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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 10-QSB
(Mark One)
b QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15 (d) OF THE SECURITIES
EXCHANGE ACT OF 1934
for the quarterly period ended December 25. 2004 or
0 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15 (d) OF THE SECURITIES
EXCHANGE ACT
for the transition period from to
Commission File No. 0-12719
GIGA-TRONICS INCORPORATED
(Exact name of small business issuer as specified in its charter)
California 94-2656341
(State or other jurisdiction of (IRS Employer Identification No.)

incorporation or organization)

4650 Norris Canyon Road. San Ramon. CA 94583

(Address of principal executive offices)
Issuer s telephone number: (925) 328-4650

N/A

(Former name, former address and former fiscal year, if changed since last report)
Check whether the issuer (1) filed all reports required to be filed by Section 13 or 15 (d) of the Exchange Act during
the past 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been
subject to such filing requirements for the past 90 days.

Yes p No o

State the number of shares outstanding of each of the issuer s classes of common equity, as of the latest practicable
date:

Common stock outstanding as of February 1, 2005: 4.724.896 shares

Transitional Small Business Disclosure Format (Check one) Yes o No p
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Item 1
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CONDENSED CONSOLIDATED BALANCE SHEETS

(In thousands
except share
data)
(Unaudited)
Assets

Current assets
Cash and cash
equivalents
Notes receivable
Trade accounts
receivable, net
Inventories
Prepaid
expenses

Total current
assets

Property and
equipment, net
Other assets

Total assets

Liabilities and
shareholders
equity

Current
liabilities
Accounts
payable
Accrued
commissions
Accrued payroll
and benefits
Accrued
warranty
Customer
advances
Obligations
under capital
lease

Table of Contents

December 25, 2004

$ 2,685
82

2,826
6,834

191

12,618

761

117

$ 13,496

$ 1,045
305
805
474

391

March 27, 2004

2,152
253

1,959
6,920

271

12,155

1,251

327

13,733

1,686
293
889
548

58

10



Other current
liabilities

Total current
liabilities
Deferred rent

Total liabilities

Shareholders
equity

Preferred stock
of no par value;
Authorized
1,000,000
shares; no shares
outstanding at
December 25,
2004 and

March 27, 2004
Common stock
of no par value;
Authorized
40,000,000
shares;
4,724,896 shares
at December 25,
2004 and
4,724,896 shares
at March 27,
2004 issued and
outstanding
Accumulated
deficit

Total
shareholders
equity

Total liabilities
and
shareholders
equity
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544
3,564
327

3,891

12,752

(3,147)

9,605

$ 13,496 $

See accompanying notes to unaudited condensed consolidated financial statements.

3

674

4,158
379

4,537

12,752

(3,556)

9,196

13,733
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CONSOLIDATED STATEMENTS OF OPERATIONS

(In thousands except per share data) Three Months Ended
December December 27,

(Unaudited) 25,2004 2003

Net sales $ 5,130 ) 3,822

Cost of sales 2,755 2,732

Gross profit 2,375 1,090

Product development 812 961

Selling, general and administrative 1,398 1,209

Operating expenses 2,210 2,170

Operating income (loss) 165 (1,080)

Other expense () (4)

Interest (expense) income, net 2)

Income (loss) from continuing

operations before income taxes 161 (1,084)

Provision for income taxes

Income (loss) from continuing

operations 161 (1,084)

(Loss) income on discontinued

operations, net of income taxes (133) 90

Net income (loss) $ 28 $ (994)

Basic net income (loss) per share:

From continuing operations $ 0.04 $ (0.23)

On discontinued operations (0.03) 0.02

Basic net income (loss) per share $ 0.01 $ (0.21)

Diluted net income (loss) per

share:

From continuing operations $ 0.04 $ (0.23)

On discontinued operations (0.03) 0.02

Diluted net income (loss) per share $ 0.01 $ (0.21)

Shares used in per share calculation:

Table of Contents

Nine Months Ended
December December 27,
25, 2004 2003
$ 16,209 14,196
8,934 9,828
7,275 4,368
2,465 2,814
4,182 4,273
6,647 7,087
628 (2,719)
(2) 4)
1 10
627 (2,713)
4 4
623 2,717
(214) (2,392)
$ 409 (5,109)
$ 0.13 (0.58)
(0.04) (0.51)
$ 0.09 (1.09)
$ 0.13 (0.58)
(0.04) (0.51)
$ 0.09 (1.09)
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Basic 4,725 4,708 4,725 4,699
Dilutive 4,734 4,708 4,734 4,699

See accompanying notes to unaudited condensed consolidated financial statements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)
(Unaudited)
Cash flows
provided from
operations:
Net income
(loss)
Adjustments to
reconcile net
income (loss) to
net cash used in
operations:
Depreciation
and amortization
Loss (gain) on
disposal or sale
of equipment
Changes in
operating assets
and liabilities

Net cash
provided by
(used in)
operations

Cash flows
from investing
activities:
Purchases of
property and
equipment
Other assets

Net cash (used
in) provided by
investing
activities

Cash flows
from financing
activities:
Issuance of
common stock

Table of Contents

Nine Months Ended
December 25, 2004

$ 409 $

736

(1,114)

33

(38)

(38)

(62)

December 27, 2003

6

3

(1

,109)

849

“)

,200

,064)

(50)
77

27

34
(181)
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Payments on
capital lease and
other long term
obligations

Net cash (used
in) financing
activities

Decrease in
cash and cash
equivalents
Cash and cash
equivalents at
beginning of
period

Cash and cash
equivalents at
end of period $

: GIGA TRONICS INC - Form 10QSB

(62)

(67)

2,752

2,685

Supplementary disclosure of cash flow information:

(147)

(1,184)

5,005

3,821

(1) Cash paid for income taxes was $4 for the nine month periods ended December 25, 2004 and December 27, 2003.

See accompanying notes to unaudited condensed consolidated financial statements.

5

Table of Contents



Edgar Filing: GIGA TRONICS INC - Form 10QSB

Table of Contents
GIGA-TRONICS INCORPORATED

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

1) Basis of Presentation

The condensed consolidated financial statements included herein have been prepared by Giga-tronics (the

Company ), pursuant to the rules and regulations of the Securities and Exchange Commission. The consolidated
results of operations for the interim periods shown in this report are not necessarily indicative of results to be
expected for the fiscal year. In the opinion of management, the information contained herein reflects all
adjustments necessary to make the consolidated results of operations for the interim periods a fair statement of
such operations. For further information, refer to the consolidated financial statements and footnotes thereto,
included in the Annual Report on Form 10-K, filed with the Securities and Exchange Commission for the year
ended March 27, 2004.

Certain prior period amounts have been reclassified to conform to the current period s presentation.

2) Discontinued Operations

In the first quarter of 2004, Giga-tronics discontinued the operations at its Dymatix division due to the
substantial losses incurred over the previous two years. In the fourth quarter of fiscal 2004, Giga-tronics
consummated the sale of its Dymatix division and recognized a gain of $53,000 in connection with the sale.
The purchase price was $300,000. The Company received a $50,000 cash payment from the buyer and a
$250,000 note receivable with $50,000 due in May 2004 and quarterly installments of $25,000 due beginning
in July 2004. The Company agreed to reschedule the payment due in May 2004 to August 2004 and, to date,
has not received payments due. Accordingly, the Company considers the note receivable to be impaired and
has established an allowance for credit loss of $170,000 through charges to discontinued operations of
$120,000 and $50,000 in the third and second fiscal quarters of 2005, respectively. Management s designation
of the loan as impaired and the establishment of an allowance for credit losses for financial reporting purposes
does not relieve the purchaser of his obligation to repay the indebtedness. Accordingly, while no assurances
can be provided, the Company plans to pursue all collection options and may ultimately recover all or a portion
of the amounts reserved.

3) Revenue Recognition

The Company records revenue in accordance with SAB 101 and 104, Revenue Recognition in Financial
Statements. As such, revenue is recorded when there is evidence of an arrangement, delivery has occurred, the
price is fixed and determinable, and collectability is assured. This occurs when products are shipped, unless the
arrangement involves acceptance terms. If the arrangement involves acceptance terms, the Company defers
revenue until product acceptance is received.

The Company provides for estimated costs that may be incurred for product warranties at the time of shipment.
The Company s warranty policy generally provides three years for Fast Switching Microwave Synthesizers and
Universal Power Meters and one year for all other products. The estimated cost of warranty coverage is based
on the Company s actual historical experience with its current products or similar products.

