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[ALPHA INDUSTRIES LOGO]
ALPHA INDUSTRIES, INC.
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD SEPTEMBER 13, 1999
TO THE STOCKHOLDERS OF ALPHA INDUSTRIES, INC.:

The Annual Meeting of Stockholders of Alpha Indiesty Inc. ("Alpha™) will be held on Monday, Septeenld3, 1999 at 2:00 p.m. local time,
at the Wyndham Garden Hotel, 30 Wheeler Road, Bgtdin, Massachusetts for the following purposes:

1. To elect two Class 1 directors, each to holetefintil the 2002 Annual Meeting of Stockholdensl aintil their respective successors are
elected and qualified;

2. To consider and act upon any other mattersntlagtproperly come before the Meeting or any adjedrsession thereof.

The Board of Directors has fixed July 15, 199%hasrecord date for determining the stockholdetiled to notice of, and to vote at, the
Meeting.

You are cordially invited to attend the Meeting.
By Order of the Board of Directors

/'s/ Janes C. Nem ah
JAMES C. NEM AH, Secretary
Bost on, Massachusetts

July 30, 1999

YOUR VOTE IS IMPORTANT

EVEN IF YOU PLAN TO ATTEND THE MEETING IN PERSON,IEEASE DATE AND EXECUTE THE ENCLOSED PROXY AND
MAIL IT PROMPTLY. IF YOU ATTEND THE MEETING, YOU MAY REVOKE YOUR PROXY AND VOTE YOUR SHARES IN
PERSON. A POSTAGE-PAID, RETURN-ADDRESSED ENVELOREENCLOSED.

YOUR PROXY VOTE WILL COUNT ONLY IF YOU
SIGN AND MAIL YOUR PROXY CARD.



ALPHA INDUSTRIES, INC.
PROXY STATEMENT

The enclosed proxy, for use only at the Annual libgedf Stockholders to be held September 13, 1889;00 p.m. local time, and any
adjournment thereof, is solicited on behalf of Bward of Directors of Alpha Industries, Inc. Thepegximate date that we are first sending
these proxy materials to stockholders is July 8991 This solicitation is being made by mail andyrha made in person or by fax or
telephone by our officers or employees. We will plyexpenses incurred in this solicitation. Welwalquest banks, brokerage houses and
other institutions, nominees and fiduciaries tovard the soliciting material to beneficial ownersldo obtain authorization for the execution
of proxies. We will, upon request, reimburse thearies for their reasonable expenses in forwarghogy material to beneficial owners.

You should use the enclosed proxy if you will netditending the meeting, or if you expect to attemidwant to register your vote now. You
may revoke your proxy at any time before it is eigrd at the meeting, either by filing with our Gorate Secretary a signed statement that
you are revoking it, by signing and submitting dm@stproxy with a later date, or by voting in perstithe meeting. We will vote your sha

as you instruct in your proxy, so long as it isidateceived before the meeting and not revokegolf return a signed proxy without marking
it to indicate your votes, your shares will be wbire favor of electing the two nominees for direstoamed in this proxy statement (or their
substitutes) for three-year terms expiring in 2002.

As of July 15, 1999, there were 19,373,929 sharédpta’'s common stock outstanding. In order tadreolialid meeting and conduct busin
a quorum of more than half of all of these sharastrhe represented at the meeting, either by patigy or in person. All shares that are
represented at the meeting on any matter will commérd the quorum during the entire meeting andaatjourned session of the meeting.
Abstentions and shares which are withheld as tmgatith respect to one or more of the nomineedfactor will be counted in determining
the existence of a quorum.

PROPOSAL 1 - ELECTION OF DIRECTORS

Alpha's Certificate of Incorporation and By-law®yide for the division of the Board of Directorddrthree classes, each having a three-year
term of office. The term of one class expires egadr. The terms of two directors, Mr. Sidney Togotl Mr. James W. Henderson, expire at
the Meeting. Mr. Topol and Mr. Henderson have besmminated as Class 1 directors to hold officd the 2002 Annual Meeting of
Stockholders and thereafter until their succesisave been duly elected and qualified.

There have been two changes to the compositidmeoBoard of Directors since the 1998 Annual Meetih§tockholders. In June 1999, Mr.
Raymond Shamie, a Director since 1985, passed airaylames W. Henderson was elected to the Boaldrettors in April 1999.

The persons named as proxies intend to vote foeléadion of each of the two nominees as a Clatisettor. In the unanticipated event that a
nominee should be unable to serve, the personschasproxies will vote the proxy for such subséfut any, as the present Board of
Directors may designate or to reduce the numbéirettors. The nominees have not been nominatexbipat to any arrangement or
understanding with any person.



