PART III
ITEM 10. DIRECTOR, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

Information regarding Directors of the Company is set forth under the heading “Election of Directors” of the Company’s
Proxy Statement for its 2010 Annual Meeting of Shareholders, incorporated herein by reference. This Proxy Statement is
to be filed no later than 120 days after the close of the fiscal year ended March 27, 2010.

ITEM 11. EXECUTIVE COMPENSATION

Information regarding the Company’s compensation of its executive officers is set for the under the heading “Executive
Compensation” of the Company’s Proxy Statement for its 2010 Annual Meeting of Shareholders, incorporated herein by
reference. This Proxy Statement is to be filed no later than 120 days after the close of the fiscal year ended March 27,
2010.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
AND RELATED SHAREHOLDER MATTERS

Information regarding security ownership of certain beneficial owners and management is set forth under the heading
“Stock Ownership of Certain Beneficial Owners and Management” of the Company’s Proxy Statement for its 2010 Annual
Meeting of Shareholders, incorporated herein by reference. Information about securities authorized for issuance under
equity compensation plans is set forth under the heading “Equity Compensation Plan Information” of its Proxy Statement
for the 2010 Annual Meeting of Shareholders, incorporated herein by reference. This Proxy Statement is to be filed no
later than 120 days after the close of the fiscal year ended March 27, 2010.

ITEM 13. CERTAIN RELATONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR
INDEPENDENCE

Information set forth in the Proxy Statement under the section captioned “Transactions with Management and Others” is
incorporated herein by reference. This Proxy Statement is to be filed no later than 120 days after the close of the fiscal year
ended March 27, 2010.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

Information set forth in the Proxy Statement under the section captioned “Appointment of Independent Registered
Accounting Firm” is incorporated herein by reference. This Proxy Statement is to be filed no later than 120 days after the
close of the fiscal year ended March 27, 2010.

PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a) The following consolidated financial statements of Giga-tronics Incorporated and subsidiaries and the
related independent registered public accounting firm are filed herewith:

1. Financial Statements. See Index to Financial Statements on page 21. The financial statements and
Report of Independent Registered Public Accounting Firm are included in Item 8 are filed as part of this
report.

2. Exhibits. The exhibit list required by this item is incorporated by reference to the Exhibit Index filed
with this report.
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SIGNATURES

In accordance with the requirements of Section 13 or 15(d) of the Securities Exchange Act, the Registrant caused this report
to be signed on its behalf by the undersigned, thereunto duly authorized.

GIGA-TRONICS INCORPORATED

/s/ JOHN R. REGAZZI
Chief Executive Officer

In accordance with the requirements of the Securities Exchange Act, this annual report on Form 10-K has been signed

below by the following persons on behalf of the Registrant and in the capacities and on the dates indicated.

/s/ GARRETT A. GARRETTSON Chairman of the Board 5/24/2010
Garrett A. Garrettson of Directors Date
/s/ JOHN R. REGAZZI Chief Executive Officer 5/25/2010
John R. Regazzi (Principal Executive Officer) Date
and Director
/s/ PATRICK J. LAWLOR Vice President, Finance/ 5/25/2010
Patrick J. Lawlor Chief Financial Officer & Secretary Date
(Principal Financial Officer)
/s/ GEORGE H. BRUNS, JR. Director 5/25/2010
George H. Bruns, Jr. Date
/s/ JAMES A. COLE Director 5/24/2010
James A. Cole Date
/s/ KENNETH A. HARVEY Director 5/25/2010
Kenneth A. Harvey Date
/s/ ROBERT C. WILSON Director 5/24/2010
Robert C. Wilson Date
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The following exhibits are filed by reference or herewith as a part of this report:

3.1

3.2

10.1

10.2

10.3

10.4

21

23.1

31.1

31.2

32.1

322

INDEX TO EXHIBITS

Articles of Incorporation of the Registrant, as amended, previously filed as Exhibit 3.1 to Form 10-KSB for the
fiscal year ended March 27, 1999 and incorporated herein by reference.

Amended and Restated Bylaws of Giga-tronics Incorporated, as amended on March 7, 2008, previously filed as
Exhibit 3.2 to Form 10-K for the fiscal year ended March 29, 2008, and incorporated herein by reference.

Standard form Indemnification Agreement for Directors and Officers. (See page 41 of this Annual Report on
Form 10-K.)

First Amendment to Office Lease Agreement between Giga-tronics Incorporated and VIF/ZKS Norris Tech
Center, LLC, for 4650 Norris Canyon Road, San Ramon, CA, dated March 29, 2010. (See page 46 of this
Annual Report on Form 10-K.)

2000 Stock Option Plan and form of Incentive Stock Option Agreement, previously filed on September 8, 2000
as Exhibit 99.1 to Form S-8 (33-45476) and incorporated herein by reference. *

2005 Equity Incentive Plan incorporated herein by reference to Attachment A of the Registrant’s Proxy
Statement filed July 21, 2005. *

Significant Subsidiaries. (See page 55 of this Annual Report on Form 10-K.)

Consent of Independent Registered Public Accounting Firm, Perry-Smith LLP. (See page 56 of this Annual
Report on Form 10-K.)

Certification of Chief Executive Officer under Section 302 of the Sarbanes-Oxley Act of 2002. (See page 57 of
this Annual Report on Form 10-K.)

Certification of Chief Financial Officer under Section 302 of the Sarbanes-Oxley Act of 2002. (See page 58 of
this Annual Report on Form 10-K.)

Certification of Chief Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section
906 of the Sarbanes-Oxley Act of 2002. (See page 59 of this Annual Report on Form 10-K.)

Certification of Chief Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section
906 of the Sarbanes-Oxley Act of 2002. (See page 60 of this Annual Report on Form 10-K.)