6
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4) Inventories

(In thousands)

Raw materials
Work-in-progress
Finished goods
Demonstration inventory

Total inventory

(5) Earnings (I.oss) Per Share

December 25,

2004

3,839
2,302
342
351

6,834

March 27,
2004
$ 4,036
1,915
724
245

$ 6,920

Basic earnings (loss) per share is calculated by dividing net income or loss by the weighted average common
shares outstanding during the period. Diluted earnings per share reflects the net incremental shares that would
be issued if dilutive outstanding stock options were exercised, using the treasury stock method. In the case of a
net loss, it is assumed that no incremental shares would be issued because they would be antidilutive. In
addition, certain options are considered antidilutive because the options exercise price was above the average
market price during the period. The shares used in per share computations are as follows (in thousands except

per share data):

Three Months Ended
December

25, December 27,
(In thousands except per share data) 2004 2003
Net income (loss) $ 28 % (994)
Weighted average:
Common shares outstanding 4,725 4,708
Potential common shares 9
Common shares assuming dilution 4,734 4,708
Net earnings (loss) per share of common stock $ 0.01 $ 0.21)
Net earnings (loss) per share of common stock assuming
dilution $ 001 $ (0.21)
Stock options not included in computation 479 418

Nine Months Ended
December
25, December 27,
2004 2003
$ 409 $ (5,109)
4,725 4,699
9
4,734 4,699
$ 009 $ (1.09)
$ 009 $ (1.09)
479 418

The number of stock options not included in the computation of diluted earnings per share (EPS) for the three
month and nine month periods ended December 25, 2004 reflects stock options where the exercise prices were
greater than the average market price of the common shares and are, therefore, antidilutive. The number of
stock options not included in the computation of diluted EPS for the three month and nine month periods ended
December 27, 2003 are a result of the Company s loss from continuing operations and, therefore, the options
are antidilutive. The weighted average exercise price of excluded options was $3.29 and $3.83 as of

December 25, 2004 and December 27, 2003, respectively.
7
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(6) Stock Based Compensation

The Company accounts for stock-based employee compensation using the intrinsic value method under
Accounting Principles Board Opinion No. 25 ( APB 25 ), Accounting for Stock Issued to Employees, and related
interpretations and complies with the disclosure provisions of Statement of Financial Accounting Standards

No. 123 ( SFAS 123 ), Accounting for Stock-Based Compensation. The following table illustrates the effect on
net income (loss) and earnings (loss) per share if the Company had applied the fair value recognition provisions
of SFAS 123 to stock-based employee compensation.

Three Months Ended Nine Months Ended
December December

25, December 27, 25, December 27,
(In thousands except per share data) 2004 2003 2004 2003
Net income (loss), as reported $ 28 % 994) $ 409 $ (5,109)
Deduct
Stock-based compensation expense included in reported
net income (loss)
Add
Total stock-based employee compensation determined
under fair value based method for all awards, net of
related tax effect 57 (48) (186) (145)
Pro forma net income (loss) $ 29 $ (1,042) $ 223 % (5,254)
Net income (loss) per share basic
As reported $ 001 $ 021) $ 009 $ (1.09)
Pro forma (0.01) (0.22) 0.05 (1.12)
Net income (loss) per share diluted
As reported $ 001 $ 0.21) $ 009 $ (1.09)
Pro forma (0.01) (0.22) 0.05 (1.12)

See Note (9) Recent Accounting Pronouncements related to the issuance of Statement of Financial Accounting
Standards No. 123 (reissued 2004), Share-Based Payments.

(1) Significant Customers and Industry Segment Information

The Company has four reportable segments: Giga-tronics Instrument Division, ASCOR, Microsource and
Corporate. Giga-tronics Instrument division produces a broad line of test and measurement equipment used in
the development, test and maintenance of wireless communications products and systems, flight navigational
equipment, electronic defense systems and automatic testing systems. ASCOR designs, manufactures, and
markets a line of switching devices that link together many specific purpose instruments that comprise
automatic test systems. Microsource develops and manufactures a broad line of YIG (Yttrium, Iron, Garnet)
tuned oscillators, filters and microwave synthesizers, which are used in a wide variety of microwave
instruments and devices. Corporate handles the financing needs of each segment and lends funds to each
segment as required.

8
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Information on reportable segments is as follows:

Three Months Ended
December 25, 2004 December 27, 2003
Pre-tax Pre-tax
Net Income Net Income
(In thousands) Sales (loss) Sales (loss)
Giga-tronics Instrument $ 3,061 $ 142 $ 1,947 $ (538)
ASCOR 965 57 523 (323)
Microsource 1,104 271) 1,352 (396)
Corporate 233 173
Total $5,130 $ 161 $3,822 $ (1,084)
Nine Months Ended
December 25, 2004 December 27, 2003
Pre-tax Pre-tax
Net Income Net Income
(In thousands) Sales (loss) Sales (loss)
Giga-tronics Instrument $ 9719 $ 522 $ 6435 §$ (1,790)
ASCOR 2,817 (48) 2,963 (462)
Microsource 3,673 (674) 4,798 (965)
Corporate 827 504
Total $16,200 $ 627 $14,196 $ (2,713)

(8) Warranty Obligations

The Company s warranty policy generally provides three years for Fast Switching Microwave Synthesizers and
Universal Power Meters and one year for all other products. The Company s policy is to accrue the estimated
cost of warranty coverage at the time the sale is recorded. The estimated cost of warranty coverage is based on
the Company s actual historical experience with its current products or similar products. For new products, the
required reserve is based on historical experience of similar products until such time as sufficient historical

data has been collected on the new product. The Company records a liability for estimated warranty obligations
at the date products are sold. Adjustments are made as new information becomes available.

The following provides a reconciliation of changes in the Company s warranty reserve. The Company provides
no other guarantees.

Three Months Ended Nine Months Ended
December December
25, December 27, 25, December 27,

(In thousands) 2004 2003 2004 2003
Balance at beginning of quarter $ 488 % 784 $ 548 $ 859
Provision for current quarter sales 72 13 156 283
Warranty costs incurred (86) (119) (230) (464)
Balance at end of quarter $ 474 $ 678 $ 474 $ 678

Table of Contents 13
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(9) Recent Accounting Pronouncements

In December 2004, the FASB issued Statement Number 123 (revised 2004) ( FAS 123 (R) ), Share-Based
Payments. FAS 123 (R) requires all entities to recognize compensation expense in an amount equal to the fair
value of shared-based payments such as stock options granted to employees. The Company is required to apply
FAS 123 (R) on a modified prospective method. Under this method, the Company is required to record
compensation expense (as previous awards continue to vest) for the

9
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unvested portion of previously granted awards that remain outstanding at the date of adoption. In addition, the
Company may elect to adopt FAS 123 (R) by restating previously issued financial statements, basing the
amounts on the expense previously calculated and reported in the pro forma disclosures that had been required
by FAS 123. FAS 123 (R) is effective for the first reporting period beginning after June 15, 2005. Management
has not completed its evaluation of the effect that FAS 123 (R) will have but believes that the effect will be
consistent with the application disclosed in its pro forma disclosures.

10
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Item 2

MANAGEMENT S DISCUSSION AND ANALYSIS
OF OPERATIONS AND FINANCIAL CONDITION

The forward-looking statements included in this report including, without limitation, statements containing the words

believes , anticipates , estimates , expects , intends and words of similar import, which reflect management s best
judgment based on factors currently known, involve risks and uncertainties. Actual results could differ materially from
those anticipated in these forward-looking statements as a result of a number of factors, including but not limited to
those listed in Giga-tronics Annual Report on Form 10-K for the fiscal year ended March 27, 2004 Part I, under the
heading Certain Factors Which May Adversely Affect Future Operations or an Investment in Giga-tronics , and Part II,
under the heading Management s Discussion and Analysis of Financial Conditions and Results of Operations .

Overview

The commercial business environment remains challenging; however Giga-tronics is showing improvements in new
orders. Inquiries for Giga-tronics products were also higher as the Company recently introduced the 2400M
Modulation Series microwave synthesizer. New orders in the military sector are showing indications of increased
strength, but it is still too early to determine if the commercial wireless telecommunications market has rebounded.
Giga-tronics intends to continue research and development in key growth areas in order to expand product lines and
update existing lines with features that improve its competitive product offerings.

Cost reductions, including personnel reductions and renegotiated lease terms, are on track and have positioned
Giga-tronics to take advantage of any potential opportunities in our market. If new orders should decrease or are
canceled, cash may be used faster than currently anticipated. Management would anticipate further cost and expense
reductions in this circumstance. While the management at Microsource anticipates that prospects for new orders will
improve results for the new fiscal year, its short-term growth will be less than previously anticipated as there continue
to be timing delays associated with currently booked orders.

In the first quarter of fiscal 2004, Giga-tronics discontinued the operations at its Dymatix division due to the
substantial losses incurred over the last two years. In the third quarter of fiscal 2005, the net loss from discontinued
operations was $133,000, compared to a net income of $90,000 for the same period in fiscal 2004. For the first nine
months of fiscal 2005, the net loss for discontinued operations was $214,000 as compared to a net loss of $2,392,000
for the same period a year ago. With the sale of Dymatix that occurred in the fourth quarter of fiscal 2004,
Giga-tronics will be able to focus on its core business in order to release new products to market more quickly.

Results of Operations

New orders received from continuing operations in the third quarter of fiscal 2005 decreased 22% to $4,032,000 from
the $5,151,000 received in the third quarter of fiscal 2004.

Table of Contents
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institution, and the members of investment funds must be represented by their fund management company.