THE BOARD OF DIRECTORS

DI RECTOR  TERM

NAVE AGE SI NCE EXPI RES CLASS
Ceorge S. Kariotis....................... 76 1962 2001 Class 3
Tinmothy R Furey ........................ 41 1998 2001 Class 3
* James W Henderson ...................... 56 1999 2002 Class 1
Thomas C. Leonard........................ 64 1996 2000 Class 2
Arthur Pappas............ .. ... 63 1988 2000 Class 2
* Sidney Topol..... ... 74 1992 2002 Class 1

* Nominees for Class 1 Directors

GEORGE S. KARIOTIS is Chairman of the Board andie&or of Alpha. He was Chairman of the Board @inief Executive Officer of
Alpha from 1962 when Alpha was founded until 197&m 1979 to 1983, Mr. Kariotis was the Secretdriylanpower Development and
Economic Affairs for the Commonwealth of Massachisséie was again elected Chairman of the Boafi®88 and Chief Executive Officer
in 1985. Mr. Kariotis resigned as Chief Executivii€@r in July 1986 while he campaigned for puldlifice. He was re-elected Chief
Executive Officer in November 1986 and served at tapacity until May 1991.

TIMOTHY R. FUREY founded Oxford Associates, a psd@onal service firm specializing in sales and ratirlg performance measurement
and improvement, in 1991 and has been its ChaiandrChief Executive Officer since then. Prior t®19Mr. Furey worked as a consultant
with Boston Consulting Group, Inc., Strategic PlagrAssociates, Inc., Kaiser Associates and thekbtarg Science Institute.

JAMES W. HENDERSON has served as the Presidennafyfical Systems Engineering Corporation, a previf expert systems and
communications systems and services, since 197%eHed as an Executive Vice President of Analyggastems Engineering Corporation
from 1976 to 1977 and as its Director of Systemgigering from 1973 to 1976. Prior to joining Anidpl Systems Engineering
Corporation, he was a design engineer for IntesnatiBusiness Machines Corporation and a reseatidevelopment program manager for
the United States Air Force.

TOM LEONARD was elected President and Chief Exeeu@fficer of Alpha in July 1996 and was electddigctor in August 1996. Mr.
Leonard joined Alpha in 1992 as General ManagéisadEomponents and Subsystems Division. In 1994doame the General Manager of
Operations for the Alpha Microwave Division and vedected a Vice President. Mr. Leonard has oveye2ds experience in the microwave
industry, having held a variety of executive andigelevel management and marketing positions &-&0OM, Inc., Varian Associates, Inc.
and Sylvania.

ARTHUR PAPPAS is President and Chairman of Astr@d@orp., a manufacturer of power supplies. He basded and sold three
technology companies - Datel Systems, Inc., a naaturifer of data conversion products, Power Ger@gboration, a manufacturer of
switching power supplies, and Metra-Byte Corporate manufacturer of measurement and control ptedac personal computers.

SIDNEY TOPOL is a Director of the Public BroadcagtiSystem and President of The Topol Group, Incgrsulting and investment
company. He was President of Scientific-Atlanta, finom 1971 to 1983, its Chief Executive Officesrh 1975 to 1987 and Chairman of its
Board from 1978 to 1990. Prior to 1971, Mr. Topeldchvarious executive positions with Raytheon Conypa
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MEETINGS OF THE BOARD OF DIRECTORS

All directors attended at least 75% of the Boarartimgs and assigned committee meetings duringshalfyear ended March 28, 1999. The
Board held six meetings during the year, the Corsaton Committee held two meetings, and the Audin@ittee held two meetings.

The members of the Audit Committee are Mr. Pap@dmirman) and Mr. Furey, neither of whom is an emeé of Alpha. The functions
performed by the Audit Committee include recommagdb the Board of Directors the engagement ofpededent auditors, reviewing the
scope of the proposed audit, reviewing the scopetefnal controls and reviewing the implementatigrmanagement of recommendations
made by the independent auditors.

The members of the Compensation Committee are bpoll(Chairman) and Mr. Furey, neither of whomriseanployee of Alpha. The
functions of the Compensation Committee include ingakecommendations to the Board of Directors camog executive compensation,
including incentive compensation.

The Board of Directors does not have a nominatorgroittee. Changes in directors are considered dBtard of Directors.
SECURITIES BENEFICIALLY OWNED BY CERTAIN PERSONS

The following table sets forth information concemithe beneficial ownership of common stock asubf 15, 1999 by: (i) each person known
by us to own beneficially five percent or more af outstanding shares of common stock,

(i) each Director, (iii) each Executive Officena (iv) all our Directors and Executive Officersaagroup. Beneficial ownership is determined
in accordance with the rules of the Securities Bxchange Commission. Each stockholder named itatile has sole voting and investment
power with respect to their shares, except as rimémv and except to the extent such power mayhaeed by a spouse.

