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Item 1.01          ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

On September 13, 2016, Frequency Electronics, Inc. (the “Company”) entered into an agreement (the “Agreement”) with Privet Fund LP, Privet
Fund Management LLC, Ryan J. Levenson and General Lance W. Lord (collectively, the “Privet Group”). The Privet Group is the beneficial owner of
approximately 11.96% of the Company’s outstanding shares of common stock.

Pursuant to the Agreement, the Company agreed, following the resignation of General Joseph P. Franklin, to increase the size of its Board of
Directors (the “Board”) from seven to eight members and to appoint two directors, Ryan J. Levenson and General Lance W. Lord, to fill the resulting
vacancies. The Board clarified that its decision to increase the size of the Board supersedes its August 29, 2016 resolution to decrease the number of directors
on the Board which was to become effective as of October 31, 2016. Mr. Levenson and General Lord were appointed to the Board on September 13, 2016,
and each of their terms will expire at the Company’s 2016 annual meeting of stockholders on November 1, 2016 (the “2016 Annual Meeting”). Subject to the
terms of the Agreement, General Lord and Mr. Levenson will be included in the Company’s slate of director nominees for election at the 2016 Annual
Meeting and, subject to certain terms and conditions being fulfilled, at the Company’s 2017 annual meeting of stockholders. One of the new directors will be
appointed to the Board’s Audit Committee and the other director will be appointed to the Board’s Compensation Committee. Pursuant to the Agreement, the
Privet Group has agreed to a customary standstill that, among other things, prohibits the Privet Group from acquiring more than 14.9% of the Company’s
outstanding common stock.

In connection with the execution of the Agreement, the Privet Group terminated its pending proxy contest with respect to the election of directors at
the 2016 Annual Meeting and agreed to take no further action in that regard.

The foregoing description of the terms of the Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of
such document. A copy of the Agreement is attached to this Form 8-K as Exhibit 10.1. A copy of the press release issued by the Company announcing the
Agreement and the Board appointments is attached to this Form 8-K as Exhibit 99.1.

Item 5.02          DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF CERTAIN
OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS

As previously disclosed, on August 29, 2016, each of Admiral S. Robert Foley Jr. and General Joseph P. Franklin notified the Board that they would
not stand for reelection at the Annual Meeting, and the Board adopted a resolution to decrease the number of directors on the Board from seven directors to
five directors effective as of October 31, 2016.

On September 13, 2016, Admiral Foley notified the Board that he has rescinded his decision and indicated that he intends to remain on the Board
and stand for reelection at the 2016 Annual Meeting, and General Franklin notified the Board that his resignation from the Board was effective as of
September 13, 2016.

On September 13, 2016, pursuant to the Agreement, the Company appointed Ryan J. Levenson and General Lance W. Lord to the Board to fill the
two newly created vacancies, to hold office until the 2016 Annual Meeting and until their respective successors are elected and qualified. One of the new
directors will be appointed to the Board’s Audit Committee, and the other director will be appointed to the Board’s Compensation Committee. Mr. Levenson
and General Lord were appointed, pursuant to the Agreement discussed in Item 1.01 above, which discussion is incorporated by reference herein in response
to this Item 5.02.



Additional Information and Where To Find It

Certain content of this Form 8-K may be deemed to be solicitation material in connection with the Company’s 2016 Annual Meeting of Shareholders. The
Company has filed a preliminary proxy statement with the U.S. Securities and Exchange Commission (the “SEC”), and will file with the SEC a definitive
proxy statement and other materials in connection with the 2016 annual meeting of shareholders, including the filing by the Company of a proxy statement.
SHAREHOLDERS ARE URGED TO READ THE COMPANY’S PROXY STATEMENT AND ACCOMPANYING PROXY CARD FOR THE 2016
ANNUAL MEETING OF SHAREHOLDERS AS WELL AS OTHER DOCUMENTS FILED WITH THE SEC, BECAUSE THEY CONTAIN
IMPORTANT INFORMATION. Shareholders may obtain these documents free of charge at the SEC’s website, http://www.sec.gov. The final Proxy
Statement for the 2016 meeting of shareholders will be mailed to shareholders of the Company.

Participants in Solicitation

The Company and its directors, executive officers and other members of management and employees may be deemed to be participants in the solicitation of
proxies from shareholders in connection with the Company’s 2016 annual meeting of shareholders. Information concerning such participants and their direct
or indirect interests, including their beneficial ownership in the Company, is available in the Company’s preliminary proxy statement for the 2016 annual
meeting of shareholders filed with the SEC on August 30, 2016, and will be set forth in the final Proxy Statement and other materials to be filed with the SEC
in connection with the 2016 annual meeting of shareholders when it becomes available. Information regarding the direct or indirect beneficial ownership of
the Company’s directors and executive officers in the Company’s securities is also included in their respective SEC filings on Forms 3, 4, 5. Shareholders are
advised to read the Company’s Proxy Statement for the 2016 annual meeting of shareholders and other relevant documents when they become available,
because they contain important information. You can obtain free copies of these documents from the Company as described above.

Item 9.01          FINANCIAL STATEMENTS AND EXHIBITS

(d)          Exhibits

Exhibit No.           Description

10.1 Settlement Agreement dated as of September 13, 2016, by and among Frequency Electronics, Inc., Privet Fund LP, Privet Fund
Management LLC, Ryan J. Levenson and General Lance W. Lord.

99.1 Press Release issued by Frequency Electronics, Inc. on September 13, 2016.



SIGNATURES

 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

 

Date: September 16, 2016 FREQUENCY ELECTRONICS, INC.
 
By: /s/ Steven L. Bernstein                          
Name: Steven L. Bernstein
Title: Chief Financial Officer
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Exhibit 10.1

 
AGREEMENT

This AGREEMENT, dated as of September 13, 2016 (this “Agreement”), is by and among Frequency Electronics, Inc., a Delaware corporation (the
“Company”), the entities and natural persons listed on Schedule A hereto (collectively, the “Privet Group”) and their Affiliates (as defined below).

WHEREAS, General Joseph P. Franklin, a member of the Company’s Board of Directors (the “Board”), intends to resign from the Board;

 WHEREAS, following General Franklin’s resignation, the Board intends to (i) increase the size of the Board from seven (7) to eight (8) members
and (ii) appoint the Director Designees as directors to fill the two (2) vacancies resulting from General Franklin’s resignation and the increase in Board size,
each with a term expiring at the 2016 Annual Meeting;

WHEREAS, on the date hereof the Privet Group Economically Owns (as defined below) the interests in shares, each with a $1.00 par value, of the
Company’s common stock (the “Common Stock”) specified on Schedule A of this Agreement; and

WHEREAS, the Company and the Privet Group have agreed that it is in their mutual interest to enter into this Agreement.

