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

‘@i

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To ba hild on October 17, 2012
Ta the Stockhalders:

HOTICE 15 HEREBY GIVEM that the Annual Meeting of Stockholders of Frequency Electronics, Inc.
(the “Company™) will be held at the offices of the Company, 55 Charles Lindbergh Boulevard, Mitchel Fiald,
Mew York 11553, on the 17th day of October 2012, at 10:00 A M., Eastern Daylight Time, for the following
PUIPOSES:

1. To elect five (5) directors to serve until the next Annual Meeting of Stockholders and until their
respective successors shall have been elected and qualified;

2. To consider and act upon rafifying the appointment of Elsnerfmper LLP as independent
auditors for the fiscal year commencing May 1, 2012, and

A To transact such other business as may properly come before the meeting or any adjournment
or adjournmenis theraof,

Oinly stockholders of record as of the close of business on August 27, 2012, the date fixed by the Board
of Directors as the record date for the meeating, are entitled to notice of, and to vote at, the meeting.

By order of the Board of Directors

ALAN MILLER
secretany/Treasurer & Chief Financial Officer

Mitchel Field, New York
August 29, 2012

ALL STOCKHOLDERS ARE CORDIALLY INVITED TO ATTEND THE ANMWUAL MEETING. YOUR VOTE 15
VERY IMPORTANT. WHETHER OR NOT YOU PLAN TO ATTEND, PLEASE MARK, SIGN AND DATE
THE EMCLOSED PROXY AMD RETURM IT PROMPTLY IN THE ENCLOSED ENVELOPE TO EMSURE
THAT ¥OUR SHARES WILL BE REFRESENTED. YOU MaY NEVERTHELESS WOTE IM PERSOMN IF
YOU ATTEMD THE MEETING.



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

PROXY STATEMEMNT
ANNUAL MEETING OF STOCKHOLDERS

To be held on October 17, 2012

This Proxy Statement is being furnished in connaction with the solicitation of proxies by and on behalf
of the Board of Direclors (the "Board™) of Frequency Electronics, Inc., a Delaware corporation (hereinafter
calied the "Company"}, for use at the Annual Meeting of Stockholders (the "Annual Meeting”) to be held at
the office of the Company, 55 Charles Lindbergh Boulevard, Mitchel Field, New Yaork 11553, on the 17th
day of October 2012, at 10:00 AM., Eastern Daylight Time, or any adjourmment or adjpurnments thereof, A
Molice of Internet Availability of Proxy Materials on the Company’'s website was first mailed to stockholders
on or about August 30, 2012, Only stockholders of record as of the close of business on August 27, 20172
are enfitled to notice of, and o vote at, the meeting.

The Board may use the services of the Company's directors, officers and other regular employees o
solicit proxies personally or by telephone and may request brokers, fiductaries, custodians and nominees (o
send proxies, proxy statements and other material to their principals and reimburse them for their out-of-
pocket expenses in so doing. The cost of solicitation of proxies, which it is estimated will not exceed 57,500,
will be bome by the Company. Each proxy executed and returned by a stockholder may be revoked at any
time thereafter by filing a later dated proxy or by appearing at the meeting and voting in person.  Attendance
at the meeting will not, in itzelf, constitute revocation of a proxy.

VOTING SECURITIES

The Board has fixed the close of business on August 27, 2012, as the record date for determination of
siockholders entifled to notice of, and to vole ai, the meeting, On August 27, 2012, the Company had
outstanding 8,392, 301 shares of common stock, $1.00 par value per share ("Common Stock”) (excluding
771,638 treasury shares), each of which enfitled the holder to one vote, Mo shares of preferred stock were
outstanding as of such date. A majarily of the outstanding shares of Common Stock, represented in person
or by proxy, constitutes a quorum, Rights of appraisal or similar rights of dissenters are not available to
stockholders of the Company with respect fo any matter to be acted upaon at the Annual Meeting.

A stockholder who abstains from wvoting on any or all proposalz will be incleded in the number of
stockholders present at the meeting for the purpose of determining the presence of a quorum. A “broker
non-vote” will also be counted for the purpose of determining the presence of a quorum. A “broker non-
vole™ occurs when a beneficial owner whose shares are held of record by a broker does nof instruct the
broker how to vote those shares and the broker does not otherwise have discretionary authority to vole on a
paricular matier.

In the case of broker non-voles, brokers are entitled to vote on the ratification of the independent
auditors but are not entitled o vote on Proposal Mumber 1 {the election of directors). Broker non-votes will
have no effect on the outcome of the election of directors. Please vote your proxy so your vote can be
counted. Siockholder abstentions will have no effect on the outcome of the election of directors, but will
have the same praclical effect as a negative vote on Proposal Mumber 2 (ratifying the appointment of the
independent auditors).

it iz expected thal the following business will be considered at the meeting and action will be taken
thereon.
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

At the Annual Meeting, stockholders will be asked o elect five (5) directors ("Director{s)") to the Board
to hold office until the next annual meeting of stockholders and until their respective suctessors are elected
and qualified. Cumulative voting is not permitted.  The accompanying Proxy will be voted for the election of
all five of the members of the Board, each of whose principal occupations are set forth in the following table,
if no direction o the contrary is given. In the event that any such nominee is unable or declines to serve,
the Proxy may be voted for the election of another person in his place. The Board knows of no reason to
anticipate that this will occur.

Mominees for Election as Directors

The diractor nominees ane as fallows:

Year First
Elected
Mamme Frincipal Occupalion Age Director
Joseph P. Franklin Chairman of the Board T8 18980
of Directors
{Major Genaral,
U5, Army — Ret.)
Martin B. Bloch President, Chief 76 1961
Executive Officer
and a Director
Joel Girsky President, Jaco T3 1986
Electronics, Inc., and a
Director
5. Rober Foley, Jr. Director B4 1998
{Admiral, LS.
Mawy = Retired)
Richard Schwartz Director 7a 2004

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

The Company's Board has determined that Messrs, Foley, Girsky, and Schwariz are “independent,”
as defined in the listing standards of the NASDAQ Stock Market ("NASDAQ"). The composition of the
Board, consisting of two (2} officers of the Company (Messrs. Bloch and Franklin) and the three (3)
independent directors, is in full compliance with the listing requirements of the NASDAQ.