* Management contract or compensatory plan or arrangement.
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EXHIBIT 10.1

INDEMNIFICATION AGREEMENT

THIS AGREEMENT, made and entered into the day of , 20 between Giga-tronics
Incorporated, a California corporation ("Corporation"), and ("Officer"),
WITNESSETH THAT:

WHEREAS, Officer of the Corporation, performs a valuable service in such capacity of Corporation; and

WHEREAS, the Articles of Incorporation of the Corporation authorizes and permits contracts between
Corporation and its officers with respect to indemnification of such officers; and

WHEREAS, in accordance with the authorization as provided by the California General Corporation Law, as
amended ("Code"), Corporation may purchase and maintain a policy or policies of Directors and Officers
Liability Insurance ("D&O Insurance"), covering certain liabilities which may be incurred by its directors and
officers in the performance as officers and directors of Corporation; and

WHEREAS, as a result of recent developments affecting the terms, scope and availability of D&O Insurance
there exists general uncertainty as to the extent of protection afforded officers and directors by such D&O
Insurance and by statutory and by-law indemnification provisions; and

WHEREAS, in order to induce Officer to continue to serve as an officer of Corporation, Corporation has
determined and agreed to enter into this contract with Officer;

NOW, THEREFORE, in consideration of Officer's continued service as an officer after the date hereof, the
parties hereto agree as follows:

1. INDEMNITY OF OFFICER. Corporation hereby agrees to hold harmless and indemnify Officer to the
full extent authorized by the provisions of the Code, as it may be amended from time to time.

2. ADDITIONAL INDEMNITY. Subject only to the limitations set forth in Section 3 hereof, Corporation
hereby further agrees to hold harmless and indemnify Officer:

(a) Against any and all expenses (including attorney's fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by Officer in connection with any threatened, pending or
completed action, suit or proceedings, whether civil, criminal, administrative or investigative
(including an action by or in the right of Corporation) to which Officer is, was, or at any time becomes
a party, or is threatened to be made a party, by reason of the fact that Officer is, was or at any time
becomes a director, officer, employee or agent of Corporation, or is or was serving or at any time
serves at the request of Corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprises; and

(b) otherwise to the fullest extent as may be provided to Officer by Corporation under the non-exclusivity
provision of the Articles of Incorporation of Corporation and the Code.
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3 LIMITATIONS ON ADDITIONAL INDEMNITY.

(a) No indemnity pursuant to Section 2 hereof shall be paid by Corporation for any of the following:

(b)

(@)

(i)

(ii1)

(iv)

™)

(vi)

(vii)

except to the extent the aggregate of losses to be indemnified thereunder exceeds the sum of such
losses for which the Officer is indemnified pursuant to Section 1 hereof or pursuant to any D &
O Insurance purchased and maintained by Corporation;

in respect to remuneration paid to Officer if it shall be determined by a final judgment or other
final adjudication that such remuneration was in violation of law;

on account of any suit in which judgement is rendered against Officer for an accounting of
profits made from the purchase or sale by Officer of securities of Corporation pursuant to the
provisions of Section 16(b) of the Securities Exchange Act of 1934 and amendments thereto or
similar provisions of any federal, state or local statutory law;

on account of Officer's acts or omissions that involve intentional misconduct or a knowing and
culpable violation of laws;

on account of any proceeding (other than a proceeding referred to in Section 8(b) hereof)
initiated by the Officer unless such proceeding was authorized by the Directors of the
Corporation;

if a final decision by a Court having jurisdiction in the matter shall determine that such
indemnification is not lawful; or

on account of any action, suit or proceeding commenced by the Officer against the Corporation
or against any officer, director or shareholder of the Corporation unless authorized in the specific
case by action of the Board of Directors;

In addition to those limitations set forth above in paragraph (a) of this Section 3, no indemnity
pursuant to Section 2 hereof in an action by or in the right of Corporation shall be paid by Corporation
for any of the following:

(M)

(i1)
(iii)

(iv)

V)

(vi)

on account of acts or omissions that Officer believes to be contrary to the best interests of the
Corporation or its shareholders or that involve the absence of good faith on the part of Officer;

with respect to any transaction from which Officer derived an improper personal benefit;

on account of acts or omissions that show a reckless disregard for Officer's duty to the
Corporation or its shareholders in circumstances in which Officer was aware, or should have
been aware, in the ordinary course of performing an officer's duties, of a risk of serious injury to
Corporation or its shareholders;

on account of acts or omissions that constitute an unexcused pattern of inattention that amounts
to an abdication of Officer's duty to the Corporation or its shareholders;

to the extent prohibited by section 310 of the California Corporations Code, "Contracts In Which
Officer Has Material Financial Interest;"

to the extent prohibited by Section 316 of the California Corporations Code, "Corporate Actions

Subjecting Officers To Joint and Several Liability" (for prohibited distributions, loans and
guarantees);
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(vii) in respect to any claim, issue or matter as to which Officer shall have been adjudged to be liable
to Corporation in the performance of Officer's duty to Corporation and its shareholders, unless
and only to the extent that the court in which such proceeding is or was pending shall determine
upon application that, in view of all the circumstances of the case, Officer is fairly and
reasonably entitled to indemnity for expenses and then only to the extent that the court shall
determine;

(viii)of amounts paid in settling or otherwise disposing of a pending action without court approval; or

(ix) of expenses incurred in defending a pending action which is settled or otherwise disposed of
without court approval.

4. CONTRIBUTION. If the indemnification provided in 1 and 2 is unavailable and may not be paid to Officer
for any reason other than those set forth in Section 3 (excluding subsections 3(b) (viii) and (ix), then in
respect of any threatened, pending or completed action, suit or proceeding in which Corporation is jointly
liable with Officer (or would be if joined in such action, suit or proceeding), Corporation shall contribute to
the amount of expenses (including attorneys' fees), judgments, fines and amounts paid in settlement actually
and reasonably incurred and paid or payable by Officer in such proportion as is appropriate to reflect (i) the
relative benefits received by Corporation on the one hand and Officer on the other hand from the transaction
from which such action, suit or proceeding arose, and (ii) the relative fault of Corporation on the one hand
and of Officer on the other in connection with the events which resulted in such expenses, judgments, fines or
settlement amounts, as well as any other relevant equitable considerations. The relative fault of Corporation
on the one hand and the Officer on the other shall be determined by reference to, among other things, the
parties' relative intent, knowledge, access to information and opportunity to correct or prevent the
circumstances resulting in such expenses, judgments, fines or settlement amounts. Corporation agrees that it
would not be just and equitable if contribution pursuant to this Section 4 were determined by pro rata
allocation or any other method of allocation which does not take account of the foregoing equitable
consideration.