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

ARTICLE I

REPRESENTATIONS

SECTION 1.1          Authority; Binding Agreement.  (a)  The Company hereby represents that this Agreement and the performance by the
Company of its obligations hereunder (i) has been duly authorized, executed and delivered by the Company, and is a valid and binding obligation of the
Company, enforceable against the Company in accordance with its terms, (ii) does not require the approval of the shareholders of the Company and (iii) does
not and will not violate any law, any order of any court or other agency of government, the charter of the Company or the bylaws of the Company, or any
stock exchange rule or regulation, or any provision of any indenture, agreement or other instrument to which the Company or any of its properties or assets is
or are bound, or conflict with, result in a breach of or constitute (with due notice or lapse of time or both) a default under any such indenture, agreement or
other instrument, or result in the creation or imposition of, or give rise to, any lien, charge, restriction, claim, encumbrance or adverse penalty of any nature
whatsoever pursuant to any such indenture, agreement or other instrument.

(b)          Each member of the Privet Group represents and warrants that this Agreement and the performance by such member of the Privet Group
of its obligations hereunder (i) has been duly authorized, executed and delivered by the Privet Group and such member, and is a valid and binding obligation
of such member, enforceable against such member in accordance



with its terms, (ii) does not require approval by any owners or holders of any equity interest in any member of the Privet Group (except as has already been
obtained) and (iii) does not and will not violate any law, any order of any court or other agency of government, the charter or other organizational documents
of any member of the Privet Group, as amended, or any provision of any agreement or other instrument to which any member of the Privet Group or any of its
properties or assets is bound, or conflict with, result in a breach of or constitute (with due notice or lapse of time or both) a default under any such agreement
or other instrument, or result in the creation or imposition of, or give rise to, any lien, charge, restriction, claim, encumbrance or adverse penalty of any nature
whatsoever pursuant to any such agreement or instrument.

SECTION 1.2           Interests in Common Stock.  The members of the Privet Group hereby represent and warrant to the
Company that, as of the date hereof, they and their Affiliates are, collectively, the Economic Owners of such number of shares of
Common Stock as is accurately and completely set forth (including, without limitation, as to the form of ownership) on Schedule A
hereto, and none of the members of the Privet Group or any of their Affiliates Economically Own any other securities of the
Company.  During the Standstill Period (as defined below), the Privet Group shall promptly (and in any event within three business
days) notify the Company in writing (a) upon the Privet Group, together with its Affiliates, selling or disposing of an amount of
Physical Shares (as defined below) equal to the First Trigger Percentage (as defined below) and (b) upon the Privet Group, together
with its Affiliates, becoming the Economic Owners, in the aggregate, of more than 14.9% of the then outstanding shares of
Common Stock (based, in the case of this clause (b), on the number of outstanding shares of Common Stock most recently
indicated by the Company as outstanding in (x) any of the Company’s Annual Report on Form 10-K, Quarterly Report on Form 10-
Q or definitive proxy statement on Schedule 14A, in each case as filed by the Company with the Securities and Exchange
Commission (the “SEC”) or (y) a written notice by the Company to the Privet Group); provided, however, that the Company
acknowledges and agrees that the timely filing of a Form 4 by the members of the Privet Group with the SEC in accordance with
Section 16 of the Exchange Act (as defined below) shall constitute written notice to the Company.  At any time during the
Standstill Period during which the members of the Privet Group are not subject to Section 16 of the Exchange Act, the Privet Group
shall, upon written request of the Company (which request shall not be made more than twice during any quarterly period),
promptly (and no later than five business days after the request is received) provide the Company with a written report specifying
the number of shares of Common Stock Economically Owned, in the aggregate, by the Privet Group together with its Affiliates, as
of the close of business on the date immediately preceding the receipt of such request.

 
SECTION 1.3          Defined Terms.  For purposes of this Agreement

(a)          The term “Affiliate” has the meaning set forth in Rule 12b-2 promulgated by the SEC under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”); provided, that the term “Affiliate” shall not include any portfolio or
operating company of the Privet Group for which all of the following conditions are satisfied: (i) whose equity securities are
registered under the Exchange Act (or are publicly traded in a foreign jurisdiction), (ii) as to which the Privet Group and its
Affiliates own less than a majority of the total voting power of all outstanding voting securities and do not have representatives or
designees who occupy a majority of the seats on the board of directors or other similar governing body of such portfolio
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or operating company and do not otherwise control (as the term “control” is defined in Rule 12b-2 promulgated by the SEC under the Exchange Act) such
portfolio or operating company, and (iii) to which no non-public information about the Company has been made available by the Director Designee or any
member of the Privet Group or their Affiliates.  For purposes of this Agreement, the Privet Group, on the one hand, and the Company, on the other, shall not
be deemed to be Affiliates of each other.

(b) References to “Annual Meeting” mean the Company’s annual shareholders’ meeting.

(c) The terms “Beneficial Owner,” “Beneficially Own” and “Beneficial Ownership” shall have the same meanings as set forth in Rule 13d-3
(“Rule 13d-3”) promulgated by the SEC under the Exchange Act.  The terms “Economic Owner,” “Economically Own” and “Economic Ownership” shall
have the same meanings as “Beneficial Owner,” “Beneficially Own” and “Beneficial Ownership” except that a person will also be deemed to “Economically
Own,” to be the “Economic Owner” and to have “Economic Ownership” of (i) all shares of Common Stock which such person has the right to acquire
pursuant to the exercise of any rights in connection with any securities or any agreement, regardless of when such rights may be exercised and whether they
are conditional, and (ii) all shares of Common Stock in which such person has any economic interest, including, without limitation, pursuant to a cash settled
call option or other derivative security, contract or instrument in any way related to the price of shares of Common Stock.

(d)          The term “Director Designees” shall mean each of General Lance Lord and Mr. Ryan Levenson, or any replacement agreed upon by the
Company and the Privet Group in accordance with and subject to Section 2.1(b).

(e)          “Extraordinary Matter” means (i) any merger, consolidation, share exchange, recapitalization, or other business
combination, in each case as a result of which the holders of the Common Stock of the Company immediately prior to the
consummation of such transaction would cease to own at least a majority of the outstanding shares of common stock of the
resulting company (or, if such resulting company is a subsidiary, then the ultimate parent company) or (ii) any liquidation,
dissolution or sale of all or substantially all of the assets of the Company, in each case referred to in (i) or (ii) that is subject to
approval by the shareholders of the Company.  For the avoidance of doubt, “Extraordinary Matter” does not include a proxy contest
or consent solicitation with respect to the election of directors.