Pursuant to the provisions set forth in Circular-Letter/CVM/SEP/no. 01/2017, shareholders that are legal entities may be represented in the
shareholders meeting by their legal representatives or by a duly constituted proxy in accordance with the provisions of their respective formation
documents and the Brazilian Civil Code. In this specific case, it is not required that the proxy of the legal entity shareholder be qualified as a
shareholder, a company manager or a lawyer. Accordingly, investment fund shareholders, pursuant to the decision of the CVM Board under
CVM Administrative Proceeding no. RJ-2014-3578, may be represented in the shareholders meeting through legal representatives or through
proxies duly constituted by their manager or director, in accordance with their by-laws. In any case, it should be noted that legal entity
shareholders and investment fund shareholders who wish to be represented in the Meeting by proxy must submit, in addition to the proxy
appointment and proxy s I.D., all the documents mentioned in item 2.1 above.

Any proxy written in a foreign language must be accompanied by the corporate documents, in the case of a legal entity, and the proxy
instrument, all duly translated into Portuguese by a sworn translator, and notarization and consularization shall not be necessary. It should be
noted that documents in English and Spanish do not need to be translated.

In item VI of this Manual, there is a proxy template for the shareholders reference. Shareholders may also use proxies other than that suggested
in this Manual, as long as they are in accordance with the provisions of Law 6,404/1976 and the Brazilian Civil Code.

To expedite the process of conducting the Meeting, those shareholders represented through a power of attorney (proxy) may, at their sole and
exclusive discretion, send the representation documents at least 72 (seventy-two) hours prior to aforementioned Meeting, to the following
address:

Attn.: Investor Relations Officer

Avenida das Américas no. 700, bloco 8, 2 andar, loja 218, CEP 22640-100

Barra da Tijuca Rio de Janeiro RJ

16
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Despite the above-mentioned deadline, we point out that the shareholder who appears by the start of the Meeting with the required documents
will be entitled to participate and vote, even if he or she has not submitted them to the Company in advance.

We remind you that the representation documents will be checked before the beginning of the Meeting to ensure they are in order. For this
reason, shareholders are requested to kindly arrive in advance of the Meeting so that the documents necessary for their participation can be duly
checked in timely manner for their participation.

23. Participation of Holders of American Depositary Shares (_ADSs )

Holders of ADSs may attend the Meeting, in which they will be represented by Citibank N.A. (_Citibank ), as a depository financial institution,
observing the terms and procedures set forth in the Deposit Agreement signed with Vale. Citibank will send the voting cards (proxies) to the
ADS holders so that they may exercise their voting rights, and will be representing in the Meeting through its representative in Brazil, Banco
Bradesco S.A.

24. Participation by Absentee Ballot

As set forth in Arts. 21-A and subsequent articles of CVM Instruction 481/2009, the Company s shareholders may send, as of this date, their
voting instructions with respect to the matters addressed at the Meeting by completing and sending the absentee ballot (_Ballot ), attached as
Exhibit I to this Manual. The content of the Ballot should reflect Exhibit 21-F of CVM Instruction 481/2009, which unites all the proposals for
vote included in the Meeting s Agenda.

The Ballot must:

. be accessed, to be printed and completed in advance, under the banner AGE 12/21/2017 on the first
page of the Company s website (www.vale.com), as well as on the website of the CVM; and

. be received at least seven (7) days prior to the Meeting date, i.e., by 12/14/2017 (inclusive). Any voting

Table of Contents 18
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ballots received after this date will be disregarded.

The shareholder opting to exercise his or her vote through the Ballot must do so through one of the following options:

17
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@) through instructions for completion transmitted to the Company s depository;

(ii) through instructions for completion transmitted to their respective custodians, in the case of
shareholders holding shares deposited in a central depository; or

(iii) through sending the Ballot directly to the Company.

After the deadline for absentee voting, namely, as of December 14, 2017, the shareholders can no longer change the voting instructions sent,
except at the Meeting, in person or through a duly constituted proxy, upon specific request to disregard the voting instructions sent by Ballot,
before the respective matter is put up to vote.

2.4.1. Through instructions for completion transmitted to the Company s depository

This option is exclusively for shareholders holding shares deposited with Banco Bradesco S.A. and that are not deposited in the central
depository:

The shareholder holding shares that are not deposited in the central depository namely, at the B3 S.A.  Brasil, Bolsa, Balcdo ( B3 ) and who opts
to exercise his or her right to absentee voting through providers of depository services of the Company s shares, Banco Bradesco S.A.

( Bradesco ), shall appear at any one of Bradesco s 5,300 branches at least 7 days before the Meeting date, during the
local banking hours, and submit the completed Ballot, initialed and signed, as well as the documents identified in the
table below, so that the information in the Ballot may be transferred to Bradesco s systems.

Documents to be submitted at the Bradesco Investment
branch, together with the Ballot Individual Legal Entity Fund
CPF and Photo ID of the shareholder or legal representative * X X X
Formation Documents, consolidated and updated ** X X
Document proving powers of representation ** X X
Consolidated and updated fund by-laws X

Table of Contents 20
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* Types of LD. accepted: RG, RNE, CNH, Passport and officially recognized professional association card.

*#* For investment funds, manager and/or administrator documents, observing the voting policy.

18
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Under Art. 21-B of CVM Instruction 481/2009, the shareholder must transmit the instructions for completing the Ballot to the depository agent
at least seven (7) days before the Meeting is conducted, i.e., by December 14, 2017 (inclusive).

Shareholders with questions may contact Bradesco as follows:
Tel: 0800 701 1616

e-mail: 4010.acecustodia@bradesco.com.br

Bradesco informs that the information above was inserted solely so the shareholder can have a channel to ask any questions related to
sending the ballot to the depository agent. However. Bradesco will not accept the receipt of Ballots through electronic mail, and only
ballots submitted through any Bradesco branch shall be considered. in the terms and conditions set forth in this Manual.

2.4.2. Through instructions for completion transmitted to their respective custodians

This option is exclusively for shareholders holding shares under custody of the central depository _i.e.. at the B3. In this case. the absentee vote
shall be exercised by shareholders in accordance with the procedures adopted by their respective custodians.

The shareholder holding the shares deposited in the Central Depository of the B3 and who opts to exercise his or her right to absentee vote
through service providers must transmit their voting instructions to their respective custodians, observing the rules established by them, which,
in turn, shall forward such voting intentions to the Central Depository of the B3.

To do so, the shareholders should get in touch with their respective custodians and check the procedures established by them to issue the voting
instructions through the Ballot, as well as the documents and information they require to exercise such right.

Under Art. 21-B of CVM Instruction 481/2009, the shareholder must transmit the instructions for completing the Ballot to their custodians at
least seven days before the Meeting is conducted, i.e., by December 14, 2017 (inclusive), unless a different deadline, which must be before such
date, is established by their custodians.
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Please note that, as established by Art. 21-S of CVM Instruction 481/2009, the Central Depository of the B3, upon receiving voting instructions
of shareholders through their respective custodians, will disregard any instructions differing from that same vote that may have been issued by
the same CPF (Individual Taxpayer Number) or CNPJ (Corporate Taxpayer Number).

2.4.3. Through sending the Ballot directly to the Company

The shareholders may also, as an alternative to the procedures described in items 2.4.1 and 2.4.2 above, send their Ballots directly to the
Company.

To do so, the shareholders must print the Ballot (attached as Exhibit I to this Manual), complete it, initial all the pages and sign it, noting that the
Company does not require certified signatures on Ballots issued in Brazil or notarization of those issued outside of Brazil.

Then, the shareholders must send the Ballot, duly completed, initialed and signed, and with the signatory s signature certified or notarized, as
applicable, to the following mailing address: Avenida das Américas no. 700, bloco 8, 2 andar, loja 218, Barra da Tijuca, in the city of Rio de
Janeiro RJ, CEP 22640-100, to the attention of the Investor Relations Office, together with a copy of the documents listed below:

Individuals

. valid photo L.D. of the shareholder. The following documents may be submitted: (i) Identity Card (RG);
(i1) Foreigner s Identity Card (RNE); (iii) Passport; (iv) Professional Association card accepted as identification for
legal purposes (for example, OAB, CRM, CRC, CREA); or (v) Driver s License (CNH).

Legal entities

. documents proving representation, including copy of the formation documents and of the minutes of the
election of the directors, and, in the case of investment fund, copy (i) of fund by-laws in force, (ii) of the formation
documents of its director or manager, as the case may be, and (iii) of the election of such directors. If such documents
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be necessary. It should be noted that documents in English and Spanish do not need to be translated.

. valid photo L.D. of the legal representative. The following documents may be submitted: (i) Identity Card
(RG) or Foreigner s Identity Card (RNE); (ii) Passport; (iii) Professional Association card accepted as identification for
legal purposes (for example, OAB, CRM, CRC, CREA); or (iv) Driver s License (CNH).

The shareholder may also, if he or she prefers, send the documents to the Company in advance, by sending digitalized copies of the Ballot and
the documents referred to above to the email address vale.ri@vale.com. Either way, it is indispensable that the Company receives the
original (physical) copy of the Ballot and copies of the other documents sent before via email by the shareholder, within seven (7) days

before the Meeting, i.e.. by December 14, 2017 (inclusive), to the address mentioned above in this item 2.4.3.