5. CONTINUATION OF OBLIGATIONS. All agreements and obligations of Corporation contained herein
shall continue during the period Officer is a director, officer, employee or agent of Corporation (or is or was
serving at the request of Corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise) and shall continue hereafter so long as Officer shall be
subject to any possible claim or threatened, pending or completed action, suit or proceeding, whether civil,
criminal or investigative by reason of the fact that Officer was an officer of Corporation or serving in any
other capacity referred to herein.

6. NOTIFICATION AND DEFENSE OF CLAIM. Promptly after receipt by Officer of notice of the
commencement of any action, suit or proceeding, Officer will, if a claim in respect thereof is to be made
against Corporation under this Agreement, notify Corporation of the commencement thereof; but the
omission so to notify Corporation will not relieve it from any liability which it may have to Officer otherwise
than under this Agreement. With respect to any such action, suit or proceeding as to which Office notifies
Corporation of the commencement thereof;

(a) Corporation will be entitled to participate therein at its own expense;

(b) except as otherwise provided below, to the extent that it may wish, Corporation jointly with any other
indemnifying party similarly notified will be entitled to assume the defense thereof, with counsel
satisfactory to Officer. After notice from Corporation to Officer of its election so as to assume the defense
thereof, Corporation will not be liable to Officer under this Agreement for any legal or other expenses
subsequently incurred by Officer in connection with the defense thereof other than reasonable costs of
investigation or as otherwise provided below. Officer shall have the right to employ its counsel in such
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action, suit or proceeding but the fees and expenses of such counsel incurred after notice from
Corporation of its assumption of the defense thereof shall be at the expense of Officer unless (i) the
employment of counsel by Officer has been authorized by Corporation, (ii) Officer shall have reasonably
concluded that there may be a conflict of interest between Corporation and Officer in the conduct of the
defense of such action, in each of which cases the fees and expenses of counsel shall be at the expense of
Corporation. Corporation shall not be entitled to assume the defense of any action, suit or proceeding
brought by or on behalf of Corporation or as to which Officer shall have made the conclusion provided
for in (ii) above; and

Corporation shall not be liable to indemnify Officer under this Agreement for any amounts paid in
settlement of any action or claim effected without its written consent. Corporation shall not settle any
action or claim in any manner which would impose any penalty or limitation on Officer without Officer's
written consent. Neither Corporation nor Officer will unreasonably withhold its consent to any proposed
settlement.

7. ADVANCEMENT AND REPAYMENT OF EXPENSES.

(a)

(b)

In the event that Officer employs his own counsel pursuant to Section 6(b)(i) through (iii) above,
Corporation shall advance to Officer, prior to any final disposition of any threatened or pending action,
suit or proceeding, whether civil, criminal, administrative or investigative, any and all reasonable
expenses (including legal fees and expenses) incurred in investigating or defending any such action, suit
or proceeding within ten (10) days after receiving copies of invoices presented to Officer for such
expenses; and

Officer agrees that Officer will reimburse Corporation for all reasonable expenses paid by Corporation in
defending any civil or criminal action, suit or proceeding against Officer in the event and only to the
extent it shall be ultimately determined by a final judicial decision (from which there is no right of
appeal) that Officer is not entitled, under applicable law, the by-laws, this Agreement or otherwise, to be
indemnified by Corporation for such expenses.

8. ENFORCEMENT.

10.

11.

(a)

Corporation expressly confirms and agrees that it has entered into this Agreement and assumed the
obligations imposed on Corporation hereby in order to induce Officer to continue as an Officer of
Corporation, and acknowledges that Officer is relying upon this Agreement in continuing in such
capacity.

(b) In the event Officer is required to bring any action to enforce rights or to collect monies due under this

Agreement and is successful in such action, Corporation shall reimburse Officer for all of Officer's
reasonable fees and expenses in bringing and pursuing such action.

SEPARABILITY. Each of the provisions of this Agreement is a separate and distinct agreement and
independent of the others, so that if any provision hereof shall be held to be valid or unenforceable for any
reason, such invalidity or unenforceability shall not affect the validity or enforceability of the other
provisions hereof.

GOVERNING LAW. This Agreement shall be interpreted and enforced in accordance with the laws of the
State of California.

BINDING EFFECT. This Agreement shall be binding upon Officer and upon Corporation, its successors
and assigns, and shall inure to the benefit of Officer, his heirs, personal representatives and assigns and to
the benefit of Corporation, its successors and assigns.
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12. AMENDMENT AND TERMINATION. No amendment, modification, termination or cancellation of this
Agreement shall be effective unless in writing signed by both parties hereto.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on and as of the day and year

first above written.

GIGA-TRONICS, INCORPORATED

By

[Name]
[specify: Title]

[Name]
[specify: Officer or Director]
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EXHIBIT 10.2

FIRST AMENDMENT TO OFFICE LEASE AGREEMENT

This FIRST AMENDMENT TO OFFICE LEASE AGREEMENT (this “Amendment”) is made and
entered into as of March 29, 2010, by and between VIF/ZKS NORRIS TECH CENTER, LLC, a Delaware
limited liability company (“Landlord”), and GIGA-TRONICS INCORPORATED, a California corporation
(“Tenant™).

RECITALS:
A. WHEREAS, Landlord’s predecessor-in-interest and Tenant, entered into that certain Office
Lease Agreement dated as of July 22, 2005 (“Lease”), pursuant to which Landlord leased to Tenant and Tenant
leased from Landlord Suite 100 consisting of approximately 47,397 rentable square feet of space located at 4600
Norris Canyon Road, San Ramon, California (“Building”); and

B. WHEREAS, Landlord and Tenant now desire to amend the Lease in accordance with the terms
hereof, upon the terms and conditions set forth in the Lease, as amended hereby.