 (f)          “Final Trigger Event” means the first date on which the Privet Group, together with its Affiliates, do not own, in the aggregate the
Second Trigger Percentage.

(g)          “First Trigger Event” means the first date on which the Privet Group, together with its Affiliates, do not own, in the aggregate the First
Trigger Percentage.

(h)          “First Trigger Percentage” means Beneficial Ownership by the Privet Group of Physical Shares of 70% or less of the aggregate number
of Physical Shares Beneficially Owned by the Privet Group as of the date of this Agreement due to any sale or disposition of shares of Common Stock after
the date of this Agreement.
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(i)          “Physical Shares” means, with respect to a person or entity, shares Beneficially Owned by such person or entity as to which such person
or entity directly or indirectly has voting and investment power and which are held either of record by such person or entity or through a broker, dealer, agent,
custodian or other nominee that is the holder of record of such shares.  For the avoidance of doubt, it is understood that (i) “Physical Shares” shall not include
shares Beneficially Owned by such person or entity solely as a result of the operation of (x) clauses (i) and (ii) of Section 1.3(c) or (y) Rule 13d-3(d)(1)(i)(A)-
(B), and (ii) the fact that shares are held in a margin account or are pledged as collateral pursuant to customary loan documentation shall not result in such
shares not being considered Physical Shares unless and until such shares are liquidated pursuant to a margin call or otherwise foreclosed upon by the
applicable broker, lender or other third party.

(j)          “Second Trigger Percentage” means Beneficial Ownership by the Privet Group of Physical Shares of 50% or less of the aggregate
number of Physical Shares Beneficially Owned by the Privet Group as of the date of this Agreement due to any sale or disposition of shares of Common
Stock after the date of this Agreement.

(k)          The “Standstill Period” means the period from the date of this Agreement through the earliest of:

 (1) thirty days prior to the first day of the notice period specified in the advance notice provision applicable to the Company’s 2018 Annual
Meeting (whether pursuant to applicable law or regulation or the Company’s charter or bylaws, each as may hereafter be amended);

(2) if the Company has materially breached this Agreement (including by failing to appoint either Director Designee to serve as a director
of the Board with a term expiring at the 2016 Annual Meeting in violation of this Agreement, or failing to appoint the mutually agreed replacement
to either Director Designee in accordance with and subject to Section 2.1(b), and within the timeframe set forth in Section 1.3(k)(4) if such
replacement has been mutually agreed during such timeframe), the date that the Privet Group delivers to the Company written notice of termination
of the Standstill Period specifying this Section 1.3(k)(2), provided that, if such material breach can be cured, such notice will be effective and such
termination of the Standstill Period shall occur only if (A) such notice of termination is delivered to the Company on or after the 10th calendar day
following the receipt by the Company of written notice from the Privet Group describing the Company’s breach of this Agreement in reasonable
detail and (B) the Company, at the time of delivery of such notice of termination, has failed to cure such breach;

(3) if either Director Designee is removed from the Board (but not including removal of the Director Designee (A) following such Director
Designee’s failure to resign in accordance with Section 2.1(a), (B) in connection with such Director Designee’s required resignation pursuant to
Section 2.1(a) or Section 3.1(b), or (C) under the circumstances described in Section 1.3(k)(4)(A)), the date (on or after the date of such removal) on
which the Privet Group delivers to the Company written notice of termination of the Standstill Period specifying this Section 1.3(k)(3); or
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(4) if both (A) either then-current Director Designee voluntarily resigns as a director  of the Company or is unable to serve as a director of
the Company as a result of his or her death or incapacity or any removal for cause and (B) the Board fails to appoint pursuant to Section 2.1(b) the
replacement to the Board within 60 calendar days following the date that the prior Director Designee ceased to be a director of the Company if such
replacement has been selected and approved during such timeframe, the date (on or after the expiration of such 60 calendar days) on which the Privet
Group delivers to the Company written notice of termination of the Standstill Period specifying this Section 1.3(k)(4).

(l)          “Trigger Event Resignation Date” means any date on which a resignation of a Director Designee, due to the occurrence of a First Trigger
Event or a Final Trigger Event, takes effect.

ARTICLE II

COVENANTS

SECTION 2.1 Directors.

(a)  As promptly as practicable following the date of the Company’s next Board meeting and, in any event, on or before September 30, 2016, General
Joseph P. Franklin shall resign from the Board and the Company agrees that the Board and all applicable committees of the Board shall take all actions
necessary to (i) increase the size of the Board from seven (7) to eight (8) directors, (ii) appoint the Director Designees as directors of the Company to serve on
the Board with a term expiring at the 2016 Annual Meeting and shall appoint one Director Designee to the Audit Committee and the other Director Designee
to the Compensation Committee, subject to Section 2.1(b), and (iii) include the Director Designees on the Company’s slate of nominees for the election of
directors at the 2016 Annual Meeting and recommend and solicit proxies for the election of the Director Designees at the 2016 Annual Meeting in the same
manner as for the other nominees nominated by the Board at the 2016 Annual Meeting.  The members of the Privet Group agree that (i) one of its two
Director Designees will resign as a member of the Board (and all committees thereof) if five or more calendar days have elapsed since the First Trigger Event
and the Board has requested in writing the Director Designee’s resignation, in which case the resignation shall take effect at the time the Board has delivered
such request to the Director Designee and the Privet Group and (ii) all of its Director Designees will resign as members of the Board (and all committees
thereof) if five or more calendar days have elapsed since the Final Trigger Event and the Board has requested in writing the Director Designee(s)’s
resignation(s), in which case the resignation(s) shall take effect at the time the Board has delivered such request to the Director Designee and the Privet
Group.  By entering into this Agreement, each Director Designee hereby irrevocably agrees to resign as a member of the Board (and all committees thereof)
on the earlier of (x) the Trigger Event Resignation Date, and (y) the date that the Board delivers a written request to the Director Designee and the Privet
Group for the Director Designee’s resignation under the circumstances described in, and in accordance with, Section 3.1(b).  If the Standstill Period has not
expired on the first day of the advanced notice period for
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shareholders to nominate directors for election at the Company’s 2017 Annual Meeting, unless the Board determines in good faith that doing so would violate
the Board’s fiduciary duties under applicable law, the Board shall nominate the Director Designees for election to the Board at the 2017 Annual Meeting and
will recommend and solicit proxies for the election of the Director Designees at the 2017 Annual Meeting in the same manner as for the other nominees
nominated by the Board at the 2017 Annual Meeting.  The Board and the Company shall have no obligation to nominate any Director Designee for election at
the Company’s 2018 Annual Meeting.   The Company further agrees that without the unanimous approval of the Board, including each Director Designee, the
size of the Board shall not exceed nine (9) directors following the 2016 Annual Meeting and prior to the 2018 Annual Meeting; however, in the event a ninth
(9th) director is added to the Board at any time prior to the 2018 Annual Meeting, such director shall be mutually agreed upon by the Company and the Privet
Group.