BENEFI Cl AL

NAME OF BENEFI Cl AL OANERS OMERSHI P PERCENT OF CLASS
David J. Aldrich ... 100, 586 (*)
TimDthy R UM @Y .. 4,500 (*)
Jean-Pierre Gl ard . ... ... 34,041 (*)
James W Hender SON ... .. 5, 000 (*)
George S Kari Oti S ..o 11, 838 (*)
Richard LangmBn . ... ... 61, 504 (*)
Thomas C. LeOnard . ... .. ... 229,915 1.19%
James C. Nemiah . ... 8, 965 (*)
Art U PapPaS . . oo 12, 000 (*)
Sidney TopPOl ... 49, 000 (*)
Paul E. VinCent . ... 43, 245 (*)
Executive Oficers and Directors as a group (11 persons).............uouuuuenno.. 560, 593 2.89%

Harvey Kaylie and Goria W Kaylie.......... . e 1, 855, 580 9.58%

13 Neptune Avenue, Brooklyn, NY 11235

FIVR C0T P o e e e e e e e e e 1, 460, 100 7.54%

82 Devonshire Street, Boston, MA 02109

West port Asset Management, | NC. . ... ... .t e 1, 346, 925 6. 95%

253 Riverside Avenue, Westport, CT 06880

(*) - Less than one percent.



Includes certain shares for Directors and Execuiiffecers as follows: Aldrich

- 2,106 shares under our Savings and Retirement(Ela "401(k) Plan") and 88,500 under stock otithrat can be exercised within 60 days
after the Record Date ("current options"); Furdy500 under current options; Gillard - 2,636 shamake 401(k) Plan and 19,750 shares
under current options; Kariotis - 5,556 sharesié401(k) Plan and 4,500 shares under currentraptlcangman

- 325 shares in the 401(k) Plan and 60,000 sham@sricurrent options; Leonard - 3,266 shares ir€idk) Plan and 172,500 under current
options; Nemiah - 1,268 shares in the 401(k) Pl@h®850 under current options; Pappas - 1,50@sharder current options; Topol - 6,000
under current options; Vincent - 4,506 shares @4®1(k) Plan and 17,400 shares under currentroptiexecutive Officers and Directors as a
Group -19,662 shares in the 401(k) Plan and 380,500 undeent options. Officers have voting power over shares in their accounts un
the 401(k) Plan.

As reported in a Schedule 13D, as amended, dated JL999, Scientific Components Corporation wesrecord and beneficial owner of
1,855,580 shares of our common stock as of Jun&9®®. Mr. and Mrs. Kaylie are each directors,aeffs and principal stockholders of
Scientific Components Corporation, and may be dektmde the beneficial owners of the shares hel@adrd by Scientific Components
Corporation. Scientific Components Corporation Mrdand Mrs. Kaylie have shared power to vote aispake of all of the aforementioned
shares.

As reported in a Schedule 13G dated February 19,198elity Management & Research Company ("Figi8lita wholly-owned subsidiary of
FMR Corp and a registered investment advisor, as®f December 31, 1998, the beneficial owner48@,100 shares (adjusted for stock
split effective February 18, 1999) of Alpha as suteof acting as investment advisor to varioussteged investment companies. Edward C.
Johnson 3d, FMR Corp., through its control of Figlebnd the funds each has sole power to dispbdeedl,460,100 shares owned by the
Funds. Neither FMR Corp. nor Edward C. JohnsorC3dirman of FMR Corp., has the sole power to votirect the voting of the shares
owned directly by the Fidelity Funds, which powesides with the Funds' Boards of Trustees. FidbM@pnagement Trust Company, a wholly-
owned bank subsidiary of FMR Corp., is the benafiowner of 11,100 shares of the common stock phAlas a result of its serving as
investment manager of institutional accounts. EdwarJohnson 3d and FMR Corp., through its comfélidelity Management Trust
Company, each has sole dispositive power over /#86fes and sole power to vote or to direct thengaif 11,100 shares of common stock
owned by the institutional accounts. Through tle@inership of voting common stock and the executioa stockholders' voting agreement,
members of the Johnson family may be deemed, uhddnvestment Company Act of 1940, to form a agltirg group with respect to FMR
Corp.

