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FREQUENCY ELECTRONICS, INC.
55 Charles Lindbergh Boulevard
Mitchel Field, New York 11553
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be held on September 26, 2007
To the Stockholders:

NOTICE IS HEREBY GIVEN that the Annual Meeting ofo8kholders of Frequency Electronics, Inc. willleld at the offices of ti
Company, 55 Charles Lindbergh Boulevard, Mitchelldii New York, 11553, on the 26th day of Septen#t#7, at 10:00 A.M., Easte

Daylight Savings Time, for the following purposes:

1. To elect six (6) directors to serve until the nArinhual Meeting of Stockholders and until their resive successors shall h;
been elected and qualified;

2. To consider and act upon ratifying the appointnwértioltz Rubenstein Reminick LLP as independenttausi for the fiscal yei
commencing May 1, 2007; and

3. To transact such other business as may properly ¢cmfore the meeting or any adjournment or adjoemimthereof.

Only stockholders of record as of the close of hess on August 24, 2007, the date fixed by the @o&Directors as the record d
for the meeting, are entitled to notice of, anddte at, the meeting.

By order of the Board of Directors
/sl HARRY NEWMAN

HARRY NEWMAN
Secretary

Mitchel Field, New York
August 24, 2007

ALL STOCKHOLDERS ARE CORDIALLY INVITED TO ATTEND THE ANNUAL MEETING. YOUR VOTE IS VERY IMPORTANT
WHETHER OR NOT YOU PLAN TO ATTEND, PLEASE MARK, SI& AND DATE THE ENCLOSED PROXY AND RETURN I
PROMPTLY IN THE ENCLOSED ENVELOPE TO ENSURE THAT YR SHARES WILL BE REPRESENTED. YOU MA
NEVERTHELESS VOTE IN PERSON IF YOU ATTEND THE MEENG.




FREQUENCY ELECTRONICS, INC.
55 Charles Lindbergh Boulevard
Mitchel Field, New York 11553

PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS
September 26, 2007

This Proxy Statement is being furnished in conmectiith the solicitation of proxies by and on bélaflthe Board of Directors (il
“Board”) of Frequency Electronics, Inc., a Delaware corponmaihereinafter called the "Company"), for usetts# Annual Meeting ¢
Stockholders to be held at the office of the Conyp&s Charles Lindbergh Boulevard, Mitchel FieldewN York 11553, on the 26 day o
September 2007, at 10:00 A.M., Eastern Daylightir®@s/Time, or any adjournment or adjournments tferEhis Proxy Statement toget
with the accompanying Proxy card was first maileghareholders on or about August 24, 2007. Onlgksiolders of record as of the clos:
business on August 24, 2007 are entitled to naticand to vote at, the meeting.

The Board may use the services of the Companystdis, officers and other regular employees t@isgiroxies personally or |
telephone and may request brokers, fiduciariestodiens and nominees to send proxies, proxy statemend other material to th
principals and reimburse them for their outpafeket expenses in so doing. The cost of soliomatif proxies, which it is estimated will 1
exceed $7,500, will be borne by the Company. Eaokypexecuted and returned by a stockholder masebeked at any time thereafter
filing a later dated proxy or by appearing at theetmg and voting in person. Attendance at the imgetill not, in itself, constitute revocati
of a proxy. Dissenters are not entitled by lawgpraisal rights.

VOTING SECURITIES

The Board has fixed the close of business on AugdisP007, as the record date for determinatiost@tkholders entitled to notice
and to vote at, the meeting. On August 24, 200§ Gbmpany had outstanding 8,704,591 shares of constock, $1.00 par value per st
("Common Stock") (excluding 459,349 treasury shareach of which entitled the holder to one vote. $hares of preferred stock w
outstanding as of such date. A majority of the taunding shares of Common Stock, represented iropensby proxy, constitutes a quorum.

A stockholder who abstains from voting on any dpebposals will be included in the number of stocklers present at the meeting
the purpose of determining the presence of a quoBroker nonvotes also will be counted for the purpose of deieing the presence o
quorum.

Brokers who do not receive a stockholder's insionet are entitled to vote on the election of dimestand the ratification of tl
independent auditors. Broker non-votes and stoddrabstentions will have no effect on the outcofitae election of directors.

It is expected that the following business willdmnsidered at the meeting and action will be takeneon.

PROPOSAL NO. 1
ELECTION OF DIRECTORS

At the annual meeting, stockholders will be askeetlect six (6) directors ("Director(s)") to the &d to hold office until the ne
annual meeting of stockholders and until their eetipe successors are elected and qualified. Cdivellaoting is not permitted. TI
accompanying Proxy will be voted for the electidralh six of the members of the Board, each of vehpsncipal occupations are set fortl
the following table, if no direction to the contyas given. In the event that any such nomineeneble or declines to serve, the Proxy ma
voted for the election of another person in hicglahe Board knows of no reason to anticipatetthatwill occur.




Nominees for Election as Directors

The director nominees are as follows:

Year First

Elected
Name Principal Occupation Age Director
Joseph P. Franklin Chairman of the Board of Directors 73 1990
(Major General,
U.S. Army — Ret.)
Martin B. Bloch President, Chief Executive Officer and a Director 71 1961
Joel Girsky President, Jaco Electronics, Inc., and a Director 68 1986
E. Donald Shapiro Dean Emeritus, New York Law School and a Direct 75 1998
S. Robert Foley, Jr. Vice President for Laboratory Management, Univgr 79 1999
(Admiral, U.S. of California and a Director
Navy — Ret.)
Richard Schwartz Trustee, Cooper Union and a Director 71 2004

All directors hold office for a one-year perioduottil their successors are elected and qualified.

The Company’s Board has determined that MessreyF@irsky, Shapiro and Schwartz are “independeat,tiefined in the listir
standards of the NASDAQ Stock Market (“NASDAQT)he composition of the Board, consisting of two ¢#)cers of the Company (Mess
Bloch and Franklin) and the four (4) independeméaiors, is in full compliance with the listing régements of the NASDAQ as requil
under corporate governance rules promulgated b$éuarities and Exchange Commission (“SEC”).

Business Experience of Directors

MARTIN B. BLOCH, age 71, has been a Director of @@mpany and of its predecessor since 1961. Hadrasd continuously sin
1961 as the Comparg/President and, except for December 1993 througii 2999, as its Chief Executive Officer. Previyde served ¢
chief electronics engineer of the Electronics Divisof Bulova Watch Company.

JOSEPH P. FRANKLIN, age 73, has served as a Direnftdhe Company since March 1990. In December 19@3was elect¢
Chairman of the Board and, from December 1993 tjinotpril 1999, served as Chief Executive Officertted Company. From August 1¢
to November 1993, he was the chief executive affafeFranklin S.A., a Spanish business consultiogygany located in Madrid, Spe
specializing in joint ventures, and was a directioseveral prominent Spanish companies. Generakknawas a Major General in the Uni
States Army until he retired in July 1987.

JOEL GIRSKY, age 68, has served as a Director ef @ompany since October 1986. He is the presidedtaadirector of Jau
Electronics, Inc., which is in the business of rilistting electronics components, and has servesligh a capacity for over thirty years.
Girsky is the Chairman of the Company’s Compensaflommittee.

E. DONALD SHAPIRO, age 75, has been The JosephnSmicDistinguished Professor of Law, New York Lavh&al, since 1983 ai
Dean Emeritus since 2000 and was previously Deaféfsor of Law from 1973 to 1983. He was formerlgi@ctor of Loral Space
Communications, Ltd., Vasomedical, Inc., Unitedustlial, Kramont Realty Trust as well as severhbottompanies. Mr. Shapiro becan
member of the Board in 1998 and serves as Chaiohtdre Company’s Audit Committee.




S. ROBERT FOLEY, Jr., age 79, is Vice President falboratory Management, University of Californiee kerved as Vice Presiden
Raytheon International, Inc. and President of RegthJapan from 1995 to 1998. Admiral Foley servetthé United States Navy for 35 ye.
including the position of Commander-@hief of the Pacific Fleet. Admiral Foley is alsad@ector of INTELSAT General Corp. Admi
Foley became a member of the Board in 1999.