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants contained
herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto hereby agree as follows:

1. Recitals. The foregoing recitals are incorporated herein by this reference.

2. Defined Terms. Capitalized terms not otherwise defined herein shall have the meaning given
such terms in the Lease.

3. Effective Date. This Amendment shall be effective upon the date hereof (“Effective Date”).

4, Extension of Term. The Term currently expires on December 31, 2011. As of the Effective
Date, and notwithstanding the current expiration date of the Term, the Term shall be extended for an additional
eighty-one (81) months (“First Renewal Term”), commencing on April 1, 2010 (“First Renewal Term
Commencement Date”) and expiring on December 31, 2016. During the First Renewal Term, all of the terms
and provisions of the Lease, as amended by this Amendment, shall be in full force and effect and shall be
applied in the same manner as such terms and provisions were applied during the original term of the Lease.

5. Base Rent. As of the First Renewal Term Commencement Date, the Base Rent per month for
the Premises shall be as follows:
Period Base Rent Per Square Foot Per | Monthly Base Rent for the
Month/NNN Premises

1-3 $0.00 $0.00

4-15 $1.00 $47,397.00
16 —27 $1.04 $49,292.88
28 — 39 $1.08 $51,188.76
40 — 51 $1.12 $53,084.64
52 — 63 $1.16 $54,980.52
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64 — 75 $1.20 $56,876.40

76 — 81 $1.24 $58,772.28
6. Renewal Term Alterations.
(a) Provided Tenant is not in default beyond any applicable notice and cure period, Landlord agrees

to contribute the sum of Two Hundred Sixty Eight Thousand Seven Hundred Forty and No/100 Dollars
($268,740.00) (the “Renewal Term Allowance”) toward the cost of performing certain improvements in the
Premises (“Renewal Term Alterations™). Tenant shall construct the Renewal Term Alterations in accordance
with the terms of the Lease, as amended hereby. The Renewal Term Allowance may only be used for hard
construction costs (including paint and carpet within the Premises), architectural fees, general contractor fees,
construction management fees, engineering fees, building permit fees, data cabling and technology
infrastructure, building signage (pursuant to Section 10 below), security and the payment of an oversight and
coordination fee to Landlord pursuant to the terms of the Lease. In no event shall the Renewal Term Allowance
be used for the purchase of equipment (not including technology infrastructure as referenced above), furniture or
other items of personal property of Tenant. Tenant shall obtain Landlord’s consent to the Renewal Term
Alterations prior to submitting the same to the City. Tenant shall deliver to Landlord, prior to submitting to the
City, copies of all working drawings and plans for Landlord’s review and approval. The Renewal Term
Allowance shall be paid to Tenant or, at Landlord's option, to the order of the general contractor that performed
the Renewal Term Alterations, within 30 days following receipt by Landlord of: (1) receipted bills covering all
labor and materials expended and used in the Renewal Term Alterations; (2) a sworn contractor's affidavit from
the general contractor and a request to disburse from Tenant containing an approval by Tenant of the work done;
(3) full and final waivers of lien; (4) as-built plans of the Renewal Term Alterations; and (5) the certification of
Tenant and its architect that the Renewal Term Alterations have been installed in a good and workmanlike
manner in accordance with the approved plans and the Lease, as amended hereby, and in accordance with
applicable laws, codes and ordinances. The Allowance shall be disbursed in the amount reflected on the
receipted bills meeting the requirements above. Notwithstanding anything herein to the contrary, Landlord shall
not be obligated to disburse any portion of the Renewal Term Allowance during the continuance of a default
under the Lease beyond any applicable notice or cure period, as amended hereby, and Landlord's obligation to
disburse shall only resume when and if such default is cured. The Renewal Term Alterations shall be
considered Alterations as defined in the Lease, except that, even if the Renewal Term Alterations are Cosmetic
Alterations, Landlord’s prior reasonable approval shall be required.

(b) Tenant shall not be entitled to any unused portion of the Renewal Term Allowance, except as
set forth in the following sentence. If the cost of the Renewal Term Alterations are less than the Renewal Term
Allowance (or if the Tenant chooses not to perform any Renewal Term Alterations), Tenant, provided it is not in
default under the Lease beyond any applicable notice and cure period, as amended hereby, shall be entitled to
apply up to Ninety Seven Thousand Seven Hundred Ninety Four and No/100 Dollars ($97,794.00) of the
Renewal Term Allowance as a credit against Base Rent and Additional Rent due under the Lease, as amended
hereby, for the First Renewal Term, starting with the thirty-ninth (39™) month of the First Renewal Term by
providing Landlord with written notice, at least thirty (30) days in advance of the date that Tenant desires for
such credit to be applied (and specifying the months for which such credit should be applied).

(©) This Section 6 shall not be deemed applicable to any additional space added to the Premises at
any time or from time to time, whether by any options under the Lease, as amended hereby or otherwise, or to
any portion of the original Premises or any additions to the Premises in the event of a renewal or extension of
the First Renewal Term, whether by any options under the Lease, as amended hereby or otherwise, unless
expressly so provided in the Lease, as amended hereby, or any amendment or supplement to the Lease, as
amended hereby.

(d) If Landlord fails to fulfill its obligation to disburse the Renewal Term Allowance in accordance

with the terms of Section 6(a) above, to the extent Tenant is actually entitled to the same pursuant to the
requirements above, and such failure is not cured within thirty (30) days after written notice from Tenant, then
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as Tenant’s sole and exclusive remedy, Tenant shall have the right to offset any unpaid portions of the Renewal
Term Allowance that Tenant is actually entitled to pursuant to Section 6(a) against Tenant’s obligation for Rent
next coming due under the Lease, as amended hereby, until such time as the amount offset against Rent equals
the amount of the Renewal Term Allowance that Tenant was entitled to but did not receive; provided, however,
that if Landlord disputes, in writing, that Tenant is entitled to the portion of the Renewal Term Allowance so
claimed by Tenant, then Tenant shall not have the right to offset such amount against Rent until the same is
resolved by mutual agreement of the parties or adjudicated by a court of competent jurisdiction.

7. Security Deposit. Landlord currently holds a Security Deposit in the amount of One Hundred
Thousand and No/100 Dollars ($100,000.00). Upon the First Renewal Term Commencement Date, and so long
as no default has occurred, Landlord shall apply the amount of Forty One Thousand Two Hundred Twenty
Seven and 72/100 Dollars ($41,227.72) from the Security Deposit to the payment of Base Rent for the month of
July 2010 so that the Security Deposit will equal Fifty Eight Thousand Seven Hundred Seventy Two and 28/100
($58,772.28) after such application.