As reported in a Schedule 13G dated February 199,1fi which Westport Asset Management, Inc. clairsele voting and dispositive power
with respect to 1,350 shares (adjusted for stotikedffective February 18, 1999) and shared votind dispositive power with respect to
1,345,575 shares. Westport Asset Management,drecrégistered investment advisor. The 1,345,53Beshreported are held in certain
discretionary managed accounts of Westport Asseiagement, Inc., and the 1,350 shares reportedaarecbby officers and stockholders of
Westport Asset Management, Inc. Westport Asset igament, Inc. disclaims beneficial ownership witbpect to the shares reported in the
filing and disclaims the existence of a group.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMRANCE

Under the securities laws of the United StatesDitectors, Officers and beneficial owners of mthvan 10% of the common stock are
required to report their beneficial ownership ofreoon stock and any changes in that ownership t&E@. Specific dates for such reporting
have been established and we are required to rigpihis proxy statement any failure to file by #stablished dates during the last fiscal y
In the last fiscal year, to our knowledge, allleége filing requirements were satisfied by ouraoes, officers and principal stockholders.
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EXECUTIVE COMPENSATION

The following table presents information about kotampensation during the fiscal years ended Mag;hL999, March 29, 1998 and March
30, 1997, of the Chief Executive Officer and owrfaext most highly compensated Executive Offi¢dre "Named Executives").

SUMVARY COMPENSATI ON TABLE

LONG TERM
ANNUAL COVPENSATI ON COVPENSATI ON AWARDS

NAMVE AND FI SCAL RESTRI CTED SECURI Tl ES ALL OTHER

PRI NCI PAL YEAR SALARY BONUS STOCK UNDERLYI NG COVPENSATI ON

POSI TI ON ENDED ($) ($) AWARDS( #) OPTI ONS (#) ($)
Thomas C. Leonard.............. 3/ 28/ 99 $296, 538 $200, 000 1, 760 67, 500 $17, 293
Pr esi dent , 3/ 29/ 98 $260, 768 $165, 000 -- 75, 000 $15, 892
Chi ef Executive Oficer 3/ 30/ 97 $216, 923 -- -- 75, 000 $6, 347
David J. Aldrich............... 3/ 28/ 99 $216, 538 $125, 000 1,179 37,500 $5, 372
Executive Vice President 3/ 29/ 98 $187, 693 $100, 000 -- 37,500 $4, 791

3/ 30/ 97 $166, 538 -- -- 67,500 - -
Richard Langman ............... 3/ 28/ 99 $208, 846 $105, 000 1,179 -- $48, 590
Vi ce President, 3/ 29/ 98 $200, 000 $100, 000 -- -- $32, 214
Presi dent of Trans-Tech, Inc. 3/ 30/ 97 $ 30,769 -- -- 150, 000 $33, 333
Paul E. Vincent ............... 3/ 28/ 99 $156, 538 $95, 000 974 30, 000 $8, 247
Vi ce President, 3/ 29/ 98 $130, 000 $80, 000 -- -- $6, 462
Treasurer, 3/ 30/ 97 $107, 530 -- -- 36, 000 $ 260
Chi ef Financial officer
Jean-Pierre Gllard ........... 3/ 28/ 99 $168, 846 $85, 000 974 15, 000 $8, 790
Vi ce President 3/ 29/ 98 $158, 847 $80, 000 -- -- $6, 114
3/ 30/ 97 $148, 293 -- -- 30, 000 - -

Bonuses are paid under the Alpha Senior Executiweritive Plan and are based on a system of ineectimpensation for superior
performance as determined by the Compensation CtieenBonuses for fiscal 1999 were accrued andded above, but were not
distributed until fiscal 2000.

All Other Compensation represents: premiums paiélpha for various term life and whole life insucanpolicies for the Named Executives,
certain relocation expenses and Alpha's contribstio the employee's account under the 401(k) Raluding the contribution for fourth
quarter of fiscal 1999, which was accrued and idetlabove, but was not distributed until fiscal 200

Mr. Langman joined Alpha and became an executifieasfof Alpha on January 28, 1997. All Other Comgation for Mr. Langman includes
$42,384, $28,291 and $33,333 for relocation expepa&l by Alpha to Mr. Langman during fiscal 199998 and fiscal 1997, respectively.

Mr. Vincent became an executive officer of AlphaJamuary 28, 1997.

The following tables provide information about $taptions granted and exercised by each of the Maaxecutives in fiscal 1999 and the
value of options held by each at March 28, 1999.