Business Experience of Directors

MARTIM B. BLOCH, age 76, has been a Director of the Company and of its predecessor since 1961,
He has served continuously since 1961 as the Company's President and, except for December 1993
throuwgh October 1998, as itz Chiel Executive Officer. Praviously, he served as chiel alectronics anginear of
the Electronics Division of Bulova Watch Company. Mr. Bloch's current service as the President and Chiaefl
Executive Officer of the Company allows him o bring to the Board in-depth knowledge of the Company's
business, operations, employees and strategic opporiunities.

JOSEPH P. FRANEKLIN, age 78, has served as a Director of the Company since March 1980. In
December 1993, ha was elected Chairman of the Board and, from Decembear 1993 through Oclober 1998,
served as Chief Executive Officer of the Company. From August 1987 to November 1983, he was the chief
executive officer of Franklin S.A., a Spanish business consulting company located in Madrid, Spain,
specializing in joint ventures, and was a director of several prominent Spanish companias. General Franklin
was a Major General in the United States Army until he retired in July 1987. He was Vice Chairman of tha
Board of Trustees of tha US Military Academy at West Point from 2000 to 2004. General Franklin's current
sarvica as Chairman of the Board of the Company and prior sanvice as Chiel Executive Officar af the



Company, as well has his prior board and executive managemen! experience, allows him to provide in-
depth knowladge of the Company and aother valuable insight and knowledge to the Board.

JOEL GIRSKY, age 73, has servad as a Direclor of the Company since October 19568, He is tha
president and a director of Jaco Electronics, Inc., which is in the business of distributing electronics
components, and has served in such a capacily for over forty years, Mr, Girsky is the Chairman of tha
Company's Audit Committes. Mr, Girsky's knowladge of the Company through his service as a director of
the Company, as well as his experience as CEQ of a publicly-radad company, allow him to bring valuabla
insight and knowledge to the Board,

3. ROBERT FOLEY, Jr., age 24, recently retired as Vice President for Laboratory Management,
Lniversity of California, a position he held from 2003 to 2000, He served as Vice President of Raytheon
International, Inc. and President of Raytheon Japan from 1995 fo 19958, Admiral Fokey served in the United
States Mavy for 35 years, including the position of Commander-in-Chief of the Pacific Fleet, Admiral Foley
iz also a director of INTELSAT General Corp.  Admiral Foley became a member of the Board in 19949,
Admiral Foley's leadership background, and hiz executive management and business experience with a
defense-oriented company, allow him to bring valuable insight and knowledge to the Board.

RICHARD SCHWARTZ, age T8, was a lrustea and chairman of the Finance Commitiea of Cooper
Unbon in Mew York City, a position he held from 2004 through 2008, Prior to his retirernant in 2000, br.
Schwartz was Chiel Execulive Officer and Chairman of ATK. He served in senior execullve positions al
ATE and predecessor companias beginning in 1990, Prior o thal Mr. Schwartz had been prasident of tha
Rocketdyne division of Rockwell Internaticnal, a comparny he ficst joined in 1957, Mr. Schwartz also serves
on the board of directors of Astronautics Corporation of Amearica. br. Schwartz bacame a member of the
Board in 2004, Mr, Schwartz's extensive indusiry experience, his prior board and executive management
experence and his demonsirated leadership capabilities allow him to bring valuable insight and knowledge
to the Board,

Compensation of Directors:

Directors who are not officers of the Company receve an honorarium of 218,000 and 52 500 for
attendance at each Board meeting or meeting of a Board committea of which he is a member (51,500 i
such attendance iz telephonic). In addition, the chairman of the Audit Committes recelves a stipend of
F10,000. Company officers do not recelve additional compensation for their service on the Board or for
attendance al Board meetings or committes meetings. Directors who are not officers do not participate in
Company-sponsoned pensions or deferred compensation programs.

DIRECTOR COMPENSATION
Fees Eamed or Equity-based
Manme Faid in Cazh (3] Awards (1102] Total (%)
Joel Girsky 2500 536,800 F79,300
3. Robert Foley 32,500 36,800 58,300
Richard Schwarlz 32,500 36,800 58,300

(1} The amounts in this column do not represant aciual cash payments bul represent the aggregalta
grant date fair value of stock appreciation nghis awarded during the 2012 fiscal year computed in
accordance with FASE ASC Topic Y18, The assumptions used in delarmining the grant dabe Tair
values of these awards are sel forth in the notes 1o the Company's consolidated financial
staterments, which are included in its Annual Report on Form 10-K for the year endead April 30, 2012,
as filed with the Securities and Exchamge Commission (“SEC").

(2) Each non-officer Direclor received stock appreciation rights (*SARS") to receive, upon exercise, tha
number of shares of Common Siock equal 1o the appraciated value of 36 000 sharas of Comman
Stock between the award date and the exercise date. During fiscal years 2012, 2011, 2010 and
2009 each director was granted a SAR based on 10,000, 10,000, 10,000 and 6,000 shares,
respectively. Each such award was outstanding at the end of fiscal year 2012 and each Director
was vastad in 12,000 shares of such awards as of April 30, 2012, In addiion, Mr. Schwarlz has an
option to acquire 30,000 shares of Commaen Stock in which he is fully vested as of April 30, 2012.
The grant dales and exercise prices for these awards are listed in nofes (10) and {(11) undar tha
section Stock Ownership of Certain Beneficial Owners and Management beginning on page 8 of
this Proxy Statement,



Vote Reguired

Assuming the presence of a quorum at the Annual Meeting, the affirmative vote of a plurality of the
votes cast by holders of shares of Common Stock represented at the Annual Meeting and entitled to vole is
required for the election of directors,

THE BOARD OF DIRECTORS DEEMS PROPOSAL NO. 1 TO BE IN THE BEST INTERESTS OF
THE COMPANY AND ITS STOCKHOLDERS AND RECOMMENDS A WVOTE "FOR" THE NOMINEES
MAMED ABOVE.