(b)          In the event (without regard to any termination of the Standstill Period pursuant to Sections 1.3(k)(2) or 1.3(k)(4)) that any Director
Designee (i) voluntarily resigns as a director of the Company or (ii) is unable to serve as a director of the Company due to death or incapacity or due to any
removal for cause, the Privet Group shall be entitled to recommend a substitute person(s) to fill the resulting vacancy, subject to the approval of a majority of
the directors serving on the Board which are not Director Designees or otherwise affiliated with the Privet Group (collectively, the “Unaffiliated Directors”),
it being understood that the Unaffiliated Directors cannot unreasonably withhold their consent to such a replacement candidate and that a good faith belief
that a replacement candidate’s appointment would not be in the best interest of the Company or its business does not constitute an unreasonable withholding
of consent, and the Board’s good faith customary due diligence process, including review of a directors’ and officers’ questionnaire, background check and
interviews. In the event the Unaffiliated Directors do not accept a substitute person recommended by the Privet Group, the Privet Group will have the right to
recommend additional substitute person(s) for consideration by the Unaffiliated Directors. Upon the approval of a replacement Director Designee by the
Unaffiliated Directors acting in good faith, the Board will take such actions as necessary to appoint such replacement Director Designee to the Board no later
than five business days after the Unaffiliated Directors’ approval of such replacement Director Designee.  It is understood that no person may be a Director
Designee unless he or she has executed (i) a joinder to this Agreement with respect to the obligations set forth in the second sentence of Section 2.1(a) and
Section 3.1(b), and (ii) enters into a confidentiality agreement having substantially the same terms as any confidentiality agreement entered into by the
previous Director Designee.

(c)  Security Clearance.  Each party hereto shall use its reasonable best efforts to ensure that each Director Designee obtains,
from the Defense Security Service of the U.S. Department of Defense (or other appropriate agency), a security clearance at the
“Secret” level (the “Security Clearance”) as soon as reasonably practicable following the execution of this Agreement or the
nomination of a replacement Director Designee, as the case may be. Each Director Designee will use its good faith efforts to
maintain his or her Security Clearance after it is obtained.  Any Director Designee who does not obtain or maintain his or her
Security Clearance shall not be permitted to access the Company’s Classified Information (as determined by a majority of directors
who have Security Clearance; provided, however, if General Lord disagrees with such determination, it shall be submitted to an
independent, mutually agreed upon qualified person for decision) or to participate in those portions of Board meetings at which
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Company Classified Information (as determined by a majority of directors who have Security Clearance; provided, however, if General Lord disagrees with
such determination, it shall be submitted to an independent, mutually agreed upon qualified person for decision) is discussed.

SECTION 2.2          Voting Provisions.   During the Standstill Period, each member of the Privet Group shall cause, and shall cause its respective
Affiliates to cause, all shares of Common Stock or any rights, warrants, options or other securities convertible into or exchangeable for shares of Common
Stock or any other securities of the Company for which they have the right to vote to be present for quorum purposes and to be voted at any meeting of
shareholders or at any adjournments or postponements thereof, and to consent in connection with any action by consent in lieu of a meeting, (i) in favor of
each director nominated and recommended by the Board for election at any such meeting, (ii) against any shareholder nominations for director which are not
approved and recommended by the Board for election at any such meeting and against any proposals or resolutions to remove any member of the Board and
(iii) in accordance with the recommendations by the Board on all other proposals of the Board set forth in the Company’s proxy statements; provided,
however, in the event that Institutional Shareholder Services Inc. (“ISS”) or Glass, Lewis & Co., LLC (“Glass Lewis”) recommends otherwise with respect to
any proposals (other than the election or removal of directors), the Privet Group shall be permitted to vote in accordance with ISS or Glass Lewis
recommendation; provided, further, that if a proposal with respect to any Extraordinary Matter is presented, the Privet Group may vote in its sole discretion
with respect to such matter. Each member of the Privet Group shall also cause, and shall cause its respective Affiliates to cause, all shares of Common Stock
for which they have the right to vote to be present for quorum purposes and to be voted in accordance with this Section 2.2 at each of the 2016 Annual
Meeting, the 2017 Annual Meeting or at any adjournments or postponements thereof.  Not later than five (5) business days prior to each of the 2016 Annual
Meeting and 2017 Annual Meeting, each member of the Privet Group shall vote in accordance with this Section 2.2 and shall not revoke or change any such
vote.

SECTION 2.3          Actions by the Privet Group.  Each member of the Privet Group agrees that, during the Standstill Period, it shall not, and shall
cause its Affiliates not to, unless specifically requested or authorized in writing by a resolution of the Board, directly or indirectly:

(a)          purchase or cause to be purchased or otherwise acquire or agree to acquire Economic Ownership of any Common Stock, if in any such
case, immediately after the taking of such action the Privet Group, together with their respective Affiliates, would, in the aggregate, Economically Own more
than 14.9% of the then outstanding shares of Common Stock; provided, that any securities of the Company granted or awarded to General Lance Lord in his
capacity as a director of the Company shall not be counted toward the 14.9% Economic Ownership limitation;

(b)          form, join, or in any other way participate in, a “partnership, limited partnership, syndicate or other group” within the meaning of Section
13(d)(3) of the Exchange Act with respect to the Common Stock, or deposit any shares of Common Stock in a voting trust or similar arrangement, or subject
any shares of Common Stock to any voting agreement or pooling arrangement, or grant any proxy, designation or consent with respect to any shares of
Common Stock (other than to a designated representative of the Company pursuant to a proxy or consent solicitation on behalf of the Board), other than
solely with one or more Affiliates (other than
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portfolio or operating companies) of the Privet Group with respect to the shares of Common Stock acquired in compliance with paragraph (a) above or to the
extent such a group may be deemed to result with the Company or any of its Affiliates as a result of this Agreement (it being understood that the holding by
persons or entities of shares of Common Stock in accounts or through funds not managed or controlled by the Privet Group or any Affiliate of the Privet
Group shall not give rise to a violation of this Section 2.3(b) solely by virtue of the fact that such persons or entities, in addition to holding such shares in such
manner, are investors in funds and accounts managed by the Privet Group or any of its Affiliates and, in their capacity as such, are or may be deemed to be
members of a “group” with the Privet Group within the meaning of Section 13(d)(3) of the Exchange Act with respect to the Common Stock; provided there
does not exist as between such persons or entities, on the one hand, and the Privet Group or any of its Affiliates, on the other hand, any agreement,
arrangement or understanding with respect to any action that would otherwise be prohibited by this Section 2.3);