RICHARD SCHWARTZ, age 71, is a trustee and chairmfithe Finance Committee of Cooper Union in NewkY@ity. Prior to hi:
retirement in 2000, Mr. Schwartz was Chief Exeaut®fficer and Chairman of ATK. He served in seregecutive positions at ATK a
predecessor companies since 1990. Prior to thatSehwartz had been president of the Rocketdynesidiviof Rockwell International,
company he first joined in 1957. Mr. Schwartz atsoves on the board of directors of Astronauticsp@a@tion of America. Mr. Schwa
became a member of the Board in 2004.

Director Compensation:

Directors who are not officers of the Company reeein honorarium of $10,000 and $2,500 for attecelat each Board meeting
meeting of a Board committee of which he is a man{B&,500 if such attendance is telephonic). Initaatd the chairman of the Au
Committee receives a stipend of $10,000. Compafigen$ do not receive additional compensation fiberalance at Board meetings
committee meetings. During fiscal year 2007, nedators were granted stock options or awards. Qirectvho are not officers do 1
participate in Company-sponsored pensions or d=fecompensation programs and the Company doesamnetdnorequity incentive pla
for either employees or directors.

Director Compensation Table

Fees Earned or  Option Awards (1)

Name Paid in Cash ($) (2) Total ($)
E. Donald Shapiro $ 30,000 $ 0% 30,00(
Joel Girsky 17,50( 0 17,50(
S. Robert Foley 17,50( 0 17,50(
Richard Schwartz 20,00( 61,12¢ 81,12¢

(1) The amounts in this column do not represent adasth payments but represent the fair value of stptibns awarded in prior yei
recognized by the Company as an expense in fisl 007 for financial accounting purposes. Thevalue of these awards ¢
the amounts expensed in fiscal year 2007 were méted in accordance with FASB Statement of Findn&@xounting Standar
No. 123R Share-Based Payment (FAS 123R).

(2) Each non-officer Director has received a stock aptijrant to acquire 30,000 shares of the Compastock. Except for M
Schwartz, all Directors were fully vested in sughians prior to fiscal year 2007. The grant dated exercise prices for these gr:
are listed in note (11) under the section Stock €wainip of Management and Certain Beneficial Owheginning on page 6 of tt
Proxy Statement

Vote Required

Assuming the presence of a quorum at the Annualtiktgethe affirmative vote of a plurality of the tes cast by holders of share!
common stock represented at the meeting and ehtdleote is required for the election of directors

THE BOARD OF DIRECTORS DEEMS PROPOSAL NO. 1 TO BETHE BEST INTERESTS OF THE COMPANY AND 11
STOCKHOLDERS AND RECOMMENDS A VOTE "FOR" APPROVALHEREOF.




PROPOSAL NO. 2
APPOINTMENT OF INDEPENDENT AUDITORS

The Board of Directors, upon recommendation of Aluelit Committee, has appointed the firm of HoltzbRastein Reminick LLI
independent accountants, to be the Company's @kteuditors for the fiscal year commencing May @02, and recommends to stockhols
that they vote for ratification of that appointment

It is anticipated that a representative of HoltzBustein Reminick LLP will be present at the meagtiBuch representative will
given the opportunity to make a statement andbeilavailable to respond to appropriate questions.

AUDIT AND NON-AUDIT FEES
The following table presents the aggregate feeseapanses paid or accrued by the Company for miofiesl services rendered

Holtz Rubenstein Reminick LLP in fiscal years 2G0W 2006. Other than as set forth below, no priafeakservices were rendered or 1
billed by Holtz Rubenstein Reminick LLP during fidgears 2007 and 2006.

Service 2007 2006
Audit Fee<®) $ 254,36t $ 203,58:
Audit-Related Fee®@ 59,99: 56,30:
Tax Fee® 41,93t 34,65¢
All Other Fee<®¥ . .
TOTAL $ 356,29: $ 294,53t

(1) Audit fees consist of professional services rendidog the audit of the Comparg/annual financial statements and the reviews €
quarterly financial statements and issuance of&utssand assistance with and review of documdetsiith the SEC.

@ Other audit-related services provided by Holtz Rustein Reminick LLP include the annual audit of empanys employee bene
plans as well as accounting consultations regarsigpgjficant transactions during the fiscal year.

() Tax fees consist of fees for services renderedeédCompany for tax compliance, tax planning andcadv

4) No other services were performed by Holtz RubensReminick LLP in connection with financial infortizn systems design a
implementation or otherwise.

Pre-Approved Services

Prior to engaging Holtz Rubenstein Reminick LLPrémder the above services, and pursuant to itsteshahe Audit Committe
approved the engagement for each of the servicgéslarermined that the provision of such serviceshigyexternal auditor was compat|
with the maintenance of Holtz Rubenstein ReminitPls independence in the conduct of its auditinyises.

The procedures used by the Audit Committee forpreapproval of all audit and permissible rewrdit services provided by 1
independent auditors are described below.

Before engagement of the independent auditorshionext yeas audit, the independent auditors will submit aatlied description ¢
services expected to be rendered during that yehinveach of four categories of services to thelifCommittee for approval.

Audit Servicesinclude audit work performed on the Companfthancial statements, as well as work that gdiyevaly the independe
auditors can reasonably be expected to providdudimg statutory audits, comfort letters, conseatsl assistance with and review
documents filed with the SEC.

Audit-Related Services are for assurance and related services that atiéidrally performed by the independent auditong/uding du
diligence related to mergers and acquisitions, eygd benefit plan audits, and special procedurgsined to meet certain regulat
requirements and discussions surrounding the preggaication of financial accounting and/or repogtstandards.






Tax Services include all services, except those services speadiiji related to the audit of the financial stateise performed by tt
independent auditordax personnel, including tax analysis; assistinthwoordination of execution of tax related aci@st primarily in th
area of corporate development; supporting otherdkmted regulatory requirements; and tax compéaarad reporting.

Other Services are those associated with services not capturdseimther categories. The Company generally doesegoest suc
services from the independent auditors.

Prior to engagement, the Audit Committee ppproves independent auditor services within eatégory. The fees are budgeted
the Audit Committee requires the independent auslito report actual fees versus the budget peadigithroughout the year by category
service. During the year, circumstances may arisenwt may become necessary to engage the indeptesaditors for additional services
contemplated in the original pre-approval categoria those instances, the Audit Committee requspeific preapproval before engagi
the independent auditors.

The Audit Committee may delegate @pproval authority to one or more of its membeise Thember(s) to whom such authorit
delegated must report, for informational purposdg,any pre-approval decisions to the Audit Conteaitat its next scheduled meeting.

Vote Required

The affirmative vote of a majority of the sharescommon stock represented at the meeting andezhtitl vote is required for t
ratification of Holtz Rubenstein Reminick LLP agt@ompany's independent auditors for the 2008 fisezr.

THE BOARD OF DIRECTORS DEEMS PROPOSAL NO. 2 TO BETHE BEST INTERESTS OF THE COMPANY AND 11
STOCKHOLDERS AND RECOMMENDS A VOTE "FOR" APPROVALHEREOF.

OTHER BUSINESS

As of the date of this Proxy Statement, the onlgibess which the Board intends to present and kribatsothers will present at 1
meeting are hereinabove set forth. If any othetenatr matters are properly brought before the mgeir any adjournments thereof, it is
intention of the persons named in the accompanyiogy to vote the Proxy on such matters in accaréavith their judgment.

PROPOSALS OF STOCKHOLDERS

In accordance with the rules promulgated by the S&y stockholder who wishes to submit a proposairfclusion in the prox
material to be distributed by the Company in cotinecwith the 2008 Annual Meeting of Stockholdersishsubmit such proposal to
Company no later than April 25, 2008.

Assuming that the Compars/’2008 Annual Meeting of Stockholders is held oheskile, the Company must receive notice
stockholders intention to introduce a nomination or other itefbusiness at that meeting by July 9, 2008. ¢f @ompany does not rece
notice by that date, or if the Company meets aemétier requirements of the SEC rules, the persansed as proxies in the proxy matel
relating to that meeting will use their discretianvoting the proxies when these matters are raasdide meeting.