OPTI ON GRANTS | N LAST FI SCAL YEAR

I NDI VI DUAL GRANTS

NUVBER OF POTENTI AL REALI ZABLE
SECURI TI ES % OF TOTAL VALUE AT ASSUMED
UNDERLYI NG OPTI ONS EXERCI SE ANNUAL RATES OF STOCK
OPTI ONS GRANTED TO OR BASE EXPI R- PRI CE APPRECI ATI ON FOR
GRANTED EMPLOYEES | N PRI CE ATI ON OPTI ON TERM
NAVE (#) FI SCAL YEAR ($/ SH) DATE 5% 10%
Thomas C. Leonard 67, 500 14. 00% $7.583 9/14/08  $321,901 $815, 761
David J. Aldrich 37,500 7.78% $7.583 9/14/08  $178, 834 $453, 201
Ri chard Langnan -- -- -- -- -- --
Paul E. Vincent 30, 000 6.22% $7.583 9/ 14/ 08 $143, 067 $362, 560
Jean-Pierre Gllard 15, 000 3.11% $7.583 9/ 14/ 08 $71, 534 $181, 280

The options were granted under the 1996 Plan asigl imegeneral at a rate of 20% per year commenmiggyear after the date of grant,
provided the holder of the option remains employedpha. Options may not be exercised beyond 9@ déter the holder ceases to be
employed by Alpha, except in the event of termirathy reason of death, retirement or permanenbilitya in which event the option may |
exercised for up to one year following terminati®he assumed annual rates of stock price appreciate compounded annually for the full
term of the options.

AGGREGATED OPTI ON EXERCI SES | N LAST FI SCAL YEAR AND FI SCAL YEAR END OPTI ON VALUES

NUMBER OF SECURI TI ES VALUE OF UNEXERCI SED
UNDERLYI NG | N- THE- MONEY
NAME SHARES UNEXERCI SED OPTI ONS AT OPTI ONS AT
ACQUI RED ON VALUE MARCH 28, 1999 (#) MARCH 28, 1999 ($)
EXERCI SE REALI ZED s - - o oot oo e o e e o e e oo
(#) ($) EXERCl SABLE UNEXERCI SABLE EXERCl SABLE UNEXERCI SABLE
Thomas C. Leonard........ 15, 000 $145, 005 142, 500 172,500 $2, 175, 270 $1, 861, 530
David J. Aldrich......... - - 67, 500 120, 000 $827, 367 $1, 446, 325
Ri chard Langman.......... - - 60, 000 90, 000 $813, 780 $1, 220, 670
Paul E. Vincent.......... 4,000 $41, 332 16, 250 52, 500 $218, 336 $632, 912
Jean-Pierre Gllard...... 6, 752 $149, 313 11, 250 35, 500 $138, 521 $426, 284

Values of unexercised options are based on th&618osing price of Alpha's Common stock on Maréh 2999 on the NASDAQ National
Market, minus the respective option exercise price.

LONG-TERM COMPENSATION PLAN

Alpha's Long-Term Compensation Plan (the "Long-T&€ompensation Plan") is a non-qualified supplemeaxeacutive retirement plan
(SERP) providing deferred compensation for semkecatives designated by the Compensation Committee following table illustrates the
approximate level of benefits payable to a paréinipunder the Long-Term Compensation Plan whoeetit age 65 and receives his or her
benefit in the form of a single life annuity. Th@aunts shown do not reflect any reduction for Gffseounts, as defined below.
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PENSION PLAN TABLE

H GHEST 12 MONTHS YEARS OF SERVI CE

BASE PAY DURING --------mmmmmmmm e oo oo

FI NAL 36 MONTHS 1 5 10 15+
$100, 000 $ 3,333 $16, 667 $ 33,333 $ 50, 000
$150, 000 $ 5,000 $25, 000 $ 50, 000 $ 75,000
$200, 000 $ 6,667 $33, 333 $ 66, 667 $100, 000
$250, 000 $ 8,333 $41, 667 $ 83,333 $125, 000
$300, 000 $10, 000 $50, 000 $100, 000 $150, 000

The benefit payable under the Long-Term Compens#tlan is based upon a straight life annuity bagopat age 65 equal to 50% of a
participant's regular base pay during the high2stdhsecutive months within the 36 month period ediately preceding the participant's
retirement. The benefit is ratably reduced if thetipipant retires with less than 15 Years of Sanas a full time employee following October
1, 1990 or retires prior to age 65. The cash bepafiable to a participant is offset by the sunfi)ofertain matching Alpha contributions to
the 401(k) Plan and (ii) 50% of the value of anwtynwhich could be purchased using the gain fromreised stock options or, in certain
cases, stock options which are then exercisabliehwiave been designated by the Compensation Caesais options to be offset (the
"Offset Amounts"). The cash benefit is not subjecbffset for social security benefits.

If a participant elects to retire before age 65 @mnlegin receiving benefits immediately, or ifaticipant elects a joint and survivor benefit,
the amount of the benefit is actuarially adjustlternatively, the participant may elect to takkiap sum distribution of an actuarially
equivalent amount. If a participant dies priorétirement, his or her beneficiary is entitled tie year annuity at a rate equal to 25% of the
participant's base pay, less the value of the Offs®ounts.