(c)          solicit proxies, designations or written consents of shareholders, or conduct any binding or nonbinding referendum with respect to
Common Stock, or make or in any way participate in any “solicitation” of any “proxy” within the meaning of Rule 14a-1 promulgated by the SEC under the
Exchange Act (but without regard to the exclusion set forth in Rule 14a-1(l)(2)(iv) from the definition of “solicitation”) to vote any shares of Common Stock
with respect to any matter, or become a “participant” in any contested solicitation for the election of directors with respect to the Company (as such terms are
defined or used in the Exchange Act and the Rules promulgated thereunder), other than solicitations or acting as a “participant” in support of the
recommendations of the Board;

(d)          (i) seek to call, request the call of, or call a special meeting of the shareholders of the Company, or make or seek to make a shareholder
proposal (whether pursuant to Rule 14a-8 under the Exchange Act or otherwise) at any meeting of the shareholders of the Company or in connection with any
action by consent in lieu of a meeting, (ii) make a request for a list of the Company’s shareholders, (iii) seek election to the Board or seek to place a
representative on the Board (other than as expressly set forth in Section 2.1 and Section 2.2), (iv) seek the removal of any director from the Board, or (v)
otherwise acting alone or in concert with others, seek to control or publicly influence the governance or policies of the Company;

(e)          propose, offer or participate in (i) any effort to acquire the Company or any of its subsidiaries or any material
assets or operations of the Company or any of its subsidiaries, (ii) any effort to engage in a  transaction or enter into any agreement
that would result in Economic Ownership by any person or entity (whether or not member of the Privet Group) or group (as defined
in Section 13(d)(3) of the Exchange Act) of more than 14.9% of the outstanding shares of Common Stock at any time or
outstanding voting power of the Company at any time (excluding securities granted or awarded to Mr. Levenson in his capacity as a
director of the Company), (iii) any tender offer, exchange offer, merger, acquisition, share exchange or other business combination
or “change in control” (as such term is used in Item 6 of Schedule 14A) transaction involving the Company or any of its
subsidiaries, or (iv) any recapitalization, restructuring, liquidation, disposition, dissolution or other extraordinary transaction
involving the Company, any of its subsidiaries or any material portion of their businesses;

8



(f)          publicly disclose, or cause or facilitate the public disclosure (including without limitation the filing of any document or report with the
SEC or any other governmental agency or any disclosure to any journalist, member of the media or securities analyst) of, any intent, purpose, plan or proposal
to obtain any waiver, consent under, or amendment of, any of the provisions of Section 2.2 or Section 2.3, or otherwise (i) publicly seek in any manner to
obtain any waiver,  consent under, or amendment of, any provision of this Agreement or (ii) bring any action or otherwise act to contest the validity or
enforceability of Section 2.2 or Section 2.3 or publicly seek a release from the restrictions or obligations contained in Section 2.2 or Section 2.3 (it being
understood, however, that the Privet Group may make confidential requests to the Board to amend, modify or waive any provision of Section 2.2 or Section
2.3, which the Board may accept or reject in its sole discretion, so long as any such request is not publicly disclosed by the Privet Group and is made by the
Privet Group in a manner that does not require the public disclosure thereof by the Company, the Privet Group or any other person);

(g)          make or issue or cause to be made or issued any public disclosure, announcement or statement (including without limitation the filing of
any document or report with the SEC or any other governmental agency or any disclosure to any journalist, member of the media or securities analyst) (i) in
support of any solicitation described in paragraph (c) above (other than solicitations on behalf of the Board), (ii) in support of any matter described in
paragraph (d) above, or (iii) concerning any potential matter described in paragraph (e) above; or

(h)          enter into any discussions, negotiations, agreements or understandings with any person or entity (other than the persons or entities set forth
on Schedule A) with respect to the foregoing, or advise, assist, encourage, support or seek to persuade others to take any action with respect to any of the
foregoing, or act in concert with others or as part of a group (within the meaning of Section 13(d)(3) of the Exchange Act) with respect to any of the
foregoing.

In the event the Company has announced or entered into a binding agreement providing for, or has recommended that its shareholders support, an
Extraordinary Matter, the provisions of this Section 2.3 shall not operate to prevent the Privet Group from proposing or taking any actions in furtherance of,
or consummating, a competing Extraordinary Matter, provided that all of the other provisions of this Agreement shall continue in full force and effect.

Notwithstanding anything herein to the contrary, nothing in this Section 2.3 shall be deemed to in any way restrict or limit: (i) a Director Designee,
in his or her capacity as a member of the Board, from confidentially (A) expressing or advocating for his or her views to the Company, the Board, officers of
the Company, other directors, representatives and advisors of the Company or at Board meetings, (B) voting in his or her capacity as a director or (C) taking
any action in his or her capacity as a director of the Company required by his or her fiduciary duties to the Company; (ii) the Privet Group or its Affiliates
from (A) discussing any matter privately with the Company, the Board, officers of the Company or any directors of the Company solely to the extent that,
without the prior written consent of the Company, such discussions (1) are not publicly disclosed, and would not reasonably be expected to require public
disclosure, (including, without limitation, in any document or report filed with the SEC) by the Privet Group or any Affiliate of the Privet Group at or around
the time such discussions take place, and (2) are not reasonably expected to require public disclosure (including, without limitation, in any document or report
filed with the SEC) by the Company at or around the time
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such discussions take place, (B) voting their shares of Common Stock on any matter brought before the shareholders of the Company without violation of this
Section 2.3 in any manner that they choose, other than as expressly provided in Section 2.2, (C) selling or tendering any shares of Common Stock, including
in response to a Company or third-party tender offer or exchange offer, or (D) buying any shares of Common Stock other than as expressly provided in
Section 2.3(a) (and Section 2.3(h) to the extent relating to Section 2.3(a)); or (iii) the Director Designee or the Privet Group from communicating, on a
confidential basis, with attorneys, accountants or financial advisors (excluding any advisor who has taken, takes or is expected by the Privet Group to take,
any action that if taken by the Privet Group would violate Section 2.3), or as otherwise required by law.