Within three (3) days after receipt of such documents, the Company shall contact the shareholder, via the email address listed in item 2.1 of the
Ballot, to confirm its receipt and acceptance.

If the Ballot is not properly completed or accompanied by the documents of proof described above, it will be disregarded and such fact shall be
informed to the shareholder via digital communication sent to the email address listed in item 2.1 of the Ballot, which will indicate the need to
resend the Ballot or the accompanying documents (provided there is sufficient time), describing the procedures and deadlines needed to correct
the absentee vote.

During the voting period, the shareholder may send new voting instructions to the Company, if he or she understands it is necessary, and the
voting map of the Company shall consider the last voting instruction submitted.

If there are differences between the Ballot received directly by the Company and the voting instruction contained in the voting map provided by
the depository for the same CPF of CNPJ number, the voting instruction of the depository shall prevail, pursuant to the provisions of article
21-W, §2 of CVM Instruction 481/2009.
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Vale stresses that:

. Ballots sent by shareholders who are not eligible to vote in the Meeting or in the respective vote shall not be
considered for purposes of vote calculation;

. for the purposes of vote calculation, only the shares held by each shareholder on the date the Meeting is
conducted will be considered, regardless of the date the respective Ballot is sent, and if the shareholder sells shares
between the date the respective Ballot is sent and the date the Annual Shareholders Meeting is conducted, the votes
related to the shares sold will be disregarded;

. voting instructions from a certain CPF or CNPJ shall be attributed to all the shares held by that CPF or
CNP]J, according to the shareholding positions provided by the depository, on the date of the Meeting.
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II1. The Vote

3.1. Voting Rights

Pursuant to Article 5 of Vale s By-Laws, each share in the Company allows for one vote in the resolutions of items I through XII in the Agenda
of the Meeting. Thus, all shareholders of the Company may vote in all matters on the Meeting s agenda, with the exception of item XIII, which
refers to the appointment of the members of the Board of Directors, for which only ordinary shareholders will vote.
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Iv. Matters on the Agenda

All documents regarding the Agenda of the Vale Shareholders Meeting are available to the shareholders at the main offices of Vale, on its
website (www.vale.com) and on the websites of the CVM (www.cvm.gov.br), the B3 (www.b3.com.br), and the Securities and Exchange
Commission (Www.sec.gov).

4.1 Proposal to list Vale on the Novo Mercado special segment of the B3

To vote on this matter, material about the Novo Mercado is made available to the shareholders, in accordance with Exhibit II.

4.2 Amendment to Vale s By-Laws

The proposal to amend Vale s By-Laws aims to reflect the conversion of all class A  preferred shares into common shares as approved in the
Extraordinary Shareholders Meeting and Special Meeting of Preferred Shareholders held on October 18, 2017, as well as to adapt them to the
current rules of the Novo Mercado, if the proposal for listing in item 4.1 above is approved.

To vote on this matter, the following documents are made available to the shareholders: a report, in the form of a table, detailing the origin and
justification of the proposed amendments, including their possible legal and economic effects, as well as the draft By-Laws of Vale, highlighting
the proposed text for each provision of the by-laws to be amended, as set forth in Art. 11 of CVM Instruction 481/2009.

4.3 Approval of the Protocol and Justification of Merger of Balderton

To vote on this matter, the shareholders are provided with the Protocol and Justification of Merger of Balderton, signed by the legal
representatives of Vale and Balderton.

Table of Contents 30



Edgar Filing: GIGA TRONICS INC - Form 10QSB

24

Table of Contents

31



Edgar Filing: GIGA TRONICS INC - Form 10QSB

Table of Contents

4.4 Approval of the Protocol and Justification of Merger of Fortlee

To vote on this matter, the shareholders are provided with the Protocol and Justification of Merger of Fortlee, signed by the legal representatives
of Vale and Fortlee.

4.5 Approval of the Protocol and Justification of Partial Spin-off of EBM

To vote on this matter, the shareholders are provided with the Protocol and Justification of Partial Spin-off of EBM, signed by the legal
representatives of Vale and EBM.

4.6 Ratification of the appointment of Premiumbravo Auditores Independentes as the specialized
company hired to appraise the owners equity of Balderton and Fortlee and the spun-off portion of EBM s
equity, to be transferred to Vale

To vote on this subject, the shareholders are provided with information about the appraiser, pursuant to article 21 of CVM Instruction 481/2009,
including copy of the work proposal.

4.7 Approval of the Appraisal Report of Balderton, prepared by the specialized company

To vote on this subject, the shareholders are provided with the Appraisal Report of Balderton, prepared by Premiumbravo Auditores
Independentes, which is an exhibit to the respective Protocol.

4.8 Approval of the Appraisal Report of Fortlee, prepared by the specialized company
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To vote on this subject, the shareholders are provided with the Appraisal Report of Fortlee, prepared by Premiumbravo Auditores Independentes,
which is an exhibit to the respective Protocol.
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4.9 Approval of the Appraisal Report of the spun-off portion of EBM s equity, prepared by the
specialized company.

To vote on this subject, the shareholders are provided with the Appraisal Report of the spun-off portion of EBM s equity, prepared by
Premiumbravo Auditores Independentes, which is an exhibit to the respective Protocol.

4.10 Approval of the merger of Balderton

To vote on this subject, the shareholders are provided with the following documents, in addition to the documents referred to above:

(@  Information about the merger of Balderton into Vale required by Exhibit 20-A of CVM Instruction 481/2009;

(b) Opinion of Vale s Fiscal Council dated October 24, 2017;

(©) Minutes of meetings of the Board of Directors of Vale, dated October 25, 2017.

4.11 Approval of the merger of Fortlee

To vote on this subject, the shareholders are provided with the following documents, in addition to the documents referred to above:

(@  Information about the merger of Fortlee into Vale required by Exhibit 20-A of CVM Instruction 481/2009;
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(©) Minutes of meetings of the Board of Directors of Vale, dated October 25, 2017.

4.12 Approval of the merger of the spun-off portion of EBM s equity

To vote on this subject, the shareholders are provided with the following documents, in addition to the documents referred to above:

(@  Information about the partial spin-off of EBM with merger of the spun-off portion into Vale required by
Exhibit 20-A of CVM Instruction 481/2009;

(b) Opinion of Vale s Fiscal Council dated November 17, 2017;

(©) Minutes of meetings of the Board of Directors of Vale, dated November 17, 2017.
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4.13 Ratifications of appointments of effective and alternate members of the Board of Directors

Under § 11 of Art. 11 of Vale s By-Laws, in the event a position of a member of the Board of Directors or his or her alternate is vacated, the
replacement may be appointed by the remaining members, who shall serve until the first shareholders meeting, which will vote on his or her
election.

Considering the resignation of the effective member of the Board of Directors Mr. Shinichiro Omachi and the resignation of the alternate
member of the Board of Directors Mr. XXXXX, the Board of Directors, in the meetings held on October 25, 2017 and November 17, 2017,
approved the appointment of Mr. Toshiya Asahi and Mr. Gilmar XXXX as effective and alternate members, respectively.

Additionally, considering the existence of a vacant position, the Board of Directors, in a meeting held on October 17, 2017, approved the
appointment of Mr. Gilmar Dalilo Cezar Wanderley, as an alternate member of the Board of Directors.

Under § 11 of Art. 11 of the Company s By-Laws, such appointments must be ratified by the Shareholders Meeting, which shall be held after the
appointment.

To vote on this matter, the information on Mr. Toshiya Asahi and Mr. Gilmar Dalilo Cezar Wanderley is made available, in accordance with the
provisions of Art. 10 of CVM Instruction 481/2009, under items 12.5 to 12.10 of the Reference Form, as set forth in Exhibit A to CVM
Instruction 552/2014, by virtue of the guidelines set forth in Circular-Letter/CVM/SEP/no. 01/2017, as shown below:

Name Toshiya Asahi Gilmar Dalilo Cezar Wanderley

Date of Birth 12/16/1966 08/30/1979

Profession Bachelor s degree in metallurgical Economist
engineering

CPF/MF (Individual Taxpayer Number) 055.107.797-21 084.489.987-90

Passport TR4134013
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Position to hold

Election date
Date of investiture
Term of Mandate

Other positions held or duties exercised at
Vale

Nominated/Elected by the controlling
shareholder?

Independent member?

Number of consecutive terms

Toshiya Asahi

Effective member of the Board of
Directors
12/21/2017
By 1/20/2018
Until the Ordinary Shareholders
Meeting of 2019
N/A

Yes

No
N/A

Alternate member of the Board of
Directors
12/21/2017
By 01/20/2018
Until the Ordinary Shareholders
Meeting of 2019
Member of the Financial Committee

Yes

No
N/A

Effective Member of Vale s Board of Directors (since October 2017). His main professional experience in the past five years includes:
(1) Vice-President of Mitsui & Co. (Brasil) S.A. (since July 2015), the business and investment company controlled by Mitsui & Co., Ltd.,
signatory of Vale s Shareholders Agreement; (ii) General Manager of New Metals and Aluminum of Mitsui & Co., Ltd. (from April 2014 to

July 2015), a publicly-held trading company, which is a signatory of Vale s Shareholders Agreement, where he also was an (iii) Executive

Assistant (from April 2012 to April 2014). He earned an undergraduate degree in Metallurgic Engineering from Kyushu University in

March 1990.

