheaccountbalancewill
at all times be an unfundedandunsecuredobligation, and the participants
accruedbenefits under the Programmay not otherwise be assignedor
alienated.

- The accountbalancewill becomepayablein a lump sum
upon the earlier of (i) six (6) months after the date the participants
employmentwith the Companyas CEO terminatesor (ii) the last business
day in Januaryimmediatelyfollowing theclose of the calendaryear in which
his employment so terminates. However the account balancewill be
distributedon anacceleratedbasis immediatelyfollowing (a) an acquisition
of the Companyby merger,saleof substantiallyall of the Companysassets
or sale of securitiespossessingmore than fifty percent(50%) of the total
combinedvoting powerof the Companysoutstandingvoting securitiesor (b)
theparticipantsdeathor disability.

Upon request,a copy of the actualdocumentationfor the Programwill be
forwardedto you.

Very truly yours,

GIGA-TRONICS, INC.
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