In the event that, within a thirty day period, both (A) the Privet Group sells or otherwise disposes of all Physical Shares of Common Stock owned by
the Privet Group and (B) both Director Designees voluntarily resign as directors of the Company, then, upon written notice received by the Company from the
Privet Group following such events the Standstill Period shall terminate, solely with respect to the obligations set forth in Sections 2.3(a), 2.3(b), 2.3(e) and
2.3(g)(iii), on the earlier to occur of (unless otherwise earlier terminated in accordance with Section 1.3(k)) (x) the first anniversary of the date of such notice
and (y) thirty days prior to the first day of the notice period specified in the advance notice provision applicable to the Company’s 2018 Annual Meeting
(whether pursuant to applicable law or regulation or the Company’s charter or bylaws, each as may hereafter be amended).  For the avoidance of doubt, unless
otherwise earlier terminated in accordance with Section 1.3(k), all other obligations contained in Section 2.3 shall continue in accordance with the terms of
this Section 2.3 until thirty days prior to the first day of the notice period specified in the advance notice provision applicable to the Company’s 2018 Annual
Meeting (whether pursuant to applicable law or regulation or the Company’s charter or bylaws, each as may hereafter be amended).

SECTION 2.4          Additional Representations and Agreements by the Parties.

(a)          The Privet Group acknowledges and agrees that the Company will file a current report on Form 8-K or Annual
Report on Form 10-K that describes this Agreement. The Company acknowledges and agrees that the Privet Group will file an
amendment to its Schedule 13D reporting the entry into this Agreement. The relevant disclosure in such filings shall be consistent
with the press release described in Section 2.5 and the terms of this Agreement, and shall each be in form and substance reasonably
acceptable to the Company and the Privet Group.

(b)          The Company acknowledges that:

(i)          as of the date of this Agreement, each Director Designee qualifies as an “independent director”  for
purposes of the Nasdaq Stock Market Rules; and

 
(ii)          for purposes of determining whether each Director Designee is in compliance with any stock ownership

guidelines of the Company relating to the amount of shares of Common Stock required to be owned by the Company’s
directors, the Physical Shares of Common Stock Beneficially Owned by the Privet Group together with their Affiliates shall
be included in any such determination.
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(c)          During the Standstill Period, the Privet Group shall not, and the Privet Group shall cause its respective Affiliates
not to, make, or cause to be made, any comments or statements by press release or similar public statement to the press or media, or
in any SEC filing, any statement or announcement that is negative with respect to or disparages, the Company, partners, officers,
directors or employees or the Company’s businesses, operations, strategic plans or strategic direction.  During the Standstill Period
(without regard to any termination of the Standstill Period pursuant to Sections 1.3(g)(2) or 1.3(g)(4)), neither the Company, its
Affiliates nor any of their respective officers, directors or employees shall, make, or cause to be made, by press release or similar
public statement, including to the press or media or in an SEC filing, any statement or announcement that is negative with respect
to or disparages, any member of the Privet Group, its Affiliates or any of their respective officers, directors, members or
employees.  The foregoing shall not apply to compelled testimony, either by legal process, subpoena or otherwise, or if the
comments or statements of the type covered by this Section 2.4(c) are required to be made by law or regulation by either party.

SECTION 2.5          Publicity.  Promptly after the execution of this Agreement, the Company will issue a mutually agreeable press release
substantially in the form attached hereto as Schedule B.

ARTICLE III

OTHER PROVISIONS

SECTION 3.1          Specific Performance; Remedies. (a)  Each party hereto hereby acknowledges and agrees, on behalf of itself and its Affiliates,
that irreparable harm would occur in the event any of the provisions of this Agreement were not performed in accordance with their specific terms or were
otherwise breached.  It is accordingly agreed that the parties will be entitled to specific relief hereunder, including, without limitation, an injunction or
injunctions to prevent and enjoin breaches of the provisions of this Agreement and to enforce specifically the terms and provisions hereof in any state or
federal court in the State of Delaware, or, if such courts do not accept jurisdiction then any state or federal court in the State of New York, in addition to any
other remedy to which they may be entitled at law or in equity.  Any requirements for the securing or posting of any bond with such remedy are hereby
waived.

(b)          Notwithstanding any other section in this Agreement and without limiting any other remedies the Company may
have in law or equity, in the event that any member of the Privet Group shall have materially breached this Agreement and shall not
have cured such breach within 15 calendar days following receipt of written notice describing such breach in reasonable detail from
the Company, either or both Director Designees shall, upon the written request of the Board, resign as members of the Board, such
resignation to be effective as of the time the Board has delivered such request to the Director Designees and the Privet Group.

(c)          Each party hereto agrees, on behalf of itself and its Affiliates, that any actions, suits or proceedings arising out of or relating to this
Agreement or the transactions contemplated hereby will be brought solely and exclusively in any state or federal court in the State of Delaware, or, if such
courts do not accept jurisdiction then any state or federal court in the State of New York (and the parties agree not to commence any action, suit or proceeding
relating
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thereto except in such courts), and further agrees that service of any process, summons, notice or document by U.S. registered mail to the respective addresses
set forth in Section 3.3 will be effective service of process for any such action, suit or proceeding brought against any party in any such court.  Each party, on
behalf of itself and its Affiliates, irrevocably and unconditionally waives any objection to the laying of venue of any action, suit or proceeding arising out of
this Agreement or the transactions contemplated hereby, in any state or federal court in the State of Delaware, or, if such courts do not accept jurisdiction then
any state or federal court in the State of New York, and hereby further irrevocably and unconditionally waives and agrees not to plead or claim in any such
court that any such action, suit or proceeding brought in any such court has been brought in an improper or inconvenient forum.

SECTION 3.2          Entire Agreement.  This Agreement (together with any confidentiality agreement(s) entered into by any Director Designee)
contains the entire understanding of the parties with respect to the subject matter hereof and may be amended only by an agreement in writing executed by the
parties hereto.  No rights under this Agreement shall be deemed waived absent a written waiver by the party granting the waiver.