Gilmar Dalilo Cezar Wanderley

Alternate Member of Vale s Board of Directors (since November 2017) and a Member of Vale s Financial Committee (since September 2014),

where he held the position of Member of the Corporate Governance and Sustainability Committee (from April 2011 to April 2015). His main

professional experience in the past five years includes: (i) Financial Officer of Litel Participacdes S.A. ( Litel ) (since November 2012) and a
Member of the Board of Directors (since March 2012), a holding company party to Vale s Shareholders Agreement; (ii) Securities Investment

Manager of Caixa de Previdéncia dos Funciondrios

Table of Contents

38



Edgar Filing: GIGA TRONICS INC - Form 10QSB

28

Table of Contents

39



Edgar Filing: GIGA TRONICS INC - Form 10QSB

Table of Contents

do Banco do Brasil  PREVI (since February 2012), a complementary pension entity that holds an indirect interest in the
Company through Litel, which is a party to Vale s Shareholders Agreement; (iii) Alternate Member of the Board of
Directors of 521 Participagdes S.A. (since April 2012), a public holding company; (iv) Member of the Board of
Directors of Valepar S.A. (from April 2012 to August 2017), a private holding company that held control over Vale
until August 14, 2017, when it was merged into Vale; and (v) Member of the Engineering and Networks, Technology
and Innovation and Service Provision of Tele Norte Leste Participacdes S.A. (from May 2011 to May 2012), a
telecommunications company incorporated by the current Oi S.A., where he also held the position of Member of the
Risks and Contingencies Committee (from October 2010 to June 2012). He graduated in economics from
Universidade Federal Fluminense (UFF), in Rio de Janeiro, in April 2004, and has a post-graduate degree in
supplementary pension management from UFF, completed in May 2015, and a master s degree in production
engineering with a focus on strategy, management and corporate finances by UFF, completed in April 2008.

Declarations

Judicial and administrative convictions (including criminal).

Messrs. Toshiya Asahi and Gilmar Dalilo Cezar Wanderley declare, individually, for all legal purposes, that, over the past five (5) years, he were
not subject to (i) any criminal conviction, (ii) any adverse judgment in an administrative proceeding from the Brazilian Securities and Exchange
Commission, or (iii) any conviction in a final and unappealable decision, at a judicial or administrative level, that has suspended or disqualified
them from performing of any professional or commercial activity.

Marital relationship, civil union or family relationship up to second degree.

Messrs. Toshiya Asahi and Gilmar Dalilo Cezar Wanderley declare, individually, for all legal purposes, that there is no marital relationship, civil
union or family relationship up to second degree between them and (i) Vale s managers; (ii) the managers of direct or indirect subsidiaries of
Vale; (iii) direct or indirect parent companies of Vale; and (iv) the managers of the direct and indirect parent companies of Vale.

Table of Contents 40



Edgar Filing: GIGA TRONICS INC - Form 10QSB

29

Table of Contents

41



Table of Contents

Edgar Filing: GIGA TRONICS INC - Form 10QSB

Relations of Subordination, Provision of Service or Control.

Messrs. Toshiya Asahi and Gilmar Dalilo Cezar Wanderley declare, individually, for all legal purposes, that there are no relations of

subordination, provision of service or control, in the past three (3) fiscal years, between them and (i) a direct or indirect subsidiary of Vale,

except for those in which Vale holds, directly or indirectly, total capital stock; (ii) direct or indirect parent companies of Vale; or (iii) material
suppliers, customers, debtors or creditors of Vale, its subsidiaries or its parent companies, or subsidiaries of any of the above.

Declaration of Politically-Exposed Person

Messrs. Toshiya Asahi and Gilmar Dalilo Cezar Wanderley declare, individually, for all legal purposes, that they are not a politically-exposed

people, under applicable regulations.

Percentage of Attendance at Meetings during the Fiscal Year ended December 31, 2016

Board of Directors

Toshiya Asahi
Gilmar Dalilo Cezar Wanderley
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Total Meetings held by the
respective body during the
last fiscal year since the
investiture of the Director
N/A
N/A

30

% of attendance of the
member at meetings held
during the last fiscal year
after his or her investiture

N/A
N/A
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V. ADDITIONAL INFORMATION

Any questions or clarifications on the matters listed in the Meeting Agenda can be resolved or obtained, as the case may be, through contact with
the Investor Relations Office, including through email at vale.ri@vale.com.
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VL. PROXY VOTE TEMPLATE

[ACIONISTA], [Qualificagao] ( Outorgante ), neste ato
nomeia e constitui como seu procurador o(a) Sr(a) [NOME],
[NACIONALIDADE], [ESTADO CIVIL], [PROFISSAQ], com
carteira de identidade n° [ ] e inscrito no CPF/MF sob o n°

[ ], residente e domiciliado [ENDERECO], na Cidade [ 1,
Estado [ ] ( Outorgado ), ao qual confere poderes para
representar o(a) Outorgante na Assembleia Geral Extraordindria da
Vale S.A., a ser realizada, em primeira convocagdo no dia 21 de
dezembro de 2017, as 9h, e, se necessdrio, em segunda convocagdo em
data a ser informada oportunamente, para assinar o Livro de Registro
de Presenca de Acionistas da Vale S.A. e a ata dessa Assembleia
Geral, e apreciar, discutir e votar os assuntos constantes da respectiva
ordem do dia, em conformidade com as orienta¢des estabelecidas
abaixo:

Ordem do dia:

1) Proposta de migracdo da Vale para o segmento especial da B3 S.A.
Brasil, Bolsa, Balcao ( B3 ) denominado B3 S.A. - Brasil, Bolsa, Novo
Mercado:

o a favor o contra o abstengdo

2) Alteracdo do Estatuto Social da Vale:
o0 a favor o contra o abstencio

3) Aprovacgdo do Protocolo e Justificacido de Incorporacio da

Balderton:
o0 a favor o contra o abstencio
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[SHAREHOLDER], [Identification] (the Grantor ), hereby makes,
constitutes, appoints and designates [NAME], [CITIZENSHIP],
[MARITAL STATUS], [PROFESSION], with ID #[ ] and holder
of CPE/MF # [ ], resident in [CITY], and with commercial
address at [ADDRESS], in the City of [ ], State of [ ] (the

Grantee ), as true and lawful attorney-in-fact to represent the Grantor
at the Extraordinary Shareholders Meeting to be held on first call on
December 21, 2017, at 9 a.m., and, if necessary, on second call on a
date to be duly informed, with powers to sign the Attendance Book
of Shareholders of Vale S.A. and the corresponding minutes of such
General Meeting, and assess, discuss and vote on matters included in
the agenda, in accordance with the voting instructions below:

Agenda:

1) Proposal to list Novo Mercado special segment of theB3 S.A. -
Brasil, Bolsa, Balco ( B3 );

o Pro o Against o Abstain

2) Amendment to Vale s By-Laws:
o Pro o Against o Abstain

3) Approval of the Protocol and Justification of Merger of Balderton:
o Pro o Against o Abstain
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4) Aprovagdo do Protocolo e Justifica¢do de Incorporagdo da Fortlee:
o a favor o contra o abstencio

5) Aprovacido do Protocolo e Justificagdo de Cisao Parcial da EBM:

o a favor o contra o abstengdo

6) Ratificacdo da Premiumbravo Auditores Independentes como
empresa especializada contratada para proceder a avaliacio dos
patrimonios liquidos da Balderton e da Fortlee e da parcela cindida do
patrimonio da EBM, a serem vertidos para a Vale:

o a favor o contra o abstengdo

7) Aprovacio do Laudo de Avaliagdo da Balderton, elaborado pela
empresa especializada:

o a favor o contra o absteng@do

8) Aprovacdo do Laudo de Avaliacio da Fortlee, elaborado pela
empresa especializada:

o a favor o contra o abstengdo

9) Aprovacio do Laudo de Avaliagdo da parcela cindida do patrimdnio
da EBM, elaborado pela empresa especializada:

o a favor o contra o abstengdo

10) Aprovagdo da incorporacéo da Balderton:
o a favor o contra o abstencio

11) Aprovagdo da incorporacdo da Fortlee:
o a favor o contra o abstencio
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4) Approval of the Protocol and Justification of Merger of Fortlee:
o Pro o Against o Abstain

5) Approval of the Protocol and Justification of Partial Spin-off of
EBM:

o Pro o Against o Abstain

6) Ratification of Premiumbravo Auditores Independentes as a
specialized company hired to appraise the owner s equity of
Balderton, Fortlee and the spun-off portion of EBM s equity, to be
transferred to Vale:

o Pro o Against o Abstain

7) Approval of the Appraisal Report of Balderton, prepared by the
specialized company:
o Pro o Against o Abstain

8) Approval of the Appraisal Report of Fortlee, prepared by the
specialized company:
o Pro o Against o Abstain

9) Approval of the Appraisal Report of the spun-off portion of EBM s

equity, prepared by the specialized company:
o Pro o Against o Abstain

10) Approval of the merger of Balderton:
o Pro o Against o Abstain

11) Approval of the merger of Fortlee:
o Pro o Against o Abstain
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12) Aprovagdo da incorporacio da parcela cindida do patrimdnio da
EBM:
o a favor o contra o abstencio

13) Ratificagdo das nomeagdes de membro titular e membro suplente
do Conselho de Administracéo:
o a favor o contra o abstencio

Este instrumento € vdlido por [ ], a partir da data de sua assinatura.