During the fiscal year ended March 28, 1999, only Meonard participated in the Long-Term CompemsaRlan. The compensation amount
that would have been included in base compens#iigourposes of calculating the benefit under tbad-Term Compensation Plan for Mr.
Leonard was $296,538. At year end, Mr. Leonardfbad Years of Service under the Long-Term Compeosdlan.

EXECUTIVE COMPENSATION PLAN

Alpha's Executive Compensation Plan (the "Execufleenpensation Plan") is an unfunded, non-qualifieftrred compensation plan for the
purpose of providing deferred compensation forteté management employees. Participants may elelefér a portion of their
compensation, and Alpha, in its sole discretiony make additional contributions to the account phaaticipant on such terms as Alpha
specifies. All deferred amounts are held in a trRatticipants defer recognizing taxable incoméhenamount held for their benefit until the
amounts are paid.

Participants normally receive the deferrals updinement. Special rules are provided for distribn$ in the case of a participant's death or
disability, a change in control of Alpha, earlyiretnent, or in the event of unforeseen emergenaleas defined in the Executive
Compensation Plan. During the fiscal year endedcMas, 1999, Mr. Langman, Mr. Aldrich and Mr. Gillaparticipated in the Executive
Compensation Plan. Alpha did not make any disanatip contributions to their accounts for fiscal 299

EMPLOYMENT AGREEMENTS

Alpha has severance agreements with the Named Exeguunder which they are entitled to receivaous benefits in the event that they are
terminated under specified circumstances, as destbelow.

If Mr. Leonard is terminated or quits within twoays after a change in control of Alpha, he willei®e a lump sum payment equal to two
times his annual salary. If he is terminated withzause or quits for good reason at any other tivaayill receive two years of salary
continuation. In all such cases, all of his stock



options will vest immediately. If Mr. Leonard ret§ within twelve months after September 30, 199phA will enter into a two year
consulting arrangement with him at a consultingdgeal to his salary and all of his stock optiorils west immediately. The term of Mr.
Leonard's severance agreement is indefinite.

With respect to each of the other Named Executiféise officer is terminated or quits within twears after a change in control of Alpha, or
if the officer is terminated at any time withoutagbcause, the officer will receive two years ofsgalcontinuation. In all such cases, all of the
officer's stock options will vest immediately. Ttegm of these agreements is indefinite.

COMPENSATION OF DIRECTORS

Directors who are not employees of Alpha are pajdarterly retainer of $3,375 plus an additiongD$0 for each fulday meeting (includin
separate committee meetings) attended. Directoossshve as Chairman of a committee of the Boafi@ctors receive an additional
quarterly retainer of $250. In addition, each nem-+employee director receives an option to purc2s800 shares of Common stock
immediately following the earlier of Alpha's Annudketing of Stockholders at which said directdfinst elected by the stockholders or
following his appointment by the Board of Directdirs addition, following each Annual Meeting of 8kholders each director who is
continuing in office receives an option to purch@g$00 shares of common stock. The exercise pfisok options granted to Directors is
the fair market value on the day of grant.

In August 1992, Alpha entered into a consultinguagement with Mr. Topol pursuant to which Mr. Topdll provide consulting services to
Alpha in return for a fee of $7,000 per quarter.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

The Compensation Committee of the Board of Directammsists of Mr. Topol and Mr. Furey. No membethef Compensation Committee
former or current officer or employee of Alpha awyaof its subsidiaries. See "Compensation CommReport on Executive Compensation."”

COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSA TION

The Compensation Committee of the Board of Direciwresponsible for developing and making recontagons with respect to policies
for executive officer compensation. The Compensafiommittee determines the compensation to betpatie Chief Executive Officer and
each of the other executive officers of Alpha.

Alpha, based on the recommendations of the Compiengaommittee, has entered into severance agreisméth each of Mr. Leonard, Mr.
Aldrich, Mr. Gillard, Mr. Langman and Mr. Vincerfbuch agreements do not guarantee salary, positibenzfits, but provide salary
continuation in the event of a termination aftehange in control or certain other terminationsdescribed under the heading "Employment
Agreements" in this Proxy Statement.