SECTION 3.3          Notices.  All notices, consents, requests, instructions, approvals and other communications provided for herein and all legal
process in regard hereto shall be in writing and shall be deemed validly given, made or served, if (a) given by facsimile, when such facsimile is transmitted to
the facsimile number set forth below and the appropriate confirmation is received or (b) if given by any other means, when actually received during normal
business hours at the address specified in this subsection:

if to the Company:

Frequency Electronics, Inc.
55 Charles Lindbergh Blvd.
Mitchel Field, New York 11553
Facsimile:          (516) 794-4340
Attention: Martin Bloch, Chief Executive Officer

with a copy to:

Greenberg Traurig, LLP
200 Park Ave.
New York, New York 10166
Facsimile: (212) 805-5555
Attention: Dennis J. Block, Esq.          
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if to the Privet Group:

Privet Fund LP
79 West Paces Ferry Road
Suite 200B
Atlanta, Georgia 30305
Facsimile: (678) 999-5908
Attention: Ryan Levenson

with a copy to:

Olshan Frome Wolosky LLP
1325 Avenue of the Americas
New York, New York 10019
Facsimile: (212) 451-2222
Attention: Steve Wolosky
                   Aneliya Crawford
 
Bryan Cave LLP
One Atlantic Center, 14th Floor
1201 W. Peachtree Street, NW
Atlanta, Georgia 30309
Facsimile: (404) 420-0787
Attention: Rick Miller

SECTION 3.4          Governing Law.  This Agreement and any claim, controversy or dispute arising under or related to this Agreement, the
relationship of the parties, and/or the interpretation and enforcement of the rights and duties of the parties shall be governed by and construed and enforced in
accordance with the laws of the State of Delaware, without regard to any conflict of laws provisions thereof.

SECTION 3.5          Further Assurances.  Each party agrees to take or cause to be taken such further actions, and to execute, deliver and file or
cause to be executed, delivered and filed such further documents and instruments, and to obtain such consents, as may be reasonably required or requested by
the other parties in order to effectuate fully the purposes, terms and conditions of this Agreement.

SECTION 3.6          Third-Party Beneficiaries.  This Agreement shall inure to the benefit of and be binding upon the parties hereto and their
respective successors and permitted assigns, and nothing in this Agreement is intended to confer on any person other than the parties hereto or their respective
successors and assigns, any rights, remedies, obligations or liabilities under or by reason of this Agreement.  The rights and obligations under this Agreement
may not be transferred without the consent of the other parties and any transfer in violation of this sentence shall be null and void.

SECTION 3.7          Fees and Expenses.  Concurrently with the execution of this Agreement, the Board shall authorize the reimbursement to the
Privet Group of up to $50,000 of the
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reasonable and documented third party advisor expenses (including expenses incurred by the Privet Group’s financial and legal advisors) with respect to the
Privet Group’s investment in the Company, and any other expenses incurred by the Privet Group in connection with this Agreement and related matters
(collectively, the “Expenses”), and such reimbursement shall be paid to the Privet Group within five business days of the date the Expenses are submitted.
Except for the Expenses provided for herein, neither the Company, on the one hand, nor the Privet Group, on the other hand, will be responsible for any costs,
fees or other expenses of the other in connection with this Agreement or any event leading thereto.

SECTION 3.8          Counterparts; Miscellaneous.  This Agreement may be executed and delivered (including by facsimile transmission or .pdf
format) in one or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.  The
headings used herein are for convenience only and the parties agree that such headings are not to be construed to be part of this Agreement or to be used in
determining the meaning or interpretation of this Agreement.  Unless the context otherwise requires, whenever used in this Agreement the singular shall
include the plural, the plural shall include the singular, and the masculine gender shall include the neuter or feminine gender and vice versa.   Except as
otherwise expressly provided herein, no failure on the part of any party to exercise, and no delay in exercising, any right, power or remedy hereunder, or
otherwise available in law or in equity, shall operate as a waiver thereof, nor shall any single or partial exercise of such right, power or remedy by such party
preclude any other or further exercise thereof or the exercise of any other right, power or remedy.   If any provision of this Agreement or the application
thereof, becomes or is declared by a court of competent jurisdiction to be illegal, void or unenforceable, the remainder of this Agreement will continue in full
force and effect so long as the remaining provisions do not fundamentally alter the relations among the parties.

SECTION 3.9          Interpretation.  Each of the parties hereto acknowledges that it has been represented by counsel of its choice throughout all
negotiations that have preceded the execution of this Agreement, and that it has executed the same with the advice of such counsel.  Each party and its
counsel cooperated and participated in the drafting and preparation of this Agreement and the documents referred to herein, and any and all drafts relating
thereto exchanged among the parties shall be deemed the work product of all of the parties and may not be construed against any party by reason of its
drafting or preparation.  Accordingly, any rule of law or any legal decision that would require interpretation of any ambiguities in this Agreement against any
party that drafted or prepared it is of no application and is hereby expressly waived by each of the parties hereto.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, each of the parties hereto has executed this Agreement, or caused the same to be executed by its duly authorized representative as
of the date first above written.

 COMPANY:
 
FREQUENCY ELECTRONICS, INC.
 
 
By: /s/                                                            
Name: Martin Bloch
Title: Chief Executive Officer

 
  

 
PRIVET GROUP:
 
PRIVET FUND LP

 

 By: Privet Fund Management LLC,  
 Its General Partner  
   
 By: /s/                                                            
 Name: Ryan Levenson  
 Title: Managing Member  
   
 PRIVET FUND MANAGEMENT LLC  
   
 By: /s/                                                            
 Name: Ryan Levenson  
 Its: Managing Member  
   
                                                                         
 Ryan Levenson  
   
                                                                          
 General Lance Lord  



SCHEDULE A

As of September 13, 2016, the Privet Group Economically Owns, in the aggregate, 1,043,947 shares of Common Stock.
 
The persons and entities that own such shares and the number of shares that they Economically Own are set forth below.

Person or Entity Shares of Common Stock Economically Owned
 

Privet Fund LP
 

 
 990,164 (consisting of shares of Common Stock owned directly)

 

Privet Fund Management LLC
 1,043,947 (consisting of 53,783 shares of Common Stock owned directly and 990,164 shares

of Common Stock owned directly by Privet Fund LP)

Ryan Levenson
1,043,947 (consisting of 53,783 shares of Common Stock owned directly by Privet Fund

Management LLC and 990,164 shares of Common Stock owned directly by Privet Fund LP)
 

General Lance Lord 
 

 
0 shares of Common Stock

 

         



SCHEDULE B

[Press Release]

 
 
 

 



 
Exhibit 99.1

 
PRESS RELEASE

Frequency Electronics Announces Agreement with Privet Fund and the Addition of Two New Board Members

MITCHEL FIELD, N.Y., September 13, 2016 – Frequency Electronics, Inc. (NASDAQ: FEIM) announced that it has reached an agreement with Privet Fund
LP, Privet Fund Management LLC and Ryan Levenson (collectively, the “Privet Group”).  Frequency has expanded the size of the Board from seven to eight
directors and appointed Mr. Levenson and General Lance Lord to fill the two vacancies on the Board.  Each of Mr. Levenson and General Lance W. Lord,
USAF (ret) will have a term that will expire at Frequency’s 2016 Annual Meeting and will be included in Frequency’s slate of director nominees for election
at Frequency’s 2016 Annual Meeting.  The Agreement between Frequency and the Privet Group contains customary standstill provisions.  Subject to certain
exceptions, if the standstill period has not expired on the first day of the advanced notice period for shareholders to nominate directors for election at
Frequency’s 2017 Annual Meeting, Frequency also will include Mr. Levenson and General Lord in Frequency’s slate of director nominees for election at
Frequency’s 2017 Annual Meeting.