[Local], [Data].

[Acionista]

12) Approval of the merger of the spun-off portion of EBM s equity:

o Pro o Against o Abstain

13) Ratification of appointments of effective member and alternate
member of the Board of Directors:

o Pro o Against o Abstain

This power of attorney shall remain in effect from [ ] until [

1.
[Place], [Date].

[Shareholder]
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ExhibitI Absentee Ballot

1. Name or business name of the shareholder (without abbreviations)

2. CNP]J or CPF of the shareholder 2.1. Email address for the Company to send the shareholder confirmation
of receipt of the ballot

3. Guidelines for completion

Shareholders opting to exercise their absentee voting rights, under articles 21-A and following of CVM Instruction 481/2009, as amended (_CVM
Instruction 481/2009 ), must complete this Absentee Ballot( Ballot ), which shall only be considered valid and the votes cast herein shall only be
counted in the quorum for the Extraordinary Shareholders Meeting ( Meeting ) of Vale S,A. ( Vale or Company ) if the following instructions are
observed:

(1) the shareholder must note above his or her name (or business name), as well as its CPF or CNPJ, as applicable, as well as an email address for
any contact;

(ii) all the fields must be duly completed;
(iii) all the pages must be initialed; and

(iv) the last page must be signed by the shareholder or its legal representative(s), as applicable and under prevailing law.

The Company does not require certified signatures on Ballots issued in Brazil or notarization of those issued outside of Brazil.

Please note that December 14, 2017 is the last day for RECEIPT of the Ballot through one of the three forms to be listed in item 4 below,
and not the last day for it to be sent. If it is received after December 14, 2017, the votes will not be counted.

Shareholders opting to exercise their right to vote through the Ballot must observe the other rules and formalities described in the Manual for
Participation in the Extraordinary Shareholders meeting and in item 12.2 of the Company s Reference Form (Rules, policies and practices related
to shareholders meetings), available on the CVM s website (www.cvm.gov.br).
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4. Delivery guidelines, indicating the ability to send it directly to the Company or send
instructions for completion to the depository or custodian

So that this Ballot is considered delivered, the Ballot and other required documents as mentioned below must be received at least seven days
prior to the Meeting, i.e., by December 14, 2017 (inclusive). The shareholder opting to vote absentee must send the documents through one of
the following alternatives:

D Send to Depository: the shareholder should transmit the instructions for completion of this Ballot to the
depository of the Company s issued shares (Banco Bradesco S.A.), only in the case of shares that are not deposited in
the central depository, observing the procedures established and the documents required by the depository.

2) Send to custodian: the shareholder should transmit the instructions for completion of this Ballot to the
custodian of its shares, observing the procedures established and documents required by the respective custodian.

3) Send directly to the Company: the shareholder may send this Ballot to the mailing address shown below,
along with the documents required by the Company, as detailed in the Manual to the Meeting. The shareholder may
also, if it prefers, send the documents to the Company in advance, by sending digitalized copies of the Ballot and the
documents referred to above to the email address vale.ri@vale.com. Either way, it is indispensable that the
ompany receives the original (physical) copy of the Ballot and copy of the other documents sent before via

email by the shareholder, by 14, 2017.

For more clarifications, access the Manual for participation in the Meeting, available on the websites of the Company (www.vale.com), the
Comissdo de Valores Mobilidrios (Wwww.cvm.gov.br) and the B3 Brasil, Bolsa, Balcdo (www.b3.com.br) on the internet. If you have questions,
contact the Investor Relations Office at the phone number +55 21 3485-3900 or by email at vale.ri@vale.com.
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5. Mailing address and e-mail for sending the absentee ballot, in case the shareholder wishes to
send the document directly to the Company

Attn: Departamento de Rela¢des com Investidores

Address: Avenida das Américas n. 700, bloco 8, 2 andar, loja 218, Barra da Tijuca, Rio de Janeiro RJ, CEP 22640-100, to the care of the
Investor Relations Office.

email: vale.ri@vale.com

6. Recommendation of the institution hired by the Company to render services of securities
depository, with name, physical address and e-mail address and telephone number for contact

Banco Bradesco S.A. (Bradesco)

Telephone number for contact: 0800 701 1616

e-mail: 4010.acecustodia@bradesco.com.br

As informed in the Manual of the Meeting. Bradesco informs that the information above was inserted solely so the shareholder can have
a channel to ask any questions related to sending the ballot to the depository agent. However. Bradesco will not accept the receipt of
Ballots through electronic mail, and only ballots submitted through any Bradesco branch shall be considered, in the terms and

conditions set forth in the Manual of the Meeting.

Resolutions

Simple Resolution
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Proposal to list Vale s shares on the Novo Mercado special segment of the B3 S.A. Brasil,
3):

o Reject o Abstain
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Simple Resolution

8. Amendment to Vale s By-Laws:

o Approve o Reject o Abstain

Simple Resolution

9, Approval of the Protocol and Justification of Merger of Balderton:

o Approve o Reject 0 Abstain

Simple Resolution

10. Approval of the Protocol and Justification of Merger of Fortlee:

o Approve o Reject 0 Abstain

Simple Resolution

11. Approval of the Protocol and Justification of Partial Spin-off of EBM, with the merger of the
spun-off portion into Vale:
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o Approve o Reject o Abstain

Simple Resolution

12. Ratification of Premiumbravo Auditores Independentes as a specialized company hired to
appraise the owner s equity of Balderton, Fortlee and the spun-off portion of EBM s equity, to be transferred to
Vale:

o Approve o Reject o Abstain

Simple Resolution

13. Approval of the Appraisal Report of Balderton, prepared by the specialized company:
o Approve o Reject 0 Abstain
38
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Simple Resolution

14. Approval of the Appraisal Report of Fortlee, prepared by the specialized company:

o Approve o Reject o Abstain

Simple Resolution

15. Approval of the Appraisal Report of the spun-off portion of EBM s equity, prepared by the
specialized company:

o Approve o Reject 0 Abstain

Simple Resolution

16. Approval of the merger of Balderton:

o Approve o Reject 0 Abstain

Simple Resolution

17. Approval of the merger of Fortlee:
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o Approve o Reject o Abstain

Simple Resolution

18. Approval of the merger of the spun-off portion of EBM s equity

o Approve o Reject o Abstain

19. Ratifications of appointments of effective and alternate members of the Board of Directors:
o Approve o Reject o Abstain

[City], [date]

Name and signature of Shareholder
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BY-LAWS
VALE S.A.

CHAPTER I - NAME, PURPOSE, HEAD OFFICE AND DURATION

Article 1 Vale S.A., referred to in abbreviated form as Vale, is a joint-stock company governed by the present By-Laws
and by applicable legislation.

§1 _ With the admission of Vale to the special listing segment named Novo Mercado, of B3 S.A. Brasil. Bolsa, Balcao
(B3 ) Vale. its shareholders. directors. executive officers and members of the Fiscal Council are also subjected to the
B3 s Novo Mercado Listing Rules (the Novo Mercado Rules ).

Sele-ParasraphS2 Vale, its-shareholders, drrectors executlve officers and—members—e#&re—F-rseal—Geﬁ-neﬂ-afe-&l-so

Mereaderi-as—e—l%ﬁ-u-res—&]:e*&el—l—]:is{-mg—l%b&es ). shareholders shall conform to the Issuer Lrstrng and Securrty Trading
Admission Rules. including the rules regarding withdrawal and delisting of trading securities approved for trading in
the exchange and over-the-counter markets managed by B3.

§3 _ Where the rights of the public offerees provided for in these By-Laws conflict with the provisions of the Novo
Mercado Rules. the provisions of the Novo Mercado Rules will prevail.

Article 2 - The purpose of the company is:

L the exploitation of mineral deposits in Brazil and abroad by means of extraction, processing,
industrialization, transportation, shipment and commerce of mineral assets;

Table of Contents 67



Edgar Filing: GIGA TRONICS INC - Form 10QSB

I the building and operation of railways and the exploitation of own or third party rail traffic;

I the building and operation of own or third party marine terminals, and the exploitation of nautical
activities for the

provision of support within the harbor;

Iv. the provision of logistics services integrated with cargo transport, comprising generation, storage,
transshipment, distribution and delivery within the context of a multimodal transport system;

V. the production, processing, transport, industrialization and commerce of all and any source and form of
energy, also involving activities of production, generation, transmission, distribution and commerce of its products,
derivatives and subproducts;
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VL the carrying-on, in Brazil or abroad, of other activities that may be of direct or indirect consequence for
the achievement of its corporate purpose, including research, industrialization, purchase and sale, importation and
exportation, the exploitation, industrialization and commerce of forest resources and the provision of services of any
kind whatsoever;

VIL constituting or participating in any fashion in other companies, consortia or associations directly or
indirectly related to its business purpose.