The objective of the Compensation Committee inmeit@ng the type and amount of executive compeaosas to provide a level of
compensation that allows Alpha to attract and nesaperior talent, to achieve its business objestiand to align the financial interests of the
executive officers with the stockholders of Alpfthe elements of compensation for the executivebase salary, short-term cash incentives,
long-term stock-based incentives and retirememsla

Compensation for Alpha's Chief Executive Officeddhe other executives, including salary and shodt long-term incentives, is established
at levels that are competitive with the compensatibcomparable executives in similar companieg® Tbhmpensation Committee
periodically utilizes studies from independent cemgation experts on executive compensation in caabfghigh technology and
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manufacturing companies, especially those locatédd Greater Boston area and the east coast bfrtived States. Based on these studies,
the Compensation Committee establishes base salarid expected short-term and long-term incemiivepensation, so as to set the
combined value near the median of the range inglichy the studies. In establishing individual congaion, the Compensation Committee
considers the individual experience and performanficbe executive, as well as the performance ghal The Compensation Committee also
relies on the recommendations of the Chief Exeeulificer for determining the salaries for the oteeecutives.

Short-term incentive compensation for each exeeusivestablished annually by the Compensation Cateiby tying a percentage of each
executive's total cash compensation to the accshmpkent of specific financial objectives for Alphadafor each division.

Long-term, stock-based incentive compensation bas provided under the 1986 Plan and the 1996(Ptdlectively, the "Option Plans").
The 1986 Plan expired in December 1996, and thé P%n was approved by Alpha's stockholders ine&epéer 1996. Under the Option
Plans, the Committee has, in the past, awardeduadifigd stock options, incentive stock options aestricted stock awards. Restricted stock
awards involve the issuance of shares of commaik sthich may not be transferred or otherwise enanedb, subject to certain exceptions,
for varying amounts of time, and which will be feited, in whole or in part, if the employee leadisha. Options and restricted share aw:
provide a method of tying the value of the exealticompensation to the value of Alpha's commocksto

Alpha also permits executives and other employeg@sitchase Company common stock through the Emel8yeck Purchase Plan at a
discount. Under the 401(k) Plan, Alpha can alscclmatportion of the contributions of executives atfier employees by issuing Company
common stock.

The stock ownership afforded under the Option RldresStock Purchase Plan and the 401(k) Plan sléowecutives to acquire a significant,
long-term stock ownership position in Alpha, whi#rves to align the executives' interests withldtoltlers' interests.

The final component of executive compensation glesiexecutives with deferred income. Executiveggdated by the Compensation
Committee participate in the Long-Term Compensafitan and the Executive Compensation Plan, whieldecussed under "Long-Term
Compensation Plan" and "Executive Compensation"Rlaove. Executives may also participate in the(KORIan.

During fiscal 1999, the Compensation Committeeldisiaed the compensation of Thomas C. LeonardPtiesident and Chief Executive
Officer of Alpha, using the same criteria that wased to determine the compensation of the otherwive officers, as described above. Mr.
Leonard received a salary of $296,538 and recedvVe@00 options to purchase shares of common staak exercise price of $7.583 per sl
under the 1996 Plan. Based on studies preparendepéndent compensation consultants, Mr. Leongridlscompensation for fiscal 1999
was in the middle range of executives of similampanies.

Report Submitted

By: Compensation Committee

Sidney Topol and Timothy R. Furey



Performance Graph

The following graph shows the yearly change in Alglcumulative total stockholder return for fisgahrs ended April 2, 1995, March 31,
1996, March 30, 1997, March 29, 1998 and Marchl289, based upon the market price of Alpha's comstock, compared with: (i) the
cumulative total return on the Standard & Poor8 Blex and (ii) the Standard & Poor's Technolog9 Ehdex.

COMPARISON OF CUMULATIVE TOTAL RETURN

[ GRAPH OM TTED]

FY94 FY95 FY96 FY97 FY98 FY99
ABA 100 $360  $278  $196 3488 9882
Tech 500 100 $127 $171 $231 $349 $560
S&P 500 100 $116 $153 $183 $271 $321

The above graph assumes a total initial investroB$100 as of April 3, 1994, and shows a "TotaluRet that assumes reinvestment of
dividends and is based on market capitalizatidghebeginning of each period.

On June 2, 1998, Alpha ceased trading on the Amettock Exchange and began trading on the Nasdtagndl Market under the symbol
"AHAA."

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Scientific Components Corporation, currently theorel holder of 9.58% of Alpha's common stock, @iatomer of Alpha. During the fiscal
year ended March 28, 1999, Scientific Componentp@ation purchased approximately $7.4 million ¢ptta’'s products in the ordina
course of business. See "Securities Beneficialln@€hby Certain Persons".