Mr. Bloch, Frequency’s President and CEO, said, “We continue to engage in active dialogue with our shareholders and greatly appreciate the support we have
received.  We look forward to working with General Lord and Ryan as we execute our strategic plan.”

Mr. Levenson said, “We are pleased to have found a collaborative solution regarding the composition of the Board of Frequency. General Lord and I look
forward to working with our fellow Frequency directors to help fully realize the potential of Frequency and deliver lasting value for shareholders.”

The complete agreement with the Privet Group will be filed on a Form 8-K with the Securities and Exchange Commission.

As part of the foregoing arrangement, General Joseph P. Franklin has resigned from the Board.  We thank him for his longtime service to the Company.

General Lance W. Lord, USAF (ret)

General Lance Lord is currently the Chairman and Chief Executive Officer of L2 Aerospace, an innovative company to shape and influence the business
competition in the dynamic and emerging commercial, civil and defense aerospace markets.  General Lord is the former Commander of Air Force Space
Command (“AFSPC”) and CEO of ASTROTECH Space Operations.  While with AFSPC at Peterson Air Force Base in Colorado, General Lord was
responsible for the development, acquisition and operation of Air Force space and missile weapon systems. Overseeing a global network of satellite command
and control, communications, missile warning and launch facilities to ensure the combat readiness of the U.S. intercontinental ballistic missile force, he led
more than 39,700 personnel who provided combat capabilities to North American Aerospace Defense Command and U.S. Strategic Command. General Lord
was the recipient of several prestigious military decorations throughout his 37-year military career – including the Distinguished Service Medal, Legion of
Merit and the Defense Meritorious Service Medal. General Lord retired from the Air Force in 2006.  General Lord is a member of the Board of Directors of
Aerojet Rocketdyne Holdings (NYSE:AJRD), Sletten Construction Companies and Marotta Controls Corporation.  General Lord is a Senior Associate of the
Four Star Group; a senior advisor to US Global HF Net, LLC, a member of the Iridium Corporation's Government Advisory Board; a member of the board of
advisors for the Challenger Learning Center in Colorado Springs, Colorado; a Trustee of the Falcon Foundation, Chairman of the Board of Advisors of USO
Colorado Springs and President of the Association of Air Force Missileers.  General Lord served as a member of the President's Space-Based Position,
Navigation and Timing Advisory Board from 2011 to 2013.



Ryan Levenson

Ryan Levenson is currently Principal and Portfolio Manager of Privet Fund Management LLC.  Mr. Levenson currently serves as a director of Cicero, Inc.
(OTC:CICN). Previously, Mr. Levenson served as a director of RELM Wireless, Inc. (NASDAQ:RWC), where he served as a member of the Audit
Committee, and as a director and member of the Compensation, Organization and Corporate Governance Committee of Material Sciences Corp. from May
2013 until its sale in March 2014. Mr. Levenson also served as a member of the Board of Directors and Compensation and Audit Committees of The
Middleby Corporation (NASDAQ:MIDD) from May 2006 until November 2012. Prior to founding Privet Fund Management LLC in February 2007, Mr.
Levenson served as Vice President of Business Development at MSI, a privately held building products distributor and construction services company, from
2003 until 2006. Prior to his service with MSI, Mr. Levenson served as a financial analyst for Cramer Rosenthal McGlynn's long/short equity hedge fund after
working at SAC Capital Advisors LLC in a similar capacity. Mr. Levenson graduated from Vanderbilt University with a degree in art history.

About Frequency Electronics
Frequency Electronics, Inc. is a world leader in the design, development and manufacture of high precision timing, frequency control and synchronization
products for space and terrestrial applications.  Frequency’s products are used in satellite payloads and in other commercial, government and military systems
including C4ISR markets, missiles, UAVs, aircraft, GPS, secure radios, energy exploration and wireline and wireless communication networks.  Frequency
has received over 100 awards of excellence for achievements in providing high performance electronic assemblies for over 150 space and DOD programs. 
The Company invests significant resources in research and development and strategic acquisitions world-wide to expand its capabilities and markets.
Frequency’s Mission Statement: “Our mission is to provide precision time and low phase noise frequency generation systems from 1 Hz to 46 GHz, for space
and other challenging environments.”
Subsidiaries and Affiliates: Gillam-FEI provides expertise in network synchronization and monitoring; FEI-Zyfer provides GPS and secure timing
("SAASM") capabilities for critical military and commercial applications; FEI-Asia provides cost effective manufacturing capabilities; FEI-Elcom Tech
provides added resources for state-of-the-art RF microwave products.  Frequency's Morion affiliate supplies high-quality, cost effective quartz oscillators and
components.  Additional information is available on the Company’s website: www.frequencyelectronics.com
 
Safe Harbor Statement under the Private Securities Litigation Reform Act of 1995:
The Statements in this press release regarding the future constitute "forward-looking" statements pursuant to the safe harbor provisions of the Private
Securities Litigation Reform Act of 1995.  Forward-looking statements inherently involve risks and uncertainties that could cause actual results to differ
materially from the forward-looking statements.  Factors that would cause or contribute to such differences include, but are not limited to, inability to
integrate operations and personnel, actions by significant customers or competitors, general domestic and international economic conditions, consumer
spending trends, reliance on key customers, continued acceptance of the Company's products in the marketplace, competitive factors, new products and
technological changes, product prices and raw material costs, dependence upon third-party vendors, competitive developments, changes in manufacturing and
transportation costs, the availability of capital, and other risks detailed in the Company's periodic report filings with the Securities and Exchange
Commission.  By making these forward-looking statements, the Company undertakes no obligation to update these statements for revisions or changes after
the date of this release.

Contact information: Martin B. Bloch, President and CEO:
TELEPHONE:          (516) 794-4500                        WEBSITE: www.frequencyelectronics.com