PROPOSAL NO. 2
APFPOINTMENT OF INDEPENDENT AUDITORS

The Board of Directors, upon recommendation of the Audit Committes, has appointed the firm of
EisnerAmper LLP, [("EisnerAmper”), independent accountants, to be the Company's external auditors for the
fizscal year commencing May 1. 2012, and recommends to stockholders that they wote for ratification of that
appoiniment.

It iz anticipated thalt a representative of Eisnerdmper will be present at the meeting. Such
representative will be given the opportunity to make a statement and will be available to respond to
appropriate questions.

In connection with the awdits of the Company's linancial statemeants for the years anded April 30, 2012
and 2011 and the subsequent interm paricd through July 27, 2012, thara have baen no disagresmants with
EisnerAmper on any matter of accounting principles or practices, financial statement disclosura, or auditing
scope of procedure, which disagreaments, Il nol resobsed to the satisfacton of Elsnardmper would have
caused Eisneramper o make reference theralo in their reports on the Company's linancial statements for
such years,

Mo reportable event of the type described in tem 304{a){1){v) of Regulation S-K occurred during the
years ended April 30, 2012 and 2011 and the subsequant intarim pariod through July 27, 2012,

Dwring the Company’s fwo fiscal years ended April 30, 2012 and 2011 and the subsequent interim
period through July 27, 2012, the Company has not consulted with Eisneramper or the predecessor fims
regarding the application of accounting principles to a specified transaction, either completed or proposed,
or the type of audit opinion that might be rendered on the Company’s consolidated financial statements, or
any matter that was either the subject of a disagreement (as defined in ltem J04{z11)(iv) of Regulation S-K
and the related instructions) or reporiable event (within the meaning of Item 204{a111(v) of Regulation S-K).

AUDIT AND NON-AUDIT FEES

The following table presents the aggregate fees and expenses pakd or accrued by the Company for
professional services rendered by the Company's asditors, Eisnerdmper LLP in fiscal years 2012 and 2011.
Other than as sel forth below, no professional services were renderad or fees billed by Elsneramper during
fizcal years 2012 and 2011.

Service 2012 2011

Audit Fees " $300,698 $304,539
Audit-Related Fees ™ 42,500 B3,000
Tax Fees™ . -
All Other Feas . -
TOTAL $433,198 $367,539

" Audit fees consist of professional services rendered for the audit of the Company's annual financial
statements, the reviews of the quarterly financial statements, issuance of consents and assistance with
and review of documents filed with the SEC.,



2 Other audit-related services provided by EisnerAmper LLP include the annual audit of the Company's
employea benefit plans as well as accounting consultations regarding significant transactions during the
fiscal vear,

Tax fees consist of fees for services rendered to the Company for tax compliance, tax planning and
advice. Beginning in fiscal year 2009, the Company engaged another accounting firm to provide such
SEMVICEs.

Mo other services were perdormed by Eisnarfdmper LLP in connaction with financial information systems
design and implementation or otherwise

Pre-Approved Services

Prior o engaging Eisnerdmper LLP to render the above servicas during fiscal year 2012, and pursuaant
to its charter, the Audit Committee approved the engagement for each of the services and delermined that
the provision of such services by the external audilor was compatible with the maintenance of Elsneramper
LLP's independence in the conduct of its auditing senices.

The proceduras used by tha Audil Committaa for the pre-approval of all audil and permissible non-
audit services provided by the indepandent auditors ara described below.

EBefore engagemeant of Eisneramper LLP as independant auditors for fiscal year 2013, the indepandant
auditars will submit a detailed description of services expected to be rendered during that year within each of
four categories of services to the Audit Commitiee for approval,

Audit Fendees include awdit work performed on the Company's financial statements, as well as work
that generally only the independent auditors can reasonably be expected fo provide, including statutory
audits, comfort letters, consants and assistance with and review of documents filed with the SEC.

Audit-Related Services are for assurance and related services that are traditionally performed by the
independent auditors, including due diligence related to mergers and acquisitions, employes benefit plan
audits, and special procedures required to meet certain regulatory requirements and  discussions
surrounding the proper application of financial accounting and'or reporting standards,

Tax Services include all services, excepl those services specifically refated to the audit of the financial
statements, performed by the independent auditors’ tax personnel, Inciuding tax analysis, assisting with
coordination of execution of tax related activities, primarily in the area of corporate developrment; supporing
other tax related regulatory requirements, and lax compliance and reporting.  As indicated above, the
Company has engaged another accounting firm o provide such services which will thus not Impair
Eiznerdmper LLP's independence.

Other Services are those associated with services not caplured in the other categories. The
Company generally doas not request such services from the independent auditors.

13}
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Prior to engagemeni, the Audit Commiliee pre-approves independent auditor services within each
category. The fees are budgeled and the Audit Committes requires the independent audifors to report aciual
fees versus the budget periodically throughouwt the year by category of service.  During the year,
circumstances may arise when it may become necassary to engage the independent auvditors for additional
services nod contemplaied in the original pre-approval categories, In those instances, the Audit Committes
requires specific pre-approval before engaging the independant auditors,

The Audit Commiliee may delegate pre-approval authority to one or more of its members. The
membens) to whom such authority is delegated must report, for informational purposes only, any pre-
approval decisions o the Audit Committes at its next scheduled meeting.

Vote Required

The affirmative vote of a majority of the shares of common stock represanted at the Annual Meeting
and entitted 1o vole is required for the ratification of Eisneramper LLP as the Company's Iindepandent
auditors for the 2013 fiscal year.

THE BOARD OF DIRECTORS DEEMS PROPOSAL NO. 2 TO BE IN THE BEST INTERESTS OF
THE COMPANY AND ITS STOCKHOLDERS AND RECOMMENMDS & VOTE "FOR" APPROWAL
THERECF.

OTHER BUSINESS

Az of the date of this Proxy Staterment, the only business which the Board intends to present and
knows that others will present at the meeting are hereinabove set forth. I any other matter or matiers arae

£



properly brought before the meeting or any adjournments theraaof, if is the intention of the persons named in
the accompanying Proxy to vote the Proxy on such matters in accordance with their judgment.