Article 3 - The head office and legal venue of the company shall be in the city of Rio de Janeiro, State of Rio de
Janeiro, the company being empowered for the better realization of its activities to set up branch offices, subsidiary
branch offices, depots, agencies, warehouses, representative offices or any other type of establishment in Brazil or
abroad.

Article 4 - The term of duration of the company shall be unlimited.

CHAPTER II - CAPITAL AND SHARES

Article 5 - FheVale s paid-up capital amounts to R$77,300,000,000.00 (seventy-seven billion and three hundred million
Reais) eerresponding-to-5;304;684-600divided into 5.284.474.782 (five billion, threetwo hundred and fewreighty-four
million, sixfour hundred and seighventy-four thousand and sixseven hundred_and eighty-two) book-entry shares, being
R$F2772:826:442-9477.299.999.823.12 (seventy-tweseven billion, seveatwo hundred and seventy—tweninety-nine
million, nine hundred and ninety-nine thousand. eight hundred and twenty—six-theusand;-feur-hundred-and
#welvetwenty-three Reais and ninety-enetwelve cents), divided into 4;997544-504-feur5.284.474.770 (five billion,
nine two hundred and airety—severeighty-four million, fivefour hundred and ferty—feurseventy-four thousand-and-five,
seven hundred and fesrseventy) common shares and R$4;524473;587-09-(feourbithionfive hundred-and-twenty—seven
sthen;176.88 (one hundred and seventy {-hreesrx+heus&nd—frve-hﬁﬂd-red—aﬂd-ei-ght-y—se¥eﬂ Reais and ainee 1ghty eight

cents), divided into

pfefe&ed-el-asﬁﬂHhﬁ-res—me}uémg 12 (twelvez sgecral class preferred (golden) shares all Wrthout nomrnal value.
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§ 1- The shares are common shares and special class preferred shares. FheVale may not issue other preferred shares
el | ol elacs,

§ 2 - The special class preferred shares shall belong exclusively to the Federal Government—a-addition+te and will
have the ether rights whieh-are expressedly and specifically attributed to these shares in the current By-Laws;-the

speetat-elasssharesshatpossessthesamerishts-asthe-elassA-preferred-shares.

§ 3 - Each commons-elassA—preferred share and special class preferred shares shall confer the right to one vote in
decisions made at General Meetings, the provisions of § 4 following being observed.
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§ 4 - The special class preferred elassA—and-speetal shares will have the same political rights as the common shares,
with-the exceptienefregarding voting for the election of Board Members, exeeptingwhich shall only be attributed to

the special class preferred shares with regard to the provisions set forth in §§ 24 and 335 of Article H{feHeowineand

atsel41 of Law 6.404/76. Also attributed to the special class preferred shares is the right to elect and dismiss one
member of the Fiscal Council, and #sthe respective alternate.

§5 - Holders of elass-A—preferred-and special class preferred shares shall be entitled to receive dividends calculated as
set forth in Chapter VII in accordance with the following criteria:

a) priority in receipt of dividends specified in § 5 corresponding to: (i) a minimum of 3% (three percent) of the
stockholders equity of the share, calculated based on the financial statements which served as reference for the
payment of dividends, or (ii) 6% (six percent) calculated on the portion of the capital formed by this class of share,
whichever higher;

b) entitlement to participate in the profit distributed, on the same conditions as those for common shares, once a
dividend equal to the minimum priority established in accordance with letter a above is ensured; and

o) entitlement to participate in any bonuses, on the same conditions as those for common shares, the priority specified
for the distribution of dividends being observed.

§6 - Special class-Ppreferred shares shall acquire full and unrestricted voting rights should the company fail to pay the
minimum dividends to which they are entitled during 3 (three) consecutive fiscal years, under the terms of §5 of
Article 5.

Article 6 - The company is authorized to increase its paid-up capital up to the limit of 7,000,000,000 (seven billion)
common shares. Within the limit authorized in this article, the Company, as a result of deliberation by the Board of
Directors, may increase its paid-up capital independently of amendment to its By-laws, through the issue of common
shares.
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§1- The Board of Directors shall determine the conditions for issuance, including the price and the period
of time prescribed for paying up.

§2- At the option of the Board of Directors the preemptive right in the issuance of shares, bonds convertible
into common shares and subscription bonuses, the placement of which on the market may be by sale on the stock
exchange or by public subscription as per the prescriptions set forth in Law no. 6.404/76, may be rescinded.
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§3- Provided that the plans approved by the General Meeting are complied with, the company shall be
entitled to delegate the option of common share purchase to its administrators and employees, with common shares
held in Treasury or by means of the issuance of new shares, the shareholders preemptive right being excluded.

Article 7 - The special class share shall possess a veto right regarding of the following subjects:

L change of name of the company;

IL change of location of the head office;

I change of the corporate purpose with reference to mineral exploitation;

Iv. the winding-up of the company;

V. the sale or cessation of the activities of any part or of the whole of the following categories of the

integrated iron ore systems of the company: (a) mineral deposits, reserves and mines; (b) railways; (c) ports and
marine terminals;

VL any alteration of the rights assigned to the types and classes of the shares issued by the company in
accordance with the prescriptions set forth in the present By-Laws;

VIL any alteration of the present Article 7 or of any of the other rights assigned to the special class share by the
present By-Laws.
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CHAPTER III - GENERAL MEETING

Article 8 - The ordinary Shareholders General Meeting shall be held within the first four months following the end of
the fiscal year and, extraordinarily, whenever called by the Board of Directors.

§ 1- An Extraordinary Shareholders General Meeting shall be competent to discuss the subjects specified in Article 7.

§ 2 - The holder of the special class share shall be formally requested by the company to attend for the purpose of
discussing the subjects specified in Article 7 by means of personal correspondence addressed to its legal
representative, a minimum period of notice of 15 (fifteen) days being given.

§ 3 - Should the holder of the special class share be absent from the General Meeting called for this purpose or should
it abstain from voting, the subjects specified in Article 7 shall be deemed as having been approved by the holder of the
said special class.
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Article 9 - At an Ordinary or Extraordinary General Meeting, the chair shall be taken by the Chairman, or in his absence
by the Vice-Chairman of the Board of Directors of the company, and the Secretary shall be appointed by the
Chairman of the Meeting.

§ 1- In the case of temporary absence or impediment of the Chairman or Vice-Chairman of the Board of Directors, the
General Meeting of Shareholders shall be chaired by their respective alternates, or in the absence or impediment of
such alternates, by another Officer or by a person specially appointed by the Chairman of the Board of Directors.

§2 The minutes of the General Meetings shall be recorded as a summary of the resolutions taken and shall be
published, omitting the signatures of the shareholders present, pursuant to legislation in force. In addition, the minutes
shall be signed by enough shareholders to constitute the majority needed to approve the matters reviewed.

CHAPTER IV - ADMINISTRATION

Article 10 - The Board of Directors and the Executive Board shall be responsible for the administration of the company.

§1 - The members of the Board of Directors and the Executive Board shall take office by means of signing the Minute
Book of the Board of Directors or the Executive Board, as the case may be, provided that the investiture of saeh
admintstrators the members of the Board of Directors and the Executive Board is subject to prior subscription of the
Term of Consent of Administrators in accordance with the provisions of the Eevel-EistingNovo Mercado Rules, as
well as in compliance with the applicable legal requirements.

§2 - The term of office of the members of the Board of Directors and the Executive Board shall be extended until their
respective successors have taken office.

§3 - The positions of Chairman of the Board of Directors and Chief Executive Officer, or chief executive of the
Company. may not be held by the same person.
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§4 - The General Meeting shall fix the overall amount for the remuneration of the administrators, benefits of any kind
and allowances being included therein, taking into account the responsibilities of the administrators, the time devoted
to the performance of their duties, their competence and professional repute and the market value of their duties. The
Board of Directors shall apportion the fixed remuneration among its members and the Executive Board.
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§5 -The Board of Directors shall be supported by technical and consultant bodies, denominated Committees, regulated
as set forth in Section II - Committees hereinafter.

SECTION I - BOARD OF DIRECTORS

Subsection I - Composition

Article 11 - The Board of Directors, a joint decision-making body, shall be elected by the General Meeting and shall be
formed of 12 (twelve) principal members and their respective alternates, and one of whom shall be the Chairman of
the Board and another shall be the Vice-Chairman.

§1 - The unified term of office of the members of the Board of Directors shall be 2 (two) years, their re-election being
permitted.

Table of Contents 77



Edgar Filing: GIGA TRONICS INC - Form 10QSB

§52 - From among the 12 (twelve) principal members and their respective alternates of the Board of Directors,
1 (one) member and his alternate shall be elected and/or removed, by means of a separate vote, by the employees of
the company.