8. Lease Termination Right.

(a) Subject to the limitations set forth in this Section 8, Tenant shall have the right, to be exercised
only one time, to either: (i) terminate this Lease in its entirety or (ii) terminate this Lease with respect to the
Termination Premises only (as depicted on the Demising Plan attached hereto as Exhibit “A”), and in either
case, the termination cannot occur until after the last day of the thirty-eighth (38™) month of the First Renewal
Term (“Termination Date”). In the event Tenant elects to exercise its option to terminate this Lease as provided
hereunder (the “Termination Right”), Tenant shall provide Landlord with an irrevocable written notice of its
election to terminate this Lease (“Termination Notice”) with no less than two hundred seventy (270) days prior
written notice from the Termination Date, which notice shall state Tenant's intention to terminate this Lease in
accordance with this Section 8(a) and specifying whether such Termination Right is with respect to the entire
Lease or as to the Termination Premises (and which such notice shall refer to said section). If Tenant fails to
make an election in the Termination Notice (as to whether Tenant has exercised the Termination Right with
respect to the entire Lease or as to the Termination Premises, then Tenant shall be deemed to have elected to
terminate this Lease as with respect to the Termination Premises only.

(b) For Tenant’s notice to be effective, Tenant must deliver to Landlord, concurrently with the
delivery of the Termination Notice, the Lease Termination Fee (as hereinafter defined) and if Tenant fails to
deliver the Lease Termination Fee as and when required hereunder, then Tenant shall have irrevocably waived
its right to exercise the Termination Right. The “Lease Termination Fee” shall mean an amount equal to: (i) the
unamortized portion of the Renewal Term Allowance disbursed by Landlord or offset against Rent by Tenant
pursuant to Section 6(d) above; (ii) the unamortized amount of real estate leasing commissions paid to any
broker (and any unpaid amounts owed to any broker) by Landlord in connection with the negotiation and
execution of this Amendment; (iii) the amount of Base Rent that would have been payable by Tenant for the
Premises under this Amendment for the four and one-half (4.5) month period after the Termination Date; and
(iv) the difference in Base Rent that Tenant would have paid under the Lease through the natural expiration date
of the Lease (i.e. December 31, 2011) and the Base Rent that Tenant is paying hereunder through December 31,
2011, together with interest on the items set forth in subclauses (i) and (ii) only at a rate of eight percent (8%)
per annum, compounded monthly. If Tenant terminates this Lease with respect to the Termination Premises
only, then the Lease Termination Fee shall be determined as set forth above, but prorated based on the number
of square feet in the Termination Premises. The amortization period shall be the First Renewal Term (less any
period of abated Base Rent).

(©) In addition, if Tenant terminates this Lease with respect to the Termination Premises only, then
in addition to the Lease Termination Fee, Tenant shall be solely responsible for all costs incurred by Landlord to
demise the Premises (“Demising Work™), which shall include, but shall not be limited to, the following: (i)
demising wall construction; (ii) splitting of the HVAC system; (iii) new metering for electrical; (iv) fire and
safety requirements (i.e. sprinkler adjustment, alarms and alarm panels); (v) seismic upgrade of ceiling system in
the Termination Premises and/or Surrender Premises (if required by the City of San Ramon); (vi) ADA and/or
code upgrades in the Termination Premises, Surrender Premises and/or common areas (if required by the City of
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San Ramon) (it being understood that if the ADA and/or code compliance issues are inside the Premises, then
Tenant shall perform such improvements as may be required to satisfy such code compliance issues and if the
code compliance issues are outside of the Premises, then Landlord shall perform such improvements as may be
required to satisfy such code compliance issues and Tenant shall reimburse Landlord for the cost thereof
(together with the construction management fee); (vii) new shipping access for Remaining Premises (as depicted
on Exhibit “A” attached hereto) (if required by Tenant); (viii) new building entry to the Termination Premises
(using materials substantially similar to those in the Building); (ix) architectural fees; (x) a construction
management fee to Landlord (in the amounts set forth in Section 9.03 of the Lease); and (xi) building permit
fees and all other City and agency related fees. If Tenant exercises the Termination Notice with respect to the
Termination Premises only, Landlord shall bid the Demising Work to three (3) reputable general contractors
selected by Landlord and shall select one of the contractors to perform the Demising Work. Tenant shall, within
thirty (30) days after written request from Landlord, together with evidence of the estimated cost of the
Demising Work as prepared by the contractor, escrow with an escrow company mutually acceptable to Landlord
and Tenant the estimated amount of the Demising Work. Landlord shall have the right, from time to time, to
draw down from the escrow to pay for the Demising Work. If the cost of the Demising Work exceeds the
amount of the escrow, then Tenant shall replenish the escrow within thirty (30) days after written request from
Landlord. If Landlord completes the Demising Work and there are funds remaining in the escrow, the same
shall be returned to Tenant.

(d) Exhibit “A” attached hereto generally depicts the demising of the Termination Premises and
Remaining Premises. The exact location of the demising wall will need to be determined when the Demising
Work is being completed, based on the then applicable laws. Upon the completion of the Demising Work,
Landlord shall, at Tenant’s expense, cause the rentable square footage of the Remaining Premises to be verified
by an architect selected by Landlord using the guidelines for such measurements specified in the American
National Standard Institute Publication ANSI Z65.1-1996 as adopted by the Building Owners and Managers
Association (the “BOMA Standard”). The Base Rental, Tenant’s Pro Rata Share, the number of parking spaces
allocated to Tenant under Exhibit G of the Lease, and any other matters in the Lease determined by the rentable
square footage of the Premises shall be adjusted accordingly and Landlord and Tenant shall enter into an
amendment to the Lease documenting the same.