PROPOSALS OF STOCKHOLDERS

In accordance with the rules promulgated by the SEC. any stockholder who wishes to submit a
proposal for inclugion in the proxy material to be distributed by the Company in connection with the 2013
Annual Meeting of Stockholders must submit such proposal to the Company no later than April 20, 2013,

Azzuming that the Company's 2013 Anncal Meeting of Stockholders is held on schedule, the
Company must receive notice of a stockholder's imtention to introduce a nomination or other tem of
buziness at that meeting by July 8, 2013, If the Company does not receive notice by that date, or if the
Company meets certain other requirements of the SEC rules, the persons named as proxies in the proxy
materials relating to that meeting will use their discretion in voting the proxies when these matters are raized
at the meeting.

STOCK OWNERSHIP OF CERTAIN BEMNEFICIAL OWNERS AND MAMAGEMENT

The following table sets forth as of August 27, 2012, information conceming the beneficial ownership
of the Common Siock by (i) each person who is known by the Company to own beneficially more than 5% of
the Common Siock, (i) each of the Company's directors and nominees for director, (i) each of the
Company’s Mamed Execulive Officers who were serving as executive officers at the end of the last
completed fiscal yvear, and (v} all directors and executive officers of the Company as a group:

Amount and Nature of

Mame and Address of Baneficial Owner Beneficial Ownership (1) Percent of Class (2]
Cl Global Holdings, Inc. Lﬂ-]
2 Quesan Streat East, 207 Floor

Toronilo, ON MSC 36T CH 1,297 500 15.5%

Dimensional Fund Advisors LP (4)
1289 Ocaan Ave.
Santa Monica, CA 80401 694,138 B.3%

Frequency Elactronics, Inc.

Employee Stock Ownership Flan (5)

55 Charles Lindbergh Bhed.

Mitchel Field, NY 11553 416,245 5.0%

Frequency Electronics, Inc,

401(k) Savings Plan (6)

55 Charles Lindbergh Bhd,

Mitchel Field, NY 11553 436,173 5.2%

Martin B. Bloch (7){12)
55 Charles Lindbergh Bivd.

Mitchel Field, NY 11553 819,305 9.8%
Joseph P. Franklin (F)(B)(12}

55 Charles Lindbergh Bhed.

Mitchel Field, NY 11553 57.801 *

Joel Girsky {(11)
clo Jaco Electronics, Inc.
145 Q=ar Avenue

Hauppauge, MY 11788 37,000 %
5. Rober Folay (11)

O Lakeside Dr.

Oakland, C& 945612 12000 *

Richard Schwartz (10){11)
4427 Golf Caurse Dr.
Westlake Village, CA 31362 42 000 E

Markus Hechler (12}
55 Charlas Lindbergh Bhd,
Mitchel Field, NY 11553 4,271 "



Amount and Nature of
Name and Address of Beneficial Owner ial Ownership (1) Percent of Class (2}
Dleandro Mancini (12)
55 Charles Lindbergh Bhed.
Mitchel Field, WY 11553 82679 1.0%

All executive officers
and directors as a group
(13 persons) (G100 11H12) 1,564,079 18.6%

*deszignales less than one percent (1%) of issued and outstanding shares of Common Stock.

Mates:

(1)
(2)
(3)

(4)

(5)

(&)

(7l

(8)

(9)

(10}

{11)

(12)

Each person has sole voting and investment power over the shares repored, except as noted.
Based on B,392 301 shares oulstanding as of August 27, 2012,

As reported in a Form 13F for the quarter endad June 29, 2012, filed by Cl Global Holdings, Inc, (Cl
Global™), an investment management company, on August 3, 2012, Per a Schedule 13G filing dated
January 17, 2012, Cambridge Advisors, a business unil of Cl Global, possesses investmeant power
and voling authonty over 1,110,960 shares cwned,

Az reporied in a Form 13F for the quarer ended June 30, 2012, filed by Dimensional Fund Advisors
LP ("Dimensional”), which is an investment advisor registered under the Investment Advisors Act of
1840, Per a Schedule 136 filing dated December 31, 2011, Dimensional furnishes investment advics
to four investment companies registered under the Investment Company Act of 1940 and serves as
investment manager to certain other commingled group trusts and separate accounts, Per the Form
13F, in itz role as investment advisor or manager, Dimensional possesses investment power over
684,136 shares and voting authority over 686,030 shares that are owned by such investment
companies, commingked group trusts and separate accounts, and Dimensional disclaims beneficial
ocwnership of such securities.

Represents shares of stock hald by the Frequency Electronics, Inc. ESOP Trust (the “Trust”) for the
Company's Emploves Stock Cwnership Plan, all of which shares have been allocated to the individual
accounts of employees of the Company (including the Mamed Executive Officers as defined on page
13).

Represents shares of stock held by the Frequency Electronics, Inc. 401(k) Savings Plan (the “Plan®),
all of which shares have been allocated lo the individual accounts of employess of tha Company
(including tha Named Executive Officers as defined on page 13)

Includes 71,000 shares owned by members of Mr. Bloch's immediate family, 197,748 shares held by
a parinership over which Mr. Bloch maintains discretionary control and 39,600 shares held in trust for
Mr. Bloch's wife for which General Franklin is the trustee, Mr. Bloch disclaims beneficial ownership of
such shares,

Includes 23,815 shares held in a family trust over which General Franklin retains discretionary control.
General Franklin disclaims beneficial ownership of such shares.

Includes 7,500 shares granted to the officers of the Company pursuant o a stock purchase
agreament in connection with the Company's Restricted Stock Plan.

Includes 30,000 shares issuable on the exercise of options granted lo Mr. Schwartz on December 10,
2004 al an exercise price of 514,76 undear tha Indepandent Confractars Stock Option Plan.