§63 - Atleast20%-ofOf the eleeted-prineipal members of the Board of Directors tand-theirrespeetive
alternates, at least 20% (twenty percent) shall be Independent Directors (as defined betewby the Novo Mercado
Rules), and expressly designated as such in the Minutes of the General Meeting that elected them. Members of the
Board of Directors elected pursuant to the provisions of §§-24 and 33 of this Article
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H141 of Law 6.404/76 shall also be regarded as Independent Directors. If the application of the percentage referenced
above results in a fractional number of members-oftheBeard-of Directors, the result shall be rounded to the-nearest
wwhele-numberin accordance with the Novo Mercado Rules.

§74 - The Chairman and the Vice-Chairman of the Board of Directors shall be elected among the members
thereof during a Meeting of the Board of Directors to be held immediately after the General Meeting which has
elected them, subject to Art. 10, §3.

§85 - In the case of impediment or temporary absence, the Vice-Chairman shall replace the Chairman, and
during the period of such replacement the Vice-Chairman shall have powers identical to those of the Chairman, the
alternate of the Chairman being nevertheless entitled to exercise the right to vote in his capacity as a member of the
Board of Directors.

§96 - Should a vacancy occur in the office of Chairman or Vice-Chairman, the Board of Directors shall elect
the respective alternates in the first Meeting to be held after the vacancy.

§407 - During their impediments or temporary absences, the members of the Board of Directors shall be replaced by
their respective alternates.

§H8 - Should a vacancy occur in the office of a member of the Board of Directors or of an alternate, the vacancy shall
be filled by nomination by the remaining members of an alternate who shall serve until the next General Meeting,
which shall decide on his election. Should vacancies occur in the majority of such offices, a General Meeting shall be
convened in order to proceed with a new election.

§429 - If the Board of Directors is elected under the multiple vote regime, as established in Article 141 of Law

No. 6,404/76, the Chairman of the shareholders meeting shall inform those shareholders present that the common
shares which elected a member of the Board of Directors, by means of a separate vote in accordance with §§24 and 35
of Article ++141 of Law 6.404/76, may not participate in the multiple vote regime and, evidently, may not participate
in the calculation of the respective quorum. Once the separate vote has been held, then the ratio may be definitively
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defined in order to proceed with the multiple vote.

§4310-  With the exception of the principal members and their respective alternates elected by means of separate
vote, respectively, by the employees of the company and by the holders of common and/or preferred shares, under
§284 and 5 of Article H141 of .aw 6.404/76, whenever the election for the Board of
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Directors is held under the multiple vote regime, the removal of any member of the Board of Directors, principal or alternate, elected through the
multiple vote system by the general shareholders meeting, shall imply the removal of the other members of the Board of Directors also elected
through the multiple vote system, and consequently a new election shall be held; in other cases of vacancy, in the absence of an alternate, the
first general shareholders meeting shall elect the whole Board.

§#411 - Whenever, cumulatively, the election of the Board of Directors is held under the multiple vote system and the
holders of common shares or special class preferred shares or company employees exercise the right established in §§
234 and 5 efArticleHH-ofLaw-6:404/76-and-i-8§2 above, the shareholder or group of shareholders under vote
agreement who hold over 50% (fifty percent) of common shares with voting rights, shall be ensured the right to elect
officers in a number equal to those elected by the other shareholders, plus one, irrespective of the number of officers
established in the head of Article 11.

Subsection II  Workings

Article 12 - The Board of Directors shall meet on an ordinary basis once a month and extraordinary whenever called by
the Chairman or, in his absence, by the Vice-Chairman of the Board or by any 2 (two) members acting together.

Sole Paragraph - The meetings of the Board of Directors shall be held at the Company s headquarters, but, under
exceptional circumstances, may be held at a different location, being permitted to participate by teleconference,
videoconference or other means of communication that could ensure effective participation and authenticity of vote.

Article 13 - Meetings of the Board of Directors shall only be held with the presence of and decisions shall only be taken
by the affirmative vote of a majority of its members.

Sole Paragraph - The minutes of the meetings of the Board of Directors shall be recorded in the Book of Minutes of
Meetings of the Board of Directors which, after having been read and approved by the officers present at the meetings,
shall be signed in a number sufficient to constitute the majority necessary for approval of the subjects examined.
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Subsection III  Responsibilities

Article 14 - The Board of Directors shall be responsible for:
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L electing, evaluating and at any time removing the Executive Officers of the company, and assigning
functions to them;

IL distributing the remuneration established by the general shareholders meeting among its members and
those of the Executive Board;

I assigning the functions of Investor Relations to an Executive Officer;

Iv. approving the policies relating to selection, evaluation, development and remuneration of members of the
Executive Board;

V. approving the company s human resources general policies as submitted to it by the Executive Board;

VL establishing the general guidance of the business of the company, its whollyowned subsidiary companies
and controlled companies;

VIL approving the strategic guidelines and the strategic plan of the company submitted annually by the
Executive Board;

VIIL approving the company s annual and multi-annual budgets, submitted to it by the Executive Board;

IX. monitoring and evaluating the economic and financial performance of the company, and may request the
Executive Board to provide reports with specific performance indicators;
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X. approving investments and/or divestiture opportunities submitted by the Executive Board which exceed
the limits established for the Executive Board as defined by the Board of Directors;

XL issuing opinions on operations relating to merger, split-off, incorporation in which the company is a party,
as well as share purchases submitted by the Executive Board;

XII. with the provisions set forth in Article 2 of the present By-Laws being complied with, making decisions
concerning the setting-up of companies, or its transformation into another kind of company, direct or indirect
participation in the capital of other companies, consortia, foundations and other organizations, by means of the
exercise of rights withdrawal, the exercise of non-exercise of rights of subscription, or increase or sale, both direct and
indirect, of corporate equity, or in any other manner prescribed by law, including but not limited to, merger, split-off
and incorporation in companies in which it participates;

XIIL approving the corporate risks and financial policies of the company submitted by the Executive Board;

XIV. approving the issuance of simple debentures, not convertible into share and without collateral submitted by
the Executive Board;

XV. approving the accounts of the Executive Board, substantiated in the Annual Report and the Financial
Statements, for subsequent submission to the Ordinary General Meeting;

XVL approving the employment of profit for the year, the distribution of dividends and, when necessary, the
capital budget, submitted by the Executive Board, to the later direction to the appreciation of the Ordinary
Shareholders Meeting;
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XVIL.  selecting and removing external auditors of the company, based on the Fiscal Council s recommendation, in
accordance with section (ii) of §1° of Article 33;

XVIIIL appointing and removing the persons responsible for the governance office, the internal auditing and the Ombud
of the company, who shall report directly to the Board of Directors;

XIX. approving the policies and the annual audit plan of the company submitted by the person responsible for
internal auditing, as well as to acknowledge the respective reports and determine the adoption of necessary measures;

XX. overseeing the management of the company by the Executive Officers and examining at any time, the books
and documents of the Company, requesting information about contracts signed or about to be signed, and about any
other actions, in order to ensure the financial integrity of the Companys;

XXL approving alterations in corporate governance rules, including, but not limited to, the process of rendering of
accounts and the process of disclosure of information;

XXII. approving policies of employee conducts based on ethical and moral standards described in the Code of Ethics
of the Company, to be observed by all administrators and employees of the Company, its subsidiaries and controlled
companies;

XXIII approving policies to avoid conflicts of interests between the Company and its shareholders or its
administrators, as well as the adoption of the measures considered necessary in the event such conflicts arise;

XXIV. approving policies of corporate responsibility of the Company, mainly those related to: the environment, health
and labor safety, and social responsibility of the Company, submitted by the Executive Board;
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XXV. establishing criteria for the Executive Board in relation to the purchase of, sale of and placing of liens on
non-current assets and for the constitution of encumbrances, the provisions set forth in Article 7 of the present
By-Laws being complied with.

XXVL. establishing criteria for the Executive Board for providing guarantees in general and contracting of loans and
financing and for the signing of other contracts;

XXVIL establishing criteria for the Executive Board in relation to the signing of commitments, waiving of rights
and transactions of any nature, except for the waiver of its preemptive rights in the subscription and purchase of
shares, under section XII of Article 14;

XXVIIL approving any matters which are not the competence of the Executive Board, under the terms of the present
By-Laws, as well as matters whose limits exceed the criteria established for the Executive Board, as established in
Article 14;

XXIX. approving any reformulation, alteration, or amendment of shareholders agreements or consortia contracts, or of
agreements among the shareholders or among the consortia parties of companies in which the company participates,
as well as approving the signing of new agreements and/or consortia contracts that address subjects of this nature;
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XXX. authorizing the negotiation, signing or alteration of contracts of any kind of value between the company and
(1) its shareholders, either directly or through intermediary companies (ii) companies which directly or indirectly
participate in the capital of the controlling shareholder or which are controlled, or are under joint control, by
companies which participate in the capital of the controlling shareholder, and/or (iii) companies in which the
controlling shareholder of the company participates, and the Board of Directors may establish delegations, with
standards and procedures, which meet the requirements and nature of the operations, without prejudice of keeping the
aforementioned group duly informed of all company transactions with related parties;

XXXI. expressing its opinion regarding any matter to be submitted to the General Meeting of Shareholders;

XXXII. authorizing the pur