STOCK OWNERSHIP OF MANAGEMENT AND CERTAIN BENEFICIAL OWNERS

The following table sets forth as of August 24, 20hformation concerning the beneficial ownersbfpthe Company's Comm
Stock by (i) each person who is known by the Cormggarown beneficially more than 5% of the Compargtsnmon Stock, (ii) each of t
Company's directors and nominees for director) {liie Company's chief executive officer, chief final officer and the Company's th
most highly compensated other executive officers wiere serving as executive officers at the entheflast completed fiscal year, and
all directors and officers of the Company as a grou




Name and Address of Beneficial Holder

Number of Shares Percent of Class (1)

DePrince Race & Zollo, Inc. (2)
201 S. Orange Ave.
Orlando, FL 32801

Dimensional Fund Advisors, Inc. (3)
1299 Ocean Ave.
Santa Monica, CA 90401

Inverness Counsel, Inc. (4)
545 Madison Ave.
New York, NY 1002z

Frequency Electronics, Inc.,
Employee Stock Ownership Plan (5)
55 Charles Lindbergh Blvd.

Mitchel Field, NY 11553

Martin B. Bloch (6)(7)(10)
55 Charles Lindbergh Blvd.
Mitchel Field, NY 11553

Joseph P. Franklin (7)(8)(10)
55 Charles Lindbergh Blvd.
Mitchel Field, NY 11553

Joel Girsky (11)

c/o Jaco Electronics, Inc.
145 Oser Avenue
Hauppauge, NY 11788

E. Donald Shapiro (11)
10040 E. Happy Valley Road
Scottsdale, AZ 85255

S. Robert Foley (11)
One Lakeside Dr.
Oakland, CA 94612

Richard Schwartz (11)
4427 Golf Course Dr.
Westlake Village, CA 91362

Markus Hechler (9)(10)
55 Charles Lindbergh Blvd.
Mitchel Field, NY 11553

Leonard Martire (10)
55 Charles Lindbergh Blvd.
Mitchel Field, NY 11553

Oleandro Mancini (10)
55 Charles Lindbergh Blvd.
Mitchel Field, NY 11553

1,352,29 15.2%
629,14 7.2%
489,35t 5.€%
556,79: 6.4%
931,24 10.7%
161,42 1.%

55,00( *
33,60( *
30,00( *
20,00( *
103,58! 1.2%
60,20: *
40,437 *



Alan Miller (10)
55 Charles Lindbergh Blvd.
Mitchel Field, NY 11553 45,14« *

All executive officers
and directors as a group

(17 persons) (9)(10) 1,901,59. 21.8%

*designates less than one (1%) percent of issudaatstanding shares of Common Stock.




Notes:

1)
(2)

(3)

(4)

(5)

(6)

(7)

(8)

(9)

Based on 8,704,591 shares outstanding as of ARgu&007.

As reported in a Form 13F for the quarter endede B 2007, filed by DePrince Race & Zollo, Inchigh is an investment advis
registered under the Investment Advisors Act of@,%hd provides investment advisory services oiseretionary basis to institutior
clients, most of whom are pension and profit sitaplans and trusts.

As reported in a Form 13F for the quarter ended By 2007, filed by Dimensional Fund Advisors Ifi®imensional”), which is ai
investment advisor registered under the Investnfahtisors Act of 1940. Per a Schedule 13G filingedatDecember 31, 20(
Dimensional furnishes investment advice to fourestment companies registered under the Investmawisérs Act of 1940 and sen
as investment manager to certain other commingledpgtrusts and separate accounts. Per the Formrl88 role as investment advi:
or manager, Dimensional possesses investment povesr629,149 shares and voting authority over 231 ghares that are owned
such investment companies, commingled group trasts separate accounts, and Dimensional disclaimsfio&@l ownership of suc
securities.

As reported in a Form 13F for the quarter ended B0y 2007, filed by Inverness Counsel, Inc. (“imess”),which is an investme
advisor registered under the Investment Advisors ¢&cl940. According to a Schedule 13D filing dafeecember 30, 1997, Invern
originally purchased 854,100 shares of Common Sfocland on behalf of clients of Inverness, in thrdinary course of business
investment from the personal funds of such clieRex. the Form 13HR, (i) Inverness has the sole power to dispost atirect thi
disposition of such shares, (ii) Inverness doespogtess, nor does it share, the power to vote diréct the vote of any of such shs
and (iii) various officers and directors of Invesgeown 35,950 shares, and such persons individhairg the exclusive right to dispc
or to direct the disposition of, or to vote, ordicect the vote of, the shares owned by them.

Includes 435,699 shares of stock held by the Fregu&lectronics, Inc. ESOP Trust (the “Trustdy the Company's Employee St
Ownership Plan, all of which shares have been atitmtto the individual accounts of employees ofG@eenpany (including the Nam
Executive Officers as defined on page 15); alsduthes 121,095 shares held by the Trust under thep@oys Stock Bonus Pl:
(converted by amendment to the Employee Stock GstieiPlan as of January 1, 1990).

Includes 198,000 shares issuable on the full eserof the following options granted to Mr. Bloci,000 shares granted on August
1998 at an exercise price of $7.125 under the $&®OP, as that term is hereinafter defined, ar@JOD® shares granted on Marcl
2001 at an exercise price of $13.49, per terms pfBlbch’s employment agreement. (See the discussion o@hled Executive Office
included in the Compensation Discussion and Anallgsiow).

Includes 16,000 shares owned by members of Mr.iBsoienmediate family, 197,748 shares held by a pestrig over which Mr. Bloc
maintains discretionary control and 20,000 shaedd m trust for Mr. Blochs wife for which General Franklin is the trusteer.. Bloch
disclaims beneficial ownership of such shares.

Includes 61,045 shares held in a family trust ag®5 shares in a charitable foundation over whidneral Franklin retail
discretionary control. General Franklin disclainenéficial ownership of such shares.

Includes shares granted to the officers of the Gomppursuant to a stock purchase agreement in cbonewith the Company’
Restricted Stock Plan:

Restricted
Name Stock
Markus Hechler 7,50(
All Officers as a Group
(12 persons) 22,50(




(10)Includes the number of shares which, as at Auglis2@07, were deemed to be beneficially owned kypiersons named below, by v
of their respective rights to acquire beneficialnenship of such shares within 60 days throughh@ ¢xercise of options; (ii) t
automatic termination of a trust, discretionaryaod, or similar arrangement; or (iii) by reasonsath person's having sole or shi
voting powers over such shares. The following taees forth for each person named below the tataiber of shares which may be
deemed to be beneficially owned by him and theneatfisuch beneficial ownership:

1SO or NQSO

Stock Bonus Profit Sharing or

Plan Shares ESOP Shares Plan & Trust SAR
Name (@) (b) 401(k) (c) Shares (d)
Martin B. Bloch 22,317 4,20¢ 2,28¢ 30,00(
Joseph P. Franklin -0- 4,031 93 5,00(
Alan Miller -0- 2,46t 2,00¢ 37,00(
Markus Hechler 2,707 5,96¢ 2,24¢ 77,25(
Oleandro Mancini -0- -0- 1,81/ 49,50(
Leonard Martire -0- 5,96¢ 2,23: 42,50(
All Directors and Officers as a Group (17 persons) 26,06( 40,32( 17,76: 446,75(

(@) Includes all shares allocated under the ComparngskBonus Plan ("Bonus Plan") to the respectiveoants of the named persc
ownership of which shares is fully vested in easthsperson. No Bonus Plan shares are distributalilee respective vested owr
thereof until after their termination of employmemith the Company. As of January 1, 1990, the BoRla was amended to
"Employee Stock Ownership Plan" (see footnote glipe table).

(b) Includes all shares allocated under the Companyisl&yee Stock Ownership Plan ("ESOP") to the refpeaccounts of the nam
persons, ownership of which shares was fully vestedach such person as at April 30, 2007. ESOReshare generally n
distributable to the respective vested owners tifauatil after their termination of employment withe Company. However, up
the attainment of age 55 and completion of 10 yehsgrvice with the Company, a participant mayde transfer all or a portion
his vested shares, or the cash value thereof Mivezted Investment Account. Upon the allocatiorsléres to an employee's ES
account, such employee has the right to direcE®@P trustees in the exercise of the voting rightich shares.