The Company awarded SARs to each of the Directors based on 10,000 shares at an exercise price of
$7.25 on December 19, 2011, based on 10,000 shares at an exercise price of $9.70 on April 12,
2011, based on 10,000 shares at an exercise price of $4.60 on Cctober 27, 2008, and based on
6,000 shares at an exercise price of $3.15 on January 31, 2008, As of August 27, 2012, the Directors
were each vested in 12,000 shares under the SAR awards from fiscal years 2009 through 2011,
Mone of the rights under the fiscal year 2012 award were vested as of August 27, 2012,

Includes the number of shares which, as at August 27, 2012, were deemed (o be beneficially owned
by the persons named below, by way of their respective rights to acquire beneficial ownership of such



shares within 60 days thraugh (i) the exercise of options or stock appraciation rights (*SARSs"); (ii) the
automalic termination of a trust, discralionary account, or similar arrangemeant; or (i) by reason af
such person's having sole or shared voting powers over such shares. The following table sets forth
for each person namead below tha tolal number of shares which may be so deamed to ba baneficially
awned by him and the nature of such beneficial ownarship:

Profit Sharing | 1S0, NQSO or
Mame ESOP Shares Plan & Trust SAR
(a) 401(k) (b) Shares (c)

Martin B. Bloch 26,529 5,779 80,250
Josaph P, Franklin -{J- B30 11,500
Markus Hechler B 682 5,255 58,000
Dleandro Mancini - 4,698 76,000

Al Directors and

Officers as a Group 49,889 732 485,000
(13 persons)

{a} Includes all shares allocated under the Company’s Employes Stock Ownearship Plan ("ESQP") to
the respective accounts of the named parsons, ownership of which shares was fully vested in each
such person as at April 30, 2012, ESOP shares are generally nof distributable to the respective
vested owners thereof unfil after their termination of employmant with the Company, However,
upon the attainment of age 55 and completion of 10 years of service with the Company, a
participant may elect to transfer all or a portion of his vested shares, or the cash value thereof, to a
Directed Invesiment Account, Upon the allocation of shares to an employes’s ESOF account,
such employee has tha right to direct the ESOP trusiees in the exercise of the voting rights of such
shares

(b} Includes all shares allocated under the Company's 401(k) Savings Plan, a profit sharing plan and
frust under seclion 401(k) of the Intermal Revenue Code of 1985, This plan permmits eligible
emplovees, including officers, to defer a portion of their income through voluntary contributions to
the plan. Under the provisions of the plan, the Company made discretionary matching
contribufions of the Company's Common Stock. Al participants in the plan become fully vested in
the Company contribution after six years of employment. All of the officers named above are fully
vested in the shares attributable to their accounts.

(c) All amounts in this column represent the number of shares that may be obtained upon exercize of
incentive stock options (IS0 or SARs in which the officers are fully vested or may become
vested within 60 days of August 27, 2012. Such grants have been made under the Company's
2001 Incentive Stock Option Plan and 2005 Stock Award Plan, The individual grants, exercise
prices and expiration dates for the Mamed Executive Officers are listed in the Outstanding Equity
Awards at Fiscal Year-End Table on page 16 of this Proxy Statement.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Secunties Exchange Act of 1934, as amended (the “Exchange Act”), requires the
Company's directors, officers and any person who is the beneficial owner of more than 10% of the
Company's equity securities ("10% stockholder”) to file reporis of ownership and reporis of changes in
ownership of the Company's Commaon Stock and other equity securities with the SEC. Directors, exacutive
officers and 10% stockholders are required to fumish the Company with copies of all Section 16(a) forms
they file. Based on a review of the copies of such reports fumished to it, the Company believes that during
the fiscal year ended April 30, 2012, the Company's directors, officars and 10% stockholders complied with
all Section 16(a} filing requirements applicable to them, with the following exception:

Due to a reporing oversight by a money manager for the Company's Chairman of the Board, a Form
4 reporting sales on Cciober 12, 2011 aggregating 3,700 shares held by a charitable foundation and a
family trust controlled by the Chaiman was not timely filed, The Form 4 was filed with the SEC on October
18, 2011,

CERTAIN INFORMATION AS TO COMMITTEES AND MEETINGS OF THE BOARD OF DIRECTORS

During the past fiscal vear, five () meetings of the Board were held. Each of the Company’s directors
attended, in person or telephonically, all of the meetings of the Board and of the meetings of commitiees of
the Board of which such director was a member that were held during the past fiscal year.
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In addition to atlendance at Board meetings, the Board encourages, but does not require, all directors
to attend annual meetings of the Company's stockholders. All of the Company's directors attended the
Company’s 2011 Annual Meeting of Stockholders.

Audit Committes

The Audit Commiltee consists of the Company’s three independent directors, Messra, Foley, Girsky,
and Schwariz. Each of these directors iz independent in accordance with the independence standards for
audit committee membership set forth in Section 10A(m(3) of the Exchange Act and the listing standards of
The MASDAD Stock Market, upon which the Company’s Common Stock is listed and trades. The Board has
determined that each member of the Audit Committes is able to read and understand fundamenial financial
siatements. In addition, the Board has determined that br. Girsky, chaimman of the Audit Committes,
satisfies the SEC s criteria as an "audit committee financial expert.”

The Audit Committee has procedures in place 1o receive, retain and handle complaints received
regarding accounting, intemal controls or avditing matiers and to allow for the confidential and anonymous
submission by anyone of concems regarding questionable accounting or auditing matiers.

The purpose of the Audit Committea = to oversea the accounting and financial reporting processes of
the Company and the audits of the Company’s financial statements. The functions of the Audit Committes
include, without limitation, (i) responsibility for the appointment, compensation, retention and oversight of the
Company's independent auditors, (i) review and pre-approval of all audit and non-audit serdces provided 1o
the Company by the independent auditors, other than as may be allowed by applicable law, and (lid) review
of the annual audited and guarery consolidated financial statements. The Audit Committee Charter, which
describezs all of the Audit Commitiee's responsibiiities, is posted on the Company's weabsite at
http:fwsww frequencyelectronics.com.

The Audit Committes hald five (5) meetings during the [ast fiscal year. The Audit Committea's reporl
appears on page 12 of this Proxy Statament.