(e) Tenant shall have no right to exercise this Termination Right and the same shall be null and
void and irrevocably waived by Tenant if Tenant is in default under the Lease beyond any applicable notice or
cure period, as amended hereby, as of the date of the Termination Notice or as of the Termination Date or if
Tenant fails to comply with and perform each and every condition and obligation specified in this Section § at
the time and in the manner provided herein after expiration of any applicable notice or cure period. In the event
Tenant properly exercises its Termination Right, this Lease shall terminate on the Termination Date, in its
entirety, if Tenant exercised the Termination Right with respect to the entirety of the Lease or as to the
Termination Premises only if Tenant exercised the Termination Right with respect to the Termination Premises.

9. Renewal Option.
(a) Subject to the terms of this Section 9 and provided that no uncured default has occurred beyond

any applicable notice and cure period, Tenant shall have one (1) option to extend (“Second Renewal Option™)
the Term for sixty (60) months commencing upon the expiration of the First Renewal Term (“Second Renewal
Term”). In the event Tenant elects to exercise its option to extend the Term by the Second Renewal Term, as
provided hereunder, Tenant shall provide Landlord irrevocable written notice of such election, no earlier than
three hundred sixty five (365) days and no later than two hundred seventy (270) days prior to the then-existing
expiration date of the Term of this Lease. Except for Base Rent, the terms and conditions of the Lease, as
amended hereby, during the Second Renewal Term shall be identical to the terms and conditions of the Lease, as
amended hereby.

(i) Base Rent for the Second Renewal Term shall be adjusted to one hundred percent (100%) of
the fair market rental value (“FMV”) for comparable properties and comparable uses in San Ramon and
Pleasanton, as of the commencement of the Second Renewal Term, as such FMV is determined as set forth
herein.  Landlord shall give Tenant writing notice of its determination of FMV. If Tenant fails to accept or
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dispute Landlord’s determination of FMV within ten (10) business days after Landlords delivery of written
notice with Landlord’s determination of the FMV, then Tenant shall be deemed to have waived the Second
Renewal Option. If Tenant disputes Landlord’s determination of FMV, Tenant shall so notify Landlord within
ten (10) business days following Landlord’s notice to Tenant of Landlord’s determination and, in such case, the
FMYV shall be determined as follows:

(i1) Within thirty (30) days following Tenant’s notice to Landlord that it disputes
Landlord’s determination of the FMV, Landlord and Tenant shall meet no less than two (2) times, at a mutually
agreeable time and place, to attempt to agree upon the FMV.

(ii1) If within this 30-day period Landlord and Tenant cannot reach agreement as to the
FMV, they shall each select one appraiser to determine the FMV. Each such appraiser shall arrive at a
determination of the FMV and submit his or her conclusions to Landlord and Tenant within thirty (30) days after
the expiration of the 30-day consultation period described in (a) above.

(iv) If only one appraisal is submitted within the requisite time period, it shall be deemed to
be the FMV. If both appraisals are submitted within such time period, and if the two appraisals so submitted
differ by less than ten percent (10%) of the higher of the two, the average of the two shall be the FMV. If the
two appraisals differ by more than ten percent (10%) of the higher of the two, then the two appraisers shall
immediately select a third appraiser who will within thirty (30) days of his or her selection make a determination
of the FMV and submit such determination to Landlord and Tenant. This third appraisal will then be averaged
with the closer of the previous two appraisals and the result shall be the FMV.

V) All appraisers specified pursuant hereto shall be members of the American Institute of
Real Estate Appraisers with not less than five (5) years experience appraising office, research and development
and industrial properties in the San Ramon/Pleasanton area. Each party shall pay the cost of the appraiser
selected by such party and one-half of the cost of the third appraiser.

(b) No later than thirty (30) days prior to the commencement of the Second Renewal Term, Tenant
shall deposit with Landlord an amount, that when taken together with the Security Deposit, equals the Base Rent
due for the last month of the Second Renewal Term.

(©) Notwithstanding anything to the contrary set forth herein, Tenant shall have no right to exercise
the Second Renewal Option (or if the Renewal Option has been exercised, but the following conditions are not
satisfied, then the exercise of the Second Renewal Option shall be void) if: (i) there has been any materially
adverse change in the financial condition of the Tenant, as of the Effective Date, or (ii) if the net worth
(determined in accordance with generally accepted accounting principles consistently applied) of the Tenant at
the time it desires to exercise the Second Renewal Option or as of the commencement date of the Renewal Term
is less than the net worth (as so determined) of Tenant as of the Effective Date. Tenant shall be required, as a
condition precedent to the Second Renewal Option being validly exercised, to provide evidence (which shall be
reasonably acceptable to Landlord) that the foregoing conditions have been satisfied.

(d) Notwithstanding anything to the contrary contained herein, the Renewal Option is personal to
Giga-tronics Incorporated, a California corporation or its successor by Permitted Transfer pursuant to Section
11.04 of the Lease, shall be exercisable only by Giga-tronics Incorporated, a California corporation or its
successor by Permitted Transfer pursuant to Section 11.04 of the Lease, and may not be assigned or exercised by
any other successor, assignee, sublessee or transferee of Giga-tronics Incorporated, a California corporation’s
interest in the Lease, nor may it be exercised if any portion of the Premises is sublet, other than to an Affiliate or
if Giga-tronics Incorporated, a California corporation or its successor by Permitted Transfer pursuant to Section
11.04 of the Lease, is not occupying at least seventy-five (75%) of the Premises. As used herein, Giga-tronics
Incorporated, a California corporation, includes any Affiliate that becomes the Tenant under the Lease pursuant
to Section 11.04 of the Lease.