(c) Includes all shares allocated under the Comjgapsofit sharing plan and trust under section 4pbfkhe Internal Revenue Code
1986. This plan permits eligible employees, inahgdofficers, to defer a portion of their incomeahgh voluntary contributions
the plan. Under the provisions of the plan, the @any made discretionary matching contributionsh& €ompanys Commoil
Stock. All participants in the plan become fullysted in the Company contribution after six yearsmployment. All of the office
named above are fully vested in the shares atiheitto their accounts.

(d) All amounts in this column represent the numbfeshares that may be obtained upon exerciseaahtive Stock Options (“ISQ;
Non-qualified Stock Options (“NQSQ”) or Stock Appreiitan Rights (“SARS”)in which the officers are fully vested or may bee
vested within 60 days of August 24, 2007. Such grhave been made under the Compsl@93 Nonstatutory Stock Option P
the 2001 Incentive Stock Option Plan and the 20@8kSAward Plan. The individual grants, exercisiegs and expiration dates
the Named Executive Officers are listed in the @uding Equity Awards at Fiscal YekRrd Table on page 18 of this Pr
Statement.

(11) Includes shares issuable on the exercise of optigpasted to the noofficer directors of the Company under the Indepen
Contractors Stock Option Plan.

Exercisable Grant Exercise
Name Share Date Price
Joel Girsky 30,000 June 29, 1998 $ 12.81
E. Donald Shapiro 30,000 June 29, 1998 $ 12.81
S. Robert Foley 30,000 March 12, 1999 $ 7.34
Richard Schwartz 20,000 December 10, 200. $ 14.7¢




SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act 0f4123 amended (the “Exchange Act”), requires then@my’s directors, executi
officers and 10% stockholders to file reports ofnenship and reports of changes in ownership ofGbmpanys Common Stock and ott
equity securities with the SEC. Directors, exeatdfficers and 10% stockholders are required taishrthe Company with copies of
Section 16(a) forms they file. Based on a reviewhef copies of such reports furnished to it, then@any believes that during the fiscal y
ended April 30, 2007, the Compasydirectors, executive officers and 10% stockhaldmmplied with all Section 16(a) filing requirents
applicable to them, with the following exceptions:

On November 26, 2006, Mr. Bloch gifted 100 sharfestack to an unrelated party. This gift was repdron April 20, 2007 when M
Bloch reported two other gifts of the Company’s @oom Stock.

On August 14, 2006, Mr. Adrian Lalicata began higpboyment with the Company as its Vice Presideiit,&RMicrowave System
Per terms of his employment, Mr. Lalicata was grdnBtock Appreciation Rights on 5,000 shares ofGhmpanys Common Stock at .
exercise price of $11.18. Due to oversight, themgwas not reported until February 7, 2007.

CERTAIN INFORMATION ASTO COMMITTEESAND MEETINGS OF THE BOARD OF DIRECTORS

During the past fiscal year, four meetings of tleaRl were held. Each of the Companglirectors attended at least 75% of the mee
of the Board and of the meetings of committeeiefBoard of which such director was a member tleaevield during the past fiscal year.

In addition to attendance at Board meetings, thar@@ncourages, but does not require, all dired¢toettend annual meetings of
Company’s stockholders. All of the Company’s diogst other than Mr. Foley, attended the Compang006 Annual Meeting
Stockholders.

Audit Committee

The Audit Committee consists of the Companfour independent directors, Messrs. Foley, Girsi{tyapiro and Schwartz. Eact
these directors is independent in accordance Wwéhrtdependence standards for audit committee nrsimpeset forth in Section 10A(m))|
of the Exchange Act and as defined in Rule 435@§¢(( of the listing standards of The NASDAQ Stddlarket, upon which the Comparsy’
Common Stock is listed and trades. The Board hésrdéned that each member of the Audit Committeakike to read and underst;
fundamental financial statements. In addition, Buard has determined that both Mr. Shapiro, chairmiathe Audit Committee, and N
Girsky satisfy the SEC'’s criteria as “audit comesttiinancial experts.”

The Audit Committee has procedures in place toiveceetain and handle complaints received reggrdittounting, internal contr
or auditing matters and to allow for the confidahind anonymous submission by anyone of concegerding questionable accounting
auditing matters.

The purpose of the Audit Committee is to overseeatcounting and financial reporting processesi®fGompany and the audits
the Companys financial statements. The functions of the A@bimmittee include, without limitation, (i) respobiity for the appointmen
compensation, retention and oversight of the Comigandependent auditors, (ii) review and pre-appi®f all audit and nomudit service
provided to the Company by the independent audititeer than as may be allowed by applicable lawd, @i) review of the annual audit
and quarterly consolidated financial statement® Amended and Restated Charter of the Audit Coramittivhich describes all of the AL
Committee’s responsibilities, is posted on the Canyfs website at http://www.frequencyelectronicaico

The Audit Committee held four meetings during tast lfiscal year. The Audit Committaereport appears on page 12 of this P
Statement.

Compensation Committee
The Compensation Committee consists of the fouepeddent directors, Messrs. Foley, Girsky, Shapimd Schwartz. Tt
Compensation Committee determines cash remunerati@mgements for the highest paid executives amisees the Company's st

option, bonus and other incentive compensationsplan

The Compensation Discussion and Analysis appeapagas 12 through 21 of this Proxy Statement. Thvag&nsation Committ:
held four meetings during fiscal year 2007.
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DIRECTOR NOMINATIONSAND CORPORATE GOVERNANCE MATTERS
Director Nominations

Due to the relatively small size of its Board, tbempany does not have a formal nominating or cafgogovernance committee. N
director nominations, which are infrequent, and ptiamce with corporate governance rules, are resieand approved by the indepent
directors. By Board resolution, the Company ha®meined that if a new director is to be nominatéa: independent directors of
Company (currently Messrs. Foley, Girsky, Shapind &chwartz) will conduct interviews of qualifiedradidates and, as appropriate,
recommend selected individuals to the Board. Tkependent directors consider director candidatesdan criteria approved by the Bo:
including such individualsbackgrounds, skills, expertise, accessibility amdilability to serve constructively and effectivedy the Boarc
The Company may retain a director search firm sisag in identifying qualified director nominees.

Director Candidates Proposed by Stockholders

The Company will consider recommendations for doecandidates submitted in good faith by stockbddof the Company.
stockholder recommending an individual for consatien by the Board (and the independent directansst provide (i) evidence
accordance with Rule 14of the Exchange Act of compliance with the stadllbr eligibility requirements, (ii) the written Beent of th
candidate(s) for nomination as a director, (iijegume or other written statement of the qualiiicet of the candidate(s) for nomination i
director and (iv) all information regarding the datate(s) and the stockholder that would be reduioebe disclosed in a proxy statement
with the SEC if the candidate(s) were nominateddiection to the Board, including, without limitati, name, age, business and resid
address and principal occupation or employmeninduttie past five years. Stockholders should seadebuired information to the Comp:
at 55 Charles Lindbergh Boulevard, Mitchel FielégdwNYork 11553, Attention: Corporate Secretary.

In order for a recommendation to be considered Hey Company for the 2008 Annual Meeting of Stockbodd the Company’
Corporate Secretampust receive the recommendation no later than p:60, local time, on April 30, 2008. Such recomnaimhs must k
sent via registered, certified or express maildiier means that allows the stockholder to detesmihen the recommendation was rece
by the Company). The CompasyCorporate Secretary will send properly submistedkholder recommendations to the independenttdirs
for consideration at a future meeting. Individusdssommended by stockholders in accordance withetipescedures will receive the se
consideration as other individuals evaluated byitdependent directors.

Communications with Directors

Stockholders and other interested parties may camuate directly with any Director, including anymmanagement member of
Board, by writing to the attention of such indivadwat the following address: Frequency Electronios,, 55 Charles Lindbergh Bouleve
Mitchel Field, New York 11553, Attention: Corporaecretary. The ComparsySecretary will distribute any stockholder comneatipn:
received to the Director(s) to whom the letterddr@ssed or to all of the Directors if addressetthéoentire Board.