Compensation Committes

The Compensation Committee consists of the three independent directors, Messra, Foley, Girsky, and
Schwartz. The Compensation Committee adopted a formal charer which is posted on the Company's
website at hitp:/'www frequencyelectronics.com.  The Compensation Committee s responsible  for
determining remuneration arrangements for the highest paid executives and oversees the Company's stock
option, bonus and other incentive compensation planz. The Compensation Committee may not delegate
these responsibilities. The Compensation Commitiee held four (4) meetings during fiscal year 2012,

The Company's President and Chiefl Executive Officer, Martin Bloch, recommends to the
Compenzation Committee base salary, bonus payouls from the shor-term incentive pool and long-term
incentive grants for the Company's officers (other than himself) and other eligible employees (see Executive
Compenzation section below). Mr. Bloch makes these recommendations to the Compensation Commities
bazed on input from the Company's Director of Human Resources using compensation data as described
below, as well as qualitative judgments regarding Individual performance. Mr. Bloch iz not involved with any
aspect of determining his own pay. Mr. Bloch's compensation 2 based upon an employment agreement
dated March 17, 2008, a description of which is found on page 15 of this Proxy Statemeant.

In order 1o assess whether the compansation program that the Company provides to its axeculiva
officers is compelitive, 15 human resources department annually participates in a survey of alectronics
companias in the New York metropolitan area. This suréey compares base salaries by job type as well as
benefits offered by olher companies in the electronics industry. The Compensation Committes has
eslablished salaries and benefits which are in the mid-range of those companies which participate in this

survey.

Director Nominations

Due to the relatively small zize of its Board, the Company does not have a formal nominating or
corporate governance committes, Wew director nominations, which are infrequent, and compliance with
corporate governance rules, are reviewed and approved by the independent directors. By Board resolution,
the Company has determined that if a new director is to be nominated, the independent directors of the
Company {currently Messrs. Foley, Girsky, and Schwartz) will conduct interviews of gualified candidates
and, as appropriate, will recommend selected individuals to the Board. The independent directors consider
director candidates based on criteria approved by the Board, incleding such individuals' backgrounds, =kills,
expertize, accessibility and availability to serve constructively and effectively on the Board. The Board has
ne formal policy on the consideration to be given to diversity in the nomination process, other than to seek
candidates who have skills and experience that are appropriate to the position and complementary to those
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of the other board members or candidates using the criteria identified above., The Company may relain a
director search firm o assist i in dantifying qualifiad director nominees.

Director Candidates Proposed by Stockholders

The Company will consider recommendations for director candidates submitted in good faith by
siockholders of the Company. A stockholder recommending an individeal for consideration by the Board
(and the independent directors) must provide (i) evidence in accordance with Rule 14a-8 of the Exchange
Act of compliance with the stockholder edigibility requirements, (i) the written consent of the candidateds) for
nomination as a director, (i) a resume or other writien statement of the gualifications of the candidate(s) for
nomination as a director and (iv) all information regarding the candidate(s) and the stockholder that would be
required to be disclosed in a proxy statement filed with the SEC Iif the candidate{s) were nominated for
election o the Board, including, without limitation, name, age, business and residence address and principal
occupation or employment during the past five years. Stockholders should send the reqguired information o
the Company at 55 Charles Lindbergh Boulevard, Mitchel Field, New York 11553, Attention: Corporate
Secrelary.

In order for a recommendation to be considered by the Company Tor the 2013 Annoeal Meating of
Slockholders, the Company’s Corporate Secrelary must recaive the recommeandation no [ater than 5:00
p.m., local bme, on Aprl 19, 2013, Such recommeandations must be sant via reglstered, cartified or express
mail {or other means that allows the stockholder o delerming whan the recommeandation was recelved by
the Company). The Company's Corporate Secratary will send properly submitbed stockholder
recommendations to the independent directors for consideration al a fulure meeting.  Individuals
recommended by slockholders in accordance with these procedures will receive the same consideration as
other individuals evaluated by the indepandant diraclors.

CORPORATE GOVERNAMNCE MATTERS
Communications with Directors

Stockholders and other interested parties may communicate directly with any Director, including any
non-managemeant member of the Board, by writing to the attention of such individual at the following
address: Freguency Electromics, Inc., 55 Charles Lindbergh Boulevard, Mitchel Fiedd, Mew York 11553,
Attention: Corporate Secrefary. The Company's Secretary will distribute any stockholder communications
received to the Director(s) o whom the letter is addressed or to all of the Directors if addressed to the entire
Board.

Communications that are intended for the non-management directors generally should be marked
“Paerzonal and Confidential” and sent to the altention of the Chairman of the Audit Committes. The Chairman
will distribute any communications received to the non-managemant membens) to whom the communication
iz addressad.

Executive Sessions of Independent Directors

The independent direciors regularly meet without any management directors or employees present.
Such executive sessions are held at keast annually and as often as necessary to fulfill the independent
directors' responsibilities.

Code of Ethics

All directors, officers and employees of the Company must act ethically and in accordance with the
Company's Code of Ethics (the “Code of Ethics™). The Code of Ethics safisfies the definition of “code of
ethics” under the rules and regulations of the SEC and is available on the Companys website at
hitp:/fwww frequencyelectronics.com, The Code of Ethics is also available in print to anyone who requests it
by writing to the Company at the following address: Frequency Electronics, Inc., 55 Charles Lindbergh
Boulevard, Mitchel Field, New York 11553, Attention: Ethics Officer.  Annually, the Company's Directors
review the Code of Ethics and the report of the Company’s Ethics Commities,

Board Leadership Structure

The positions of Chairman of tha Board and Chiel Execulive Officar ara curranily held by different
persons. The Board believes thal having a separate Chairman allows the Chial Exacutiva Officar, Mr, Bloch,
to focus on the day-lo-day management of the Company while enabling the Board to maintain an
indepandent perspactive on the aclivitias of the Company and executive managemant,



Board Risk Oversight

The Company’s senior management manages the day-to-day risks facing the Company under the
cversight and supervision of the Board, which oversees the Company's risk management strategy, focusing
on the adequacy of the Company’s risk management and mitigation proceszes. The Board's role in the risk
oversight process includes receiving regular reports from senior management on areas of material risk,
including operaticnal, financial, legal and regulatory and strategic and reputational risks. The full Board
receives these reports o enable it to understand the Company's risk identification, risk management and risk
mitigation strategies. While the full Board is ultimately responsible for risk oversight at the Company, the
Audit Committee assists the Board in fulfilling its oversight responsibilities with respect to rizk in the areas of
financial reporting and internal controlz.  In performing itz functions, the Awdit Committee has access to
management and is able to engage advisors, if deemed necessary. The Board receives regular reporis from
the Audit Committee regarding itz areas of focus.