OTHER PROPOSED ACTION

As of the date hereof, the management of Alpha lenofino business to come before the Meeting otfeer the election of directors.
However, if any other business should properly fes@nted to the Meeting, the proxies will be vateespect thereof in accordance with the
judgment of the person or persons holding the p
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OTHER MATTERS
VOTING PROCEDURES

The votes of stockholders present in person oesgmted by proxy at the Meeting will be tabulatgéb inspector of elections appointed by
Alpha. The representation in person or by proxgtdéast a majority of the shares of common statktanding on the record date is
necessary to constitute a quorum at the Meetingtefttions and broker "non-votes" are each courggaesent in determining whether a
quorum is present. The two nominees for directoklpha who receive the greatest number of voteshpastockholders present in person or
represented by proxy at the Meeting and entitlegcbte thereon will be elected directors of Alpha.

Abstentions and broker "noretes"” will have no effect on the outcome of théevior the election of directors. Shares of comrstmtk held o
record by brokers who do not return a signed aneddaroxy will not be considered present at the tihge will not be counted towards a
quorum and will not be voted in the election ofdiors.

RELATIONSHIP WITH INDEPENDENT PUBLIC ACCOUNTANTS

The Board of Directors has appointed KPMG LLP asittdependent certified public accountants to ahditconsolidated financial stateme
of Alpha for the fiscal year ending April 2, 20@uch firm and its predecessors have served contéftyin that capacity since 1974. A
representative of KPMG LLP will be present at thediing, will be afforded the opportunity to makstatement if he or she desires to do so,
and will be available to respond to appropriatestjoas.

INCORPORATION BY REFERENCE

To the extent that this Proxy Statement has beevilbbe specifically incorporated by referenceadrany filing by Alpha under the Securities
Act of 1933, as amended, or the Exchange Act,¢btans of the Proxy Statement entitled "Compenaaliommittee Report on Executive
Compensation” and "Performance Graph" shall natdmmed to be so incorporated, unless specifictiigrarise provided in any such filing.

ANNUAL REPORT ON FORM 10-K

Copies of Alpha's Annual Report on Form 10-K faz flscal year ended March 28, 1999 as filed withSecurities and Exchange
Commission are available to stockholders witho@trgk upon written request addressed to Investa@tiBas, Alpha Industries, Inc., 20
Sylvan Road, Woburn, Massachusetts 01801.

STOCKHOLDER PROPOSALS

Under SEC regulations, any stockholder desiringnéde a proposal to be acted upon at the 2000 Arvieating of Stockholders must
present such proposal Alpha by April 1, 2000 fa thoposal to be considered for inclusion in owxgrstatement. If a proponent fails to
notify Alpha by June 14, 2000 of a non-Rule 14deRlksholder proposal which it intends to submit ibfa's 2000 Annual Meeting of
Stockholders, the proxy solicited by the Board a&bBtors with respect to such meeting may grardrdi®nary authority to the proxies nan
therein to vote with respect to such matter.
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ALPHA INDUSTRIES, INC.
PROXY

The undersigned hereby appoint(s) George S. Kargatd James C. Nemiah, and each of them, witlpdwller of substitution, attorneys and
proxies to represent the undersigned at the Andeating of Stockholders of Alpha Industries, Incbe held on September 13, 1999, and at
any adjournment or adjournments thereof, with alwer which the undersigned would possess if pefsopiesent, and to vote all shares of
stock which the undersigned may be entitled to abthe meeting upon the election of directoradoordance with the following instructions
and with discretionary authority upon such othettera as may come before the meeting. All previmosies are hereby revoked.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OFIRECTORS. IT WILL BE VOTED AS DIRECTED BY THE
UNDERSIGNED AND IF NO DIRECTION IS INDICATED, IT WLL BE VOTED FOR THE ELECTION OF THE NOMINEES AS

DIRECTORS.

Conti nued, and to be Signed, on reverse side SEE REVERSE
(Please fill in the reverse side and nail in enclosed envel ope) S| DE

[ REVERSE SI DE]

[ X ] Please mark your votes as in this example.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE NO MINEES AS DIRECTORS.

WITHHOLD AUTHORITY

FOR FROM BOTH Nomi nees:
BOTH NOM NEES NOM NEES Si dney Topol
1. Election of [ ] [ ] James W Henderson

Directors.

(INSTRUCTIONS: TO WITHHOLD AUTHORITY TO VOTE FOR AN INDIVIDUAL NOMINEE, WRITE
THAT NOMINEE'S NAME IN THE SPACE PROVIDED BELOW)

MARK HERE MARK HERE
FOR ADDRESS I F YOU PLAN
CHANGE AND [ ] TO ATTEND [ ]
NOTE AT LEFT THE MEETI NG
Signature: Date Signature Date

(Signature should be the same as the name printédo©Proxy. Executors, administrators, trustgesydians, attorneys and officers of

corporations should add their names when signing.)

End of Filing
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