Communications that are intended for the non-mamageé directors generally should be marked “PersandlConfidentialand ser
to the attention of the Chairman of the Audit Cortted. The Chairman will distribute any communicasigeceived to the namanageme!
member(s) to whom the communication is addressed.

Executive Sessions of | ndependent Directors

The independent directors will regularly meet withany management directors or employees presanh &ecutive sessions v
be held at least annually and as often as necess#ulfill the independent directors’ responsitids.

Code of Ethics

All directors, officers and employees of the Companust act ethically and in accordance with the @any’s Code of Ethics (it
“Code of Ethics”). The Code of Ethics satisfies tledinition of “code of ethicstinder the rules and regulations of the SEC anda#able or
the Companys website at http://www.frequencyelectronics.corhe Tode of Ethics is also available in print to @my who requests it
writing to the Company at the following addressedtrency Electronics, Inc., 55 Charles Lindbergh IBeard, Mitchel Field, New Yol
11553, Attention: Ethics Officer. Annually, the Cpany’s Directors review the Code of Ethics and téport of the Companyg’ Ethic:
Committee.
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REPORT OF THE AUDIT COMMITTEE

The members of the Audit Committee have been appaiby the Board. The Audit Committee is comprisédour nonemploye:
directors, each of whom satisfies the independstaredards for audit committee membership set fiarthection 10A(m)(3) of the Securit
Exchange Act of 1934, as amended, and the indepeadequirements of the NASDAQ Stock Market. ThelilCommittee is governed b
charter that has been approved and adopted byaaelBind which is reviewed and reassessed anryathe Audit Committee.

The following Audit Committee Report does not camgé soliciting material and shall not be deemitifor incorporated by referer
into any other Company filing under the Securifdes of 1933, as amended, or the Securities Exchauagef 1934, as amended, except tc
extent the Company specifically incorporates thiglia Committee Report by reference therein.

The Audit Committee oversees the Companiihancial reporting process on behalf of the BodWlanagement has the prim
responsibility for the financial statements and thporting process including the systems of intisrantrols. In fulfilling its oversigl
responsibilities, the Audit Committee reviewed wittanagement the audited financial statements rfiital year ended April 30, 20
including a discussion of the quality, not just #meptability, of the accounting principles, tlkasonableness of significant judgments,
the clarity of disclosures in the financial statense

The Audit Committee reviewed with the independartitors, who are responsible for expressing aniopion the conformity of tho:
audited financial statements with generally acadgiecounting principles, their judgments as toghality, not just the acceptability, of 1
Companys$ accounting principles and such other matters@seguired to be discussed with the Audit Comraitteder generally accep
auditing standards. In addition, management andirtdependent auditors have represented to the ADdihmittee that the financ
statements were prepared in accordance with génacalepted accounting principles.

The Audit Committee has received from and discusgttthe independent auditors their written discie and letter regarding tr
independence from the Company as required by Indipee Standards Board Standard No. 1. The Auditrditiee has also discussed v
the independent auditors any matters required tidmeissed by Statement on Auditing Standards Mo. 6

The Audit Committee discussed with the Companyidependent auditors the overall scope and piansheir audit. The Aud
Committee met with the independent auditors, witld avithout management present, to discuss the tsesfiltheir examination, the
evaluation of the Company’s internal controls, @mel overall quality of the Comparsyfinancial reporting. The Audit Committee held d
meetings during fiscal year 2007.

In reliance on the reviews and discussions refetoedbove, the Audit Committee recommended to tbar® (and the Board t
approved) that the audited financial statementgbleded in the Annual Report on Form KOfor the fiscal year ended April 30, 2007
filing with the Securities and Exchange Commission.

E. Donald Shapiro, Chairman, Audit Committee
S. Robert Foley
Joel Girsky
Richard Schwartz
Members of the Audit Committee

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

The general goals of the Compensation Committedoar@ attract, motivate, and retain effectiveddrighly qualified executives; (
strengthen the common interests of managementtaokh®lders through executive stock ownership) firomote the Company's longnc
shortterm strategic goals and human resource stratg@i@secognize and award individual contributiadnghe Company's performance;
(v) reflect compensation practices of comparablaganies.
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Overview of Executive Compensation Components

To achieve the foregoing goals, the CompangXecutive compensation program consists of skwarapensation elements,

illustrated in the table below.

Pay Element What the Pay Element Rewards Purpose of the Pay Element

Base Salary Core competence in the executive role relative to Provide fixed compensation based on compet
skills, experience and contributions to the market practice
Company

Other Compensation Recognition of skills and contributions to the Provides the Company with a competitive
Company in the management role advantage for retaining management talent.

Short-term I ncentives

Long-Term Incentives

Retirement Benefits

Welfar e Benefits

Changein Control and
Termination Benefits

Base Salaries

Contributions toward the Company’s achievement ¢ Provides focus on meeting annual goals that
of operating profit and other relevant performance lead to long-term success
criteria. In the case of the CEO, consolidated pre- < Provides annual performance-based cash
tax profit is the measurement factor. incentive compensation
» Motivates achievement of critical annual
performance metrics

Stock Appreciation Rights (SARs) and/or The use of SARs or ISOs provides a blended

Incentive Stock Options (1ISO): focus on

» Sustained stock price appreciation, « Stock price performance, aligning executives’
interest with those of shareholders;

* Focus on stock price performance * Executive OWnerShip of Company StOCk; and

» Retention in a challenging business

« Continued employment with the Company du environment and competitive labor market

a four year vesting period.

* Executive officers are eligible to participatelie These benefits are part of the Company’s
Company’s 401(k) plan and ESOP, available to altompetitive total compensation program.
eligible employees.

» The Deferred Compensation benefit is a « Provides retirement benefits to executive
nonqualified deferred compensation program u officers and other key employees.

which the Company provides specified retirement ¢ Retains experienced, key employees through
payments to key employees, including executive  retirement.

officers or to their beneficiaries.

 Executives participate in employee benefit plansThese benefits are part of the Company’s
generally available to all employees, including  competitive total compensation program.
medical, health, life insurance and disability glan

» Continuation of welfare benefits may occur as  This ensures retention of an officer currently and
part of severance upon certain terminations of  through any transition period.
employment.

The Company has change in control agreements Change in control arrangements are designed to
with certain officers, including Named Executive retain executives and provide continuity of

Officers. The agreements provide severance management in the event of an actual or
benefits if an officer's employment is terminated threatened change in control. The change in
within two years after a change in control. control agreements are described in more detail

on page 20 of this proxy statement.



The Compensation Committee annually reviews the lsataries of the CEO and all other executive efficof the Company. T
Compensation Committee believes that the Compaexécutive officers, including those shown in 2007 Summary Compensation Te
on page 16 (the "Named Executive Officers") havendargely responsible for the Company's past sseseand for achieving the produc
and engineering improvements that have maintaihedCompany's position at the forefront of techninabvation. A base salary for e:
executive is determined on the basis of such facts: levels of responsibility; experience and eigee evaluations of individu
performance; contributions to the overall perforoenf the Company; time and experience with the @omy; internal compensation equ
and the external pay practices for comparable comepaln order to assess whether the compensatagrgm that the Company provide:
its executive officers is competitive, its humasaearces department annually participates in a suo¥eslectronics companies in the N
York Metropolitan area. This survey compares badaries by job type as well as benefits offeredollyer companies in the electror
industry. The Company strives to provide salary la@defits which are in the mid-range of those camgsawhich participate in this survey.
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Other Compensation

Officers and certain key employees are provided witleased automobile to use for both businesspansbnal purposes. T
operating costs of the vehicle are paid by the GongpThe value of any personal use is includedhétaxable income of each emplo
Officers of the Company are also reimbursed for-aftpocket medical expenses incurred by the officerd Hreir families. Suc
reimbursement is also included in the officersatale income.