REFORT OF THE AUDIT COMMITTEE

The members of the Audit Committes have bean appointed by the Board. The Audit Committes is
comprised of three non-employee directors, each of whom satisfies the independence standards for audi
committee membership set forth in Section 10A{mI(3) of the Exchange Act and the independence
requirements of the NASDAQ. The Audit Committes is governad by a charier that has been approved and
adopied by the Board and which is reviewed and reassessad annually by the Audit Committes

The following Auwdit Committes Report does not constitute soliciting material and shall not be deemed
filed or incorporated by reference into any other Company filing under the Securities Act of 1933, as
amended, or the Exchange Act of 1934 except to the extent the Company specifically incorporates this
Audit Committee Report by reference therein.

The Audit Committes overseas the Company's financial reporting process on behall of the Board.
Management has the primary responsibility for the financial staterments and the reporting process inclueding
the systems of internals controls.  In fullilling its oversight responsibifities, the Awdit Committes reviewed
and discussed with managemant the audited financial staterments for the fiscal year ended April 30, 2012,
including a discussion of the quality, not just the acceplability, of the accounting principles, the
reasonableness of significant judgments, and the clarity of disclosures in the inancial statements.

The Audit Commillea reviewed with the independent auditors, who are responsible for expressing an
opinion on the conformity of thosa audiled financial stalements with genarally accepted accounting
principles, their judgments as to the guality. not just the acceplability, of the Company's accounting
principles and such other matters as are required o be discussed with the Audit Committee under genarally
accepted auditing standards. In addition, management and the independent auditors have represented to
the Audit Commitlee that the financial statemants wera prepared in accordance with generally accapted
accounting principlas.

The Audit Committee has also discussed with the independent auditors any matters required o be
discussed by Stalement on Auditing Standards Mo, §1. The Auwdit Committes has received tha written
disclosures and the lefter from the independant accountant required by applicabla requiremants of the Public
Company Accounting Owversight Board regarding the independent accountant's communications with the
audit commiltee concerning independence, and has discussed with the independant accountant the
independent accountant’s indepandenca.

The Audit Committee discussed with the Company's independent auditors the overall scope and
plans for their audit. The Audit Committee met with the independent awditors, with and without
management present, o discuss the results of their examination, their evaluation of the Company’s internal
controls, and the overall quality of the Company’'s financial reporting.  The Audit Committee held five
meetings during fiscal year 2012,

In refiance on the reviews and discussions refermed to above, the Audit Committee recommended to
the Board (and the Board has approved) that the audited financial statements be included in the Annual
Report on Form 10-K for the fiscal year ended April 30, 2012 for filing with the Securities and Exchange
Commission.

Joel Girsky, Chairman, Audit Committes
=. Rober Folay
Richard Schwartz

Members of the Audil Committes
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EXECUTIVE COMPENSATION

Summary Compensation Table

The following fable sets forth cerain information regarding compensation awarded to, earned by or

paid to the Company's principal executive officer and two other most highly compensated executive officers
(collectively, the "Mamed Executive Officers™) based on fotal compensation for the last completed fiscal
year, reduced by above market or preferential earmnings on non-qualified deferred compensation,

SuUMMARY COMPENSATION TABLE

(2)

(3)

(4)

()

Hon-
Oiption Qualified All Othar
and SAR Deferrad Compen-
Name and Principal Bonus Awards Compensati sation Total
Position Year Salary (1) (2p 34} an Earnings (6}
{5)
Martin B. Bloch 2012 5415285 | 3468000 | 5202790 2 T3 580287 1,173,805
President, CEQ 2011 4173, 845 246,000 290,400 iT.287 88,205 1,056,848
Frincipal Executive
Oificer
Markus Hechler 2012 215,951 120,000 ar 150 34 455 32,882 440,489
Executive Wice 2011 215,500 55,000 87,120 {3,858) 45,302 400,063
Prasident
I neini 202 208,500 155,944 37,190 114,233 3822 555,089
Senior Vice President, 2011 194, 720 71,100 97,680 73,243 35,507 473,659
Business Development
Motes:
(1) The Company pays bonuses based on operating profits at each of its operating units or, in the case of

Mr. Bloch, on consclidated pretax profits. Mr. Mancini is awarded a bonus based on the revenues and
operating profits generated by the FEI-NY, Gillam-FEI and FEI-Zyfer segments.

The amounts in this column do not represent actual cash payments to the Named Executive Officers.
Each value primarily (see Notes 3 and 4 below) represents the aggregate grant date fair value of stock
oplion and 3ARs awarded by the Company during fizcal years 2012 and 2011 computed in accordance
with FASE ASC TOPIC 718, The assumptions used in determining the grant date fair values of these
awards are sel forth in the notes to the Company's consolidated financial statements, which are
included in itz Annual Beport on Form 10K for the years ended April 30, 2012 and 2011, as filed with
the SEC.

In December 2011, the Company celebrated the 50" anniversary of its founding. As an expression of
appreciation o all of itz employess, including the NMamed Executive Officers, the Company awarnded
gach employes of its European and United States subsidiaries, 50 shares of the Company’s commaon
stock. The value of these shares 1o each individual at the time of the gift was 5390 and is included in
the fizcal year 2012 amount abovea.