(e) Tenant agrees and acknowledges that notwithstanding anything to the contrary set forth in the
Lease, Tenant has no options to renew or extend the Term other than as set forth in this Section 9.
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10. Monument Signage. So long as (i) Tenant is not in default under the terms of the Lease, beyond
any applicable notice and cure period; (ii) Tenant has not abandoned the Premises; (iii) Tenant has not assigned
the Lease to an entity other than an Affiliate of Tenant that becomes the Tenant under the Lease pursuant to
Section 11.04 of the Lease, in addition the existing signage rights afforded to Tenant under the Lease, and (iv)
subject to receipt by Tenant of all applicable permits and approvals (including those required under any
covenants, conditions and restrictions encumbering the Property) Tenant shall have the right during the term of
the Lease, as amended hereby, to have its name placed on the outside of the Building in a location mutually
acceptable to Landlord and Tenant (the “Building Sign”). Following installation of Tenant's Building Sign,
Tenant shall be liable for all costs related to the maintenance and, if applicable, illumination of the Building
Sign. The Building Sign shall comply with all Laws and is be subject to any covenants, conditions and
restrictions encumbering the Property. Tenant shall be solely responsible for the costs in connection with the
design, fabrication and installation of the Building Sign. Tenant must obtain Landlord's written consent to any
proposed signage and lettering prior to its fabrication and installation. Landlord reserves the right to withhold
consent to any sign that, in the reasonable judgment of Landlord, is not harmonious with the design standards of
the Building. To obtain Landlord's consent, Tenant shall submit design drawings to Landlord showing the type
and sizes of all lettering; the colors, finishes and types of materials used; and (if applicable and Landlord
consents) any provisions for illumination. Tenant shall be responsible for the cost of removal of the Building
Sign and to repair any damage resulting from the installation or removal upon the earliest to occur of: (i)
termination or expiration of the Lease, as amended hereby; (ii) the abandonment of the Premises by Tenant; or
(ii1) the assignment of the Lease, as amended hereby, to an entity other than an Affiliate of Tenant that becomes
the Tenant under the Lease pursuant to Section 11.04 of the Lease. If Tenant exercises its Termination Right
with respect to the Termination Premises only, then Tenant shall, not later than the Termination Date, remove
the Building Sign and repair any damage from the installation and removal thereof.

11. Right of First Offer.

(a) Subject to the current renewal or expansion options of the tenants in the ROFO Premises (as
hereinafter defined) (“Prior Rights”), Tenant shall have the right, from time to time, during the term of the
Lease, as amended hereby, to lease up to twenty thousand (20,000) square feet of space on the second floor of
the Building as such space becomes available for lease to the general marketplace, but subject to a space
configuration which is reasonably acceptable to Landlord, taking into consideration access, cost and the
leasability of the remnant space (in each instance, the “ROFO Premises”). Landlord shall provide Tenant
written notice, from time to time (in each instance, “ROFO Initial Notice”): (i) describing the ROFO Premises
that will become available (as Landlord determines such space is becoming available); (ii) stating Landlord’s
non-binding estimated delivery date of the ROFO Premises; and (iii) the terms on which Landlord would lease
such ROFO Premises to Tenant (“ROFO Terms”). The ROFO Terms must be at equal to FMV.

(b) Tenant shall have the right (“ROFQO”), to be exercised within ten (10) business days of the
ROFO Initial Notice (“ROFO Notice”), or waived if not so exercised, to provide written notice to Landlord to
elect to lease the ROFO Premises on the ROFO Terms. If Tenant exercises the ROFO, Landlord and Tenant
shall enter into an agreement documenting and incorporating the ROFO Terms (the “ROFO Amendment”)
within ten (10) business days after the ROFO Notice.

() If Tenant fails to deliver the ROFO Notice as and when required above or if Landlord and
Tenant fail to enter into the ROFO Amendment, Landlord shall then be free to offer the ROFO Premises and
negotiate a lease therefor with any other party, and Tenant shall have no further right to lease the space which is
the subject of the ROFO Initial Notice; provided, however, that if the terms of the lease for the ROFO Premises
with the other party are materially more favorable than those given to Tenant in the original ROFO Notice, then
Landlord must give Tenant a new ROFO Notice reflecting the more favorable terms and thereafter the terms of
this Section 11 shall apply (including the timing of Tenant exercising the ROFO). The right to lease the space
by Tenant hereunder shall apply only to the entire space described in the ROFO Initial Notice.

(d) Notwithstanding anything to the contrary contained herein, the ROFO is personal to Giga-
tronics Incorporated, a California corporation or its successor by Permitted Transfer pursuant to Section 11.04 of
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the Lease, shall be exercisable only by Giga-tronics Incorporated, a California corporation or its successor by
Permitted Transfer pursuant to Section 11.04 of the Lease, and may not be assigned or exercised by any other
successor, assignee, sublessee or transferee of Giga-tronics Incorporated, a California corporation’s interest in
the Lease, nor may it be exercised if any portion of the Premises is sublet, other than to an Affiliate or if Giga-
tronics Incorporated, a California corporation or its successor by Permitted Transfer pursuant to Section 11.04 of
the Lease, is not occupying at least seventy-five (75%) of the Premises. As used herein, Giga-tronics
Incorporated, a California corporation, includes any Affiliate that becomes the Tenant under the Lease pursuant
to Section 11.04 of the Lease.

12. As-Is. Tenant agrees and acknowledges that the Premises remain acceptable for Tenant's use
and Tenant acknowledges that neither Landlord nor any broker or agent has made any representations or
warranties in connection with the physical condition of the Premises or their fitness for Tenant's use upon which
Tenant has relied directly or indirectly for any purpose. Tenant accepts the Premises in an “AS IS” condition.
Tenant shall be responsible for any and all code compliance issues that are triggered as a result of the Renewal
Term Improvements (it being understood that if the code compliance issues are inside the Premises, then Tenant
shall perform such improvements as may be required to satisfy such code compliance issues and if the code
compliance issues are outside of the Premises, then Landlord shall perform such improvements as may be
required to satisfy such code compliance issues and deduct the cost thereof (together with the construction
management fee) from the Renewal Term Allowance). Except as expressly provided to the contrary in the
Lease, as amended hereby, Landlord shall not be required to make any expenditure, incur any obligation, or
incur any liability of any kind whatsoever in connection with the Lease as amended hereby or the ownership,
construction, maintenance, operation or repair of the Premises.