Role of Chief Executive Officer in Determining Compensation

The Companys President and Chief Executive Officer, Martin @&lprecommends to the Committee base salary, boaysuts fror
the short-term incentive pool (see below) and lerga incentive grants for the Compasyofficers (other than himself) and other elig
employees. Mr. Bloch makes these recommendatiotsetdCommittee based on input from the Compsiiyirector of Human Resourc
using compensation data as described above, asisvglialitative judgments regarding individual perfance. Mr. Bloch is not involved w
any aspect of determining his own pay.

Short-Term I ncentives

The Company maintains shdgrm incentive bonus programs for certain employekigh are based on operating profits and ce
other relevant criteria of the individual subsiéarto which the employees are assigned. The Coyhpamployment agreement with its Cl
Executive Officer includes a bonus formula basedomnsolidated préax profits. These plans are designed to createniies for superic
performance and to allow the Company's executifieast to share in the success of the CompanyWwgnding the contributions of individt
officers. Focused on sharm or annual business results, these plans ettabl€ompany to award designated executives wittu@ncas
bonuses based on their contributions to the profithe Company.

Long-Term I ncentives

As part of its comprehensive compensation progrdma, Company stresses lotggm incentives through awards of shares ¢
Common Stock under the Employee Stock Ownership PEBSOP”) and through the grant of stock appréaiatights (“SARS”")or option:
to purchase common stock through various employeek sward plans. Grants and awards are aimedrattiing new personnel, recogniz
and rewarding current executive officers for spleiaidividual accomplishments, and retaining higgrforming officers and key employees
linking financial benefit to the performance of tmpany (as reflected in the market price of tlem@any's Common Stock) and
continued employment with the Company. The numlfeshares granted to executive officers under then@amy's ESOP is determined c
pro-rata basis. Grants of SARS, stock options ahéroequity awards are generally determined onndividual-byindividual basis. Th
factors considered are the individual's performaawe potential for contributing to the Companfuture growth, the number of stock opti
and awards previously granted to the individual #rel Company's financial and operational performearic brief description of the sto
plans is provided in the Equity Compensation Ptdarination section beginning on page 19 of thisxiPi®tatement.

The Company does not maintain any compensatiors fitarits executive officers or directors or foryaof its other employees whi
provide compensation intended to serve as incefiv@erformance to occur over a period longer thaa fiscal year other than the ES
and stock award plans discussed above. The faiegabf awards under these plans are shown in the 806¥mary Compensation Table .
the 2007 Grants of Plan-Based Awards Table, below.

Nonqualified Deferred Compensation Agreements

The Company has no defined benefit or actuariateraent plans in effect. It has entered into cartdéferred compensati
agreements with key employees (including most effiy providing for the payment of benefits uponirestent or death or upon f
termination of employment not for cause. The Comypaays compensation benefits out of its workingitedjput has also purchased whols
term life insurance (of which it is the sole benkifiy) on the lives of certain of the participatdscover the optional lump sum obligatir
under the deferred compensation agreements upodetith of the participant. The annual premiums plaidng fiscal year 2007 were ¢
than the increase in cash surrender value of thadenltfie insurance policies.
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The deferred compensation for participants in treg@am is reviewed annually by the Compensation Qitae. The annual bene
may be increased based upon recent performanaghlefservice, economic conditions and other fiact®he annual benefit to be provii
to each of the Named Executive Officers upon Hisemment is as follows:

Martin Bloch, CEO $ 170,00(
Alan Miller, CFO 45,00(
Markus Hechler, Exec VP 75,00(
Oleandro Mancini, VP 50,00(
Leonard Martire, VP 50,00(

Such benefits are payable for the remaining liféhefindividual with a minimum payment over ten gt either the employee or
beneficiaries. Benefits may be paid in a lump sonthe case of a participastteath, disability or early termination of emplagmh withou
cause. Benefits under each deferred compensatiomeragnt upon termination, change of control, deathdisability are listed in tt
Termination and Change in Control Provisions onep2@. The change in actuarial value in nonqualifieterred compensation benefits ur
the deferred compensation agreements for eacredigimed Executive Officers are presented in thd Ziimmary Compensation Table.

Supplemental Separation Benefits

Included in the deferred compensation agreementsedfin executive officers and certain key empésyare provisions f
supplemental separation benefits. Under the agnesmia the event of a change in control or owniersii part or all of the Company whi
gives rise to discharge of any officer or employéthout cause, then such officer or employee vetiaive supplemental severance pay ¢
to one and one-half times the employeaverage base salary plus cash bonus from théopsefive calendar years prior to the chang
control if such discharge occurs in the first yatter the change of control. If discharge occurseniban one year but less than two years
the change of control, then the employee will reedivo-thirds of the fiverear average of base salary and bonus. The ambuset/eranc
payments due to each of the Named Executive Officelisted in the Termination and Change in CdrRrovisions on page 20.

Chief Executive Officer

Pursuant to his employment agreement, Mr. Bledbase annual salary is $400,000. Beginning iraffigear 2006, Mr. Bloc
received additional compensation of up to $52,00the form of financial planning advice and Compgayd premiums for life insuran
coverage, the beneficiaries of which are Mr. Bledheirs. Mr. Bloch’s employment agreement proviadised annual bonus of 6% of the pre-
tax profit of the Company with a cap on the par-profit at $20,000,000, as well as separatiamebts in the event of a change in contrc
ownership of part or all of the Company, continoatof disability, medical and life insurance, tlesicof an annual physical examination a
new automobile every three years. (See the Terinmand Change in Control Provisions on page 2Q)Blwch was awarded stock opti
to purchase an aggregate of 228,000 shares ofdhgp&ny’s common stock at the market value of then@amy's stock on the date of gre
The options are exercisable for a period of ter) {&ars from the date of grant. (See Outstandingjtizd\wards at Fiscal YeaEnd Table o
page 18 and notes (6) and (10) under Stock OwneasiManagement and Certain Beneficial Owners, aov

Review of Compensation Program

Consistent with the anticipation of future growthrevenues and profitability, the Compensation Cdiem is reviewing the curre
compensation program for the executive officerdhaf Company and its subsidiaries. The Committe&ipates engaging compensa
consultants to review existing programs and malk®menendations for enhancements or improvementsppsopriate. The Committ
anticipates implementing any changes to compemsgtiograms during fiscal year 2008.
Summary Compensation Table

The following table sets forth certain informatimygarding compensation paid or accrued to the Cagip&hief Executive Office

Chief Financial Officer and each of the Companiytee¢ other most highly compensated executive offi(ellectively, the "Named Execut
Officers") based on salary and bonus earned dtisngl year 2007.
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2007 Summary Compensation Table

Changein
Pension Value

and Non-

Qualified

Deferred

Compensation
Option All Other
Name and Principal Bonus Awards Earnings Compensation
Position Y ear Salary (1) 2)(3) 4 (5) Total

Martin B. Bloch 2007 $400,00( $ 0% 0% 202,97: $ 79,54¢ $682,52(
President, CEO
Principal Executive Officer
Alan Miller 2007 127,91¢ -0-  24,36¢ 53,28( 22,20¢ 227,77
Treasurer & CFO
Principal Financial Officer
Markus Hechler 2007 215,68: -0-  38,90¢ 50,07: 25,157 329,82
Executive Vice
President
Oleandro Mancini 2007 162,01¢ 9,75¢ 62,49: 61,85¢ 21,43 317,56.

Vice President,
Business Development
Leonard Martire 2007 152,88! -0- 74,87 49,12 22,92( 299,80:

Vice President, Program Management

Notes:

1)

()

(3)
(4)

The Company pays bonuses based on operating pabfdach of its operating units or, in the cas&infBloch, on consolidated pret
profits. In fiscal year 2007, no Named Executivdi€@f was awarded a bonus based on the lossedeztat the FEI-NY and FEIyfer
segments. Mr. Mancini was awarded a bonus basékeooperating profits generated by the Gill&E segment. The Company does
have a Non-equity Incentive Plan.

The amounts in this column do not represent actash payments to the Named Executive Officers. Badbe represents t
proportionate amount of the total fair value ofcét@ption and stock appreciation rights recognibgdhe Company as an expens
fiscal year 2007 for financial accounting purposEse fair value of these awards and the amounteresqd in fiscal year 2007 w
determined in accordance with FASB Statement o&fdéral Accounting Standards No. 123®Rare-Based Payment (FAS 123R). Th
awards for which expense is shown in this tabléuthe the awards described in the 2007 Grants of-Bésed Awards Table on page
of this Proxy Statement, as well as awards graintgtior fiscal years for which the Company congduto recognize expense in fis
year 2007. The assumptions used in determininggthet date fair values of these awards are st farthe notes to the Compé's
consolidated financial statements, which are inetligh its Annual Report on Form X¥0for the year ended April 30, 2007 as filed v
the SEC.

The Company did not make any awards of sto@dnipoemployees during fiscal year 2007.

The amounts in this column do not represent aciasth payments to the Named Executive Officers.ddmapany has entered into cer
deferred compensation agreements with key emplofieelsiding the Named Executive Officers) providifag the payment of benef
upon retirement or death or upon the terminatioaroployment not for cause. (See Termination anch@ian Control Provision on pa
20.) The values in the table above reflect the ghan the actuarially calculated deferred compeéaisdiability for each of the Nam:
Executive Officers for fiscal year 2007. These mash amounts are included in the Compamgneral and administrative expense
the fiscal year ended April 30, 2007.
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(5) The amounts shown in this column are compo$éaecfollowing:

Health, Life,
Disability
Insurance & Additional
Medical Life Financial
Costsof Reimbursement Insurance  Planning Total All Other
L eased Premiums Advice
Name Automabile (a) (b) (b) Compensation
Martin Bloch $ 15,31 $ 20,52: $ 24,06: $ 19,65( $ 79,54¢
Alan Miller 11,91¢ 10,29: 0 0 22,20¢
Markus Hechler 11,38 13,77¢ 0 0 25,157
Oleandro Mancini 10,19( 11,24 0 0 21,43:
Leonard Martire 8,957 13,96: 0 0 22,92(

(&) All employees of the Company are eligible for heaterm life and disability insurance the premiuimswhich are partially paid t
the Company. Reimbursement of medical costs idablaionly to officers.

(b) Beginning in 2006, Mr. Bloch’s compensation incladmancial planning advice and Compauaid premiums for additional whc
life insurance policies, the beneficiaries of wharlke Mr. Bloch’s heirs.

Stock Options

2007 Grants of Plan-Based Awards Table

All Other
Option Exercise
Awards No. or Base Grant Date Fair Value
of Price of
Securities Option of Stock and Option
Grant Underlying Awards Awards
Name Date (2) Options ($/Sh) (%) (3)
Martin B. Bloch - -0- - -
Alan Miller 7/31/0¢ 5,000 $ 11,95 % 6,131
Markus Hechler 7/31/0¢ 10,000 $ 1198 $ 12,26:
Oleandro Mancini 7/31/0¢ 15,000 $ 1198 $ 18,39
Leonard Martire 7/31/0¢ 10,000 $ 11.98 $ 12,26:

1) The Company does not have a Naguity Incentive Plan and no awards were granteahaBquity Incentive under the 2005 St
Award Plan during fiscal year 2007.

2) During fiscal year 2007, the Company awarded S#pkreciation Rights (SARS) to certain key employédesluding the Name
Executive Officers above under the 2005 Stock Awrlech. Upon vesting and the employedscision to exercise, the Company
settle such SARS with the number of shares of gteraon stock equal in value to the appreciated vafua single share of
common stock on the exercise date as compareck texgrcise price indicated in the table above, iplidt by the number of shai
underlying the SAR grant.

3) The Grant Date Fair Value of the SARS has been otedpn accordance with FAS 123R.

The following table includes certain informationtlwirespect to the value of all unexercised optionStock Appreciation Righ
previously awarded to the Named Executive Officarshe end of the fiscal year, April 30, 2007. T®empany has not made any St
Awards and does not have any Equity Incentive Plans
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Outstanding Equity Awards at Fiscal Year-End Table

Option Awardsor Stock Appreciation Rights

Number of Number of
Securities Securities
Underlying Underlying
Unexer cised Unexer cised Option
Options Options Exercise Option
# # Price Expiration
Name Exercisable Une xercisable (%) Date
Martin B. Bloch 18,00( -0- $ 7.12¢ 8/30/0¢
30,00( -0- 7.62¢ 7/6/0¢
180,00( -0- 13.4¢ 2/28/11
Alan Miller 3,00 -0- % 10.167 7/24/07
4,75C -0- 7.12¢ 8/30/0¢
5,00( -0- 7.62¢ 7/6/0¢
5,00( -0- 23.7¢ 8/7/1C
5,00( -0- 11.1¢( 10/29/1:
7,00(C -0- 6.61F 7/25/1%
5,25( 1,75( 9.57¢ 7/31/1%
2,00¢ 2,00 14.4( 12/21/1-
7/30/1¢
-0- 5,00( 11.9¢
Markus Hechler 7,50( -0- $ 10.16% 7/24/07
10,00( -0- 7.12¢ 8/30/0¢
20,00( -0- 7.0¢ 4/27/0¢
10,00( -0- 23.7¢ 8/7/1C
15,00( -0- 11.1¢ 10/29/1:
8,00( -0- 6.61F 7/25/1%
6,00( 2,00 9.57¢ 7/31/13
3,75(C 3,75(C 14.4( 12/21/1¢
-0- 10,00( 11.9¢ 7/30/1¢
Oleandro Mancini 10,00( -0- % 23.7¢ 8/7/1(
10,00( -0- 11.1¢( 10/29/1:
7,00(C -0- 6.61F 7/25/1%
7,50 2,50( 9.57¢ 7/31/1%
3,75(C 3,75(C 14.4( 12/21/1-
5,00( 5,00( 11.22 4/24/1F
-0- 15,00( 11.9¢ 7/30/1¢
Leonard Martire 4,50( -0- $ 10.16% 7/24/07
10,00( -0- 7.12¢ 8/30/0¢
10,00( -0- 7.62¢ 7/6/0¢
5,00( -0- 23.7¢ 8/7/1C
5,00( -0- 11.1¢ 10/29/1:
5,00( -0- 6.61F 7/25/1%
3,75(C 1,25( 9.57¢ 7/31/13
-0- 10,00( 11.9¢ 7/30/1¢

Note: Stock options and SARS are exercisable cuielg at 25% per year beginning one year afterdhte of grant. They expire ten ye
after the date of grant. Grants are made at th&ehaalue of the Company’s Common Stock on the dagrant.



Option Exercises and Stock Vested Table:

During fiscal year 2007 none of the Named Execufcers exercised previously awarded stock otion
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Equity Compensation Plan Information

Securities Authorized for 1ssuance under Equity Compensation Plans:

The following table sets forth as of April 30, 20@Fe number of shares of Company Common Stocletisued upon exercise

outstanding stock option grants and the numbehafes available for future issuance under suctsplan

Number of securities Number of securitiesremaining
to beissued upon Weighted-average  availablefor futureissuance
exer cise of exer cise price of under equity compensation
outstanding options, outstanding options,  plans (excluding securities
Plan Category warrantsand rights warrantsand rights reflected in column (a))
(see Notes below) (@) (b) (c)
Equity compensation plans approved by security
holders 631,90( $ 10.3¢ 226,50(
Equity compensation plans not approved by seci
holders 797,23' % 12.9¢ -
Total 1,429,13' $ 11.7¢ 226,50(
Notes:
Equity compensation plans approved by securitydrsldonsist of:

1. 2005 Stock Award PlanUnder the terms of this plan, adopted in fiscalry&@06 and approved by shareholders on Septemk
2005, stock options, stock appreciation rightstrieted stock and other equity interests may baitgito employees, officers &
directors of the Company as well as consultantsieebendent contractors. The exercise price isrgdy at least equal to the f
market value of the Company’s Common Stock on tte df grant. Equity awards generally are exerégsaber a fouryear perio
beginning one year after date of grant and exjgineyears after the grant date. After fiscal yedrs2Mo additional shares may
issued from this plan.

2. 2001 Incentive Stock Option Plarnder the terms of this plan, adopted in fiscalry2@02 and approved by shareholder:
October 3, 2001, stock options may be granted tpl@rees, officers and directors of the Company ptiee at least equal to 1
fair market of the Company’s Common Stock on theedaf grant. Options generally are exercisable avdouryear periol
beginning one year after date of grant and expineyears after the grant date. With the adoptiotm®@®22005 Stock Award Plan,
additional shares may be issued from this plan.