13. Brokers. Tenant warrants that it has had no dealings with any real estate broker or agent other
than Colliers International, on behalf of Landlord and Jones Lang LaSalle Americas, Inc., on behalf of Tenant,
whose commissions shall be payable by Landlord pursuant to a separate written agreement. If Tenant has dealt
with any other person or real estate broker with respect to leasing or renting space in the Building, Tenant shall
be solely responsible for the payment of any fee due said person or firm and Tenant shall hold Landlord free and
harmless against any liability in respect thereto, including attorneys' fees and costs. Landlord warrants that it
has had no dealings with any real estate broker or agent other than Colliers International, on behalf of Landlord
and Jones Lang LaSalle Americas, Inc., on behalf of Tenant, whose commissions shall be payable by Landlord
pursuant to a separate written agreement. If Landlord has dealt with any other person or real estate broker with
respect to leasing or renting space in the Building, Landlord shall be solely responsible for the payment of any
fee due said person or firm and Landlord shall hold Tenant free and harmless against any liability in respect
thereto, including attorneys' fees and costs.

14. Tenant's Representations and Warranties. Tenant hereby represents and warrants to Landlord
that the Lease as amended hereby constitutes a valid and binding obligation of Tenant, enforceable against
Tenant in accordance with their terms, and Tenant has no defenses, offsets or counterclaims with respect to its
obligations thereunder. Tenant also represents and warrants that there is no existing Default on the part of the
Landlord or the Tenant in any of the terms and conditions of the Lease and no event has occurred which, with
the passing of time or giving of notice or both, would constitute a Default under the Lease by Landlord or
Tenant.

15. Express Changes Only. Except as set forth in this Amendment, all of the terms and provisions
of the Lease shall remain unmodified and in full force and effect, and shall be incorporated herein.

16. Counterparts. This Amendment may be executed in any number of counterparts, each of which
when executed and delivered shall be deemed to be an original and all such counterparts together, shall
constitute one and the same instrument. The execution of facsimiles or electronic copies of this Amendment
shall be binding on the parties hereto.

17. Entire Agreement. Other than the Lease, there are and were no oral or written representations,
warranties, understandings, stipulations, agreements, or promises made by either party, or by any agent,
employee, or other representative of either party, pertaining to the subject matter of this Amendment which have
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not been incorporated into this Amendment. This Amendment shall not be modified, changed, terminated,
amended, superseded, waived, or extended except by a written instrument executed by the parties hereto.

18. Attorneys' Fees. In the event that either party hereto brings any action or files any proceedings
in connection with the enforcement of its respective rights under this Amendment or as a consequence of any

breach by the other party hereto of its obligations hereunder, the prevailing party in such action or proceeding
shall be entitled to have all of its attorneys' fees and out-of-pocket expenditures paid by the losing party.

[SIGNATURE PAGE ATTACHED]

53



This Amendment is executed by the parties hereto as of the date first written above.

LANDLORD: VIF/ZKS NORRIS TECH CENTER, LLC,
a Delaware limited liability company

By: Stephens RE San Ramon I, LLC,
a California limited liability company,
its Member

By: /s/ Jonathan Winslow
Name: Jonathan Winslow
Its: Manager

TENANT: GIGA-TRONICS INCORPORATED,
a California corporation

By: /s/ John R. Regazzi
Name: John R. Regazzi
Its: CEO
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EXHIBIT 21

SIGNIFICANT SUBSIDIARIES

Name Jurisdiction of incorporation
Microsource, Inc. California
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EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Board of Directors
Giga-tronics Incorporated
San Ramon, California

We consent to the incorporation by reference in the Registration Statements Nos. 333-45476, 333-34719, 333-48889, 333-
39403, 333-69688 and 333-135578 on Form S-8 of Giga-tronics Incorporated of our report dated May 24, 2010, relating to
our audit of the consolidated financial statements, which report appears elsewhere in this Annual Report on Form 10-K of
Giga-tronics Incorporated for the year ended March 27, 2010.

/s/ Perry-Smith LLP

San Francisco, California
May 24, 2010
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EXHIBIT 31.1

CERTIFICATIONS UNDER SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, John R. Regazzi, certify that:

1. Thave reviewed this Annual Report on Form 10-K of Giga-tronics, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. Theregistrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting
(as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a)

(b)

(©)

(d)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to
be designed under our supervision, to ensure that material information relating to the registrant, including
its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability
of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of
the period covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant's internal control over financial reporting that
occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case
of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant's internal control over financial reporting; and

5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or
persons performing the equivalent functions):

Date:

(a)

(b)

5/25/10

All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant's ability to record,
process, summarize and report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant's internal control over financial reporting.

/s/ JOHN R. REGAZZI
John R. Regazzi
Chief Executive Officer
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EXHIBIT 31.2

CERTIFICATIONS UNDER SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Patrick J. Lawlor, certify that:

1. Thave reviewed this Annual Report on Form 10-K of Giga-tronics, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. Theregistrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting
(as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a)

(b)

(©)

(d)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to
be designed under our supervision, to ensure that material information relating to the registrant, including
its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability
of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of
the period covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant's internal control over financial reporting that
occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case
of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant's internal control over financial reporting; and

5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or
persons performing the equivalent functions):

Date:

(a)

(b)

5/25/10

All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant's ability to record,
process, summarize and report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant's internal control over financial reporting.

/s/ PATRICK J. LAWLOR

Patrick J. Lawlor

Vice President Finance/

Chief Financial Officer & Secretary
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EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Giga-tronics Incorporated (the "Company") on Form 10-K for the period ending
March 29, 2008, as filed with the Securities and Exchange Commission on the date hereof (the "Report"), I, John R.
Regazzi, Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act
of 1934; and

2) The information contained in the Report fairly presents, in all material respects, the financial condition
and results of operations of the Company.

Date:  5/25/10

/s/ JOHN R. REGAZZI

John R. Regazzi
Chief Executive Officer
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EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Giga-tronics Incorporated (the "Company") on Form 10-K for the period ending
March 29, 2008, as filed with the Securities and Exchange Commission on the date hereof (the "Report"), I, Patrick J.
Lawlor, Vice President, Finance, Chief Financial Officer and Secretary of the Company, certify, pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act
of 1934; and

2) The information contained in the Report fairly presents, in all material respects, the financial condition
and results of operations of the Company.

Date:  5/25/10

/s/ PATRICK J. LAWLOR

Patrick J. Lawlor
Vice President Finance,
Chief Financial Officer & Secretary
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