3. Senior Executive Stock Option Plan (Senior ESOBhder the terms of this plan, adopted in fiscalrye289 and approved
shareholders on October 13, 1988, stock options beagranted to the CompasyPresident, Chairman of the Board anc
president of any subsidiary with gross sales ireeg®f $30 million. Stock options may be granted ptice at least equal to
fair market value of the ComparsyCommon Stock on the date of grant. Vesting arddahms of exercise of the stock options
at the discretion of the CompasyBoard of Directors. No additional options werarged under the plan after December 14,
and no option awards may be exercised after Au2G8.

4. Restricted Stock Plarinder the terms of this plan, adopted in fiscalryiE390 and approved by shareholders on Octobet989

the Company may sell its Common Stock to certaiy kanagement employees, including officers andcttirs, at a purcha
price as determined by the Board of Directors lmitl@ss than the par value of the Common Stock. #rares acquired under
plan may not be sold or transferred, except irethent of a change in control as defined. No additioestricted stock may be s
under the plan after December 31, 1998.

Equity compensation plans not approved by sechotglers consist of:

Independent Contractor Stock Option Piddnder the terms of this plan, adopted in fiscalryE208, options to acquire share:
the Companys Common Stock may be granted to individuals whavide services to the Company but who are not eyegls
The option price, number of shares, timing and tlumaof option grants is at the discretion of timelépendent Contractor Stc
Option Commiittee. In recent grants, the optiongma@s equal to the then fair market value of thengamys Common Stock,
portion of each grant was immediately exercisable the options expire in ten years from date ohgréith the adoption of tt
2005 Stock Award Plan, no additional shares maigdeed from this plan.

19




ii- 1993 NonStatutory Stock Option PlatJnder the terms of this plan, adopted in fiscalryE293, stock options may be grante
employees, officers and directors of the Comparg ptice at least equal to the fair market of tlien@anys Common Stock ¢
the date of grant. Options generally are exercésabkr a fouryear period beginning one year after date of geamut expire te
years after the grant date. After fiscal year 20@Badditional shares were issuable from this |

iii- Presidents Employment Contract Under the terms of an employment contract, enteredin fiscal year 2001, Mr. Bloch, t
Company’s President, CEO and Chief Scientist, waatgd an option to acquire 180,000 shares of timaganys Common Stoc
at the then fair market value of $13.49. The opbename exercisable 25% per year in each of theykars after the date of gr
and expires in ten years from date of grant.

Nonqualified Deferred Compensation Agreements

The Company has no defined benefit or actuariakeraent plans in effect. It has entered into carthéferred compensation agreem
with key employees (including each of the Nameddatige Officers) providing for the payment of beitefipon retirement or death or uj
the termination of employment not for cause. Thenany pays compensation benefits out of its worldagital but has also purcha
whole or term life insurance (of which it is thelestveneficiary) on the lives of certain of the papants to cover the optional lump s
obligations under the deferred compensation agretsmgon the death of the participant. Benefitspagable for the remaining life of t
individual with a minimum payment over ten yearstther the employee or his beneficiaries. Bendfity be paid in a lump sum in the ¢
of a participant’s death, disability or early tenaiion of employment without cause.

Termination and Changein Control Provisions

The table below illustrates the Compasngbligations upon the termination of each of tleerdd Executive Officers under the term
their deferred compensation agreements and, ioabe of Mr. Bloch, of his employment agreement.

Voluntary Involuntary Accelerated

Termination Termination Severance  Vesting Death  Disability Insurance
Name 1) 1) ) 3) 4) 5) (6)
Martin Bloch $ 1,700,000 2,740,000$ 791,23: - $1,700,001$1,700,000$ 23,73}
Alan Miller $ 59,400 $ 111,37!'$ 183,55:% 2,19¢$ 450,000 59,40( -
Markus Hechler $ 750,00( $ 750,00($ 299,00($ 2,51($ 750,00($ 750,00( -
Oleandro Mancini $ 43,50( $ 91,00($ 240,68:% 3,13¢$ 500,00($ 43,50( -
Leonard Martire $ 500,00( $ 500,00( -$ 1,56¢$ 500,00($ 500,00( -

(1) Termination payments are as specified in the dedfecompensation agreements for each Named Offtegrthose officers full
vested in their deferred compensation benefitténmination benefit is equal to ten times their @adrretirement benefit, with t
exception of Martin Bloch whose involuntary terntioa benefit is equal to the actuarially determinedue of the Company’
accrued liability for his deferred compensation.

(2) Severance is paid to the Named Executive Qfioaly under a Change in Control situation. ExdepMr. Bloch’s severance, tl
amounts indicated for the other officers is payabiyy if they are terminated within the first yeafra change in control. Shol
termination occur in the second year after a charfig®ntrol, the amounts are reduced to tiods (2/3) of the amounts indica
above.

(3) Accelerated Vestingdpon a Change in Control, unvested stock optiordeurthe 1993 and 2001 stock option plans be:
immediately vested and exercisable. Unexercisestedeoptions will be “cashed oudt the Change in Control price. For purpt
of this disclosure, the closing price of the Comparstock at April 30, 2007, is used as the measurepréce. The values in tt
column are computed by subtracting the exercisepf unvested options from $10.83 (the year easlig) price) and multiplyir
the result by the number of unvested option shares.
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(4) Death- The Named Executive Officers’ designdtedeficiary or estate will receive the indicatetoant over a 10-year period.

(5) Disability- If a Named Executive Officer becomes disabled atterage of 65 and is still employed by the Compaayment
under the deferred compensation agreement will cenoe as if the officer retired on the date he becdisabled. If a Nami
Executive Officer becomes disabled before attaitigage of 65, the officer may begin receivingedefd compensation payme
at age 65 as if he had been actively employed byCthmpany through his retirement age. Alternativalglisabled officer und
age 65 may voluntarily terminate his employment aeckive the amount indicated under the Voluntagymination headir
above.

(6) Insurance- Represents the current annual adbetCompany to continue to pay the premiums afBlwch’s health, dental and |i
insurance. Such insurance premiums are payabtbdaemainder of Mr. Bloch’s life and that of higfev

COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Board of Directufr Frequency Electronics, Inc. oversees the cosgi®n programs of tl
Company on behalf of the Board. In fulfilling itvarsight responsibilities, the Committee reviewed discussed with management of
Company the Compensation Discussion and Analysladed in this proxy statement.

In reliance on the review and discussions refetedbove, the Committee recommended to the Boar@®igdctors that th
Compensation Discussion and Analysis be includettiénCompany’s Annual Report on Form K@er the year ended April 30, 2007 anc
this proxy statement, each of which has been filgd the SEC.

Joel Girsky, Chairman, Compensation Committee
S. Robert Foley
E. Donald Shapiro
Richard Schwartz
Members of the Compensation Committee

This report shall not be deemed to be incorporated by reference by any general statement incorporating by reference this proxy statement into
any filing under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, and shall not otherwise be
deemed filed under such acts.

COMPENSATION COMMITTEE INTERLOCKSAND INSIDER PARTICIPATION
As described above, members of the Compensationm@ttee are Joel Girsky, Chairman, S. Robert FoeyDonald Shapiro ai
Richard Schwartz. No interlocking relationship ¢éxibetween the ComparsyBoard of Directors or Compensation Committee ttwedboar
of directors or compensation committee of any otlmgnpany, nor has any such interlocking relatigmeiisted in the past.
ANNUAL REPORT
A copy of the Company's Annual Report on FormKlOncluding the financial statements and the fitiahstatement schedule ther:
for the fiscal year ended April 30, 2007, is beigiled to stockholders concurrently with the majlof this Proxy Statement. For a charg
$50, the Company agrees to provide a copy of thé#s to the Form 10-K to any stockholders whouesf such a copy.

By Order of the Board of Directors,

/sl HARRY NEWMAN
HARRY NEWMAN
Secretary

Dated: August 24, 2007
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