Other than the 50" anniversary gift (Note 3 above) and contributions of Common Stock o the accounts
of participants in the Company's profit shanng plan and trust undar sacton 401(k) of the Intermal
Revenue Code of 1986, the Company did nol makea any other awards of Common Stock o any
employees during fiscal years 2012 and 2011, Thea fair market valua of contrnbutions to the 401(k)
accounts of participants, including the Named Executive Officars, may not exceed 53,000 in a calendar
year.

The amounts in this column do not represent actual cash payments fo the Named Executive Officers.
The Company has entered into certain deferred compensation agreements with key employees
(including the Named Executive Officers) providing for the payment of banefits upon retirement or death
or upen the termination of employment not for cause. The values in the table above reflect the change
in the actuarially calculated deferred compensation liability for each of the Named Executive Officers for
fiscal years 2012 and 2011, These non-cash amounis are included in the Company's general and
administrative expenses for the fiscal years ended April 30, 2012 and 2011, respectively. The fiscal
year 2011 amount for Mr. Hachler, shown as a credit, reflects a declining liability for the Company due
to Mr. Hechler's age and the number of years of his employment past normally expected retirement
age. In fiscal year 2012, Mr. Hechler's annual benefit was increased resulting in an increase in the
actuarial liability as well.
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(6) The amounts shawn in this column are compased of the following:

Health, Life,
Costs of Disability Additional | Financial | Total All Other
Name Leased Insurance & Life Planning | Compensation
Automobile Medical Insurance Advice
Reimbursemen | promiums | and other
t(a) (b) (b)
Martin Bloch
2012 34085 $ 34,825 124 063 316,414 $ 80,287
2011 T4T2 29,783 24 083 27,907 89,205
Markus Hechler
2012 11,167 21,685 0 ] 32,862
2011 13,183 33118 ] ] 46 302
Oleandro Mancin
2012 19,316 18,906 1] L] 38222
2011 11,034 25873 i L] 36,907

(a) All employees of the Company are eligible for health, term life and disability insurance the
premiums for which are parially paid by the Company., Reimbursement of medical cosis is
available only to officers,

(b} Mr. Bloch's compensation includes financial planning advice and Company-paid premiums for
additional whole life insurance policies, the beneficiaries of which are Mr. Bloch's heirs.

MNARRATIVE DISCLOSURE OF SUMMARY COMPENSATION TAELE

Short-Term Incentives

The Company maintains shorl-term incentive bonus programs for carlain employees which are based
on operating profils and cerdain other relevant critara of the individual subsidiaries 1o which tha employaas
are assigned. The Company's employment agreament with its Chiel Executivea Officer includes a bonus
formula based on consolidaled pra-tax profits. Thesa plans are designad 1o creala incentives for suparior
pedormance and to allow the Company's execulive officars 1o share in the succass of the Company by
rewarding the confributions of individual officars. Focused on shor-term or annual business rasulls, thase
plans enable the Company 1o award designated execulives with annual cash bonusas basad on their
contributions to the profits of the Company.

Long-Term Incentives

Az part of its comprehensive compensation program, the Company stresses long-term incentives
throwgh awards of shares of its Common Stock under the Employes Stock Ownership Plan ("ESOP™) and
throwgh the grant of stock appreciation rights ("SARs™) or options to purchase Common Stock through
varicus employee stock award plans. Grants and awards are aimed at attracting new personnel, recognizing
and rewarding current executive officers for special individual accomplizhments, and retaining high-
performing officers and key employees by linking financial benefit to the performance of the Company (as
reflected im the market price of Common Stock) and to continued employment with the Company. The
number of shares granied o executive officers under the Company's ESOP iz determined on a pro-rata
basizs. Grants of 3ARs, stock options and other equity awards are generally determined on an individual-by-
individual basis. The factors considered are the individual's performance and potential for contributing to the
Company's future growth, the number of stock options and awards previously granted to the individual and
the Company's financial and operational performance.

The Company does not maintain any compensation plans for its executive officers or directors or for
any of its other employees which provide compensation intended o serve as incentive for performance to
ooour over a penod longer than one fiscal year other than the ESOP and stock award plans discussed
above. The fair values of awards under these plans are shown in the Summary Compensation Table abowve.
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Nongualified Deferred Compensation Agreements

The Company has no lax-qualified defined benafit or actuarial retirement plans in effect, It has
entered into cerdain deferred compansation agreemeants with key employees, including its officers, providing
for the payment of benefits upon retirement or death or upon the fermination of employment not for cause,
The Company pays compensation benefits out of its working capital but has also purchased whole or
universal life insurance (of which it is the sole beneficiary) on the lives of each of the participants to cover
the optional lump sum cbligations under the deferred compensation agreements upon the death of the
paricipant. The annual premiums paid during fiscal year 2012 were less than the increase in cash
surrender value of the whole life insurance palicies,

The deferred compensation for participants in the program is reviewed annually by the Compensation
Committee. The annual benefit may be increased based upon recent performance, length of service,
economic conditions and other factors, The annual benefit o be provided to each of the Mamed Executive
Officers upon his refirement is as follows:

Martin Bloch, CEDQ F200,000
hMarkus Hechler, Exec VP B5,000
Cleandro Mancini, VP 65,000

Such benefits are payvable for tha remaining life of the individual with a minimum paymeant over ben
years o either the emplovea or his baneliciaries. Benalils may be paid In a lump sum in the casa of a
participant's death, dizabilily or early tarmination of employment withoul cause. The change in actuarial
value in nonqualified deferred compensation banefilts under the defarred compansation agreemants for
each of the Named Executive Officars are prasanted n the Summary Compensalion Tabla.

Supplemental Separation Benefils

Included in the deferred compensation agreements of certain executive officers and cartain key
emplovess are provisions for supplemental separation benefits. Under the agreements, in the event of a
change in control or ownership of part or all of the Company which gives rise to discharge of any officer or
emploves withoul cause, then such officer or employes will receive supplemental severance pay egual to
one and one-half times ithe employee’s average base salary plus cash bonus from the previous five
calendar years prior io the change of control if such discharge occurs in the first year after the change of
control, If discharge occurs more than one vear but less than two years after the change of control, then the
emploves will receive two-thirds of the five-year average of base salary and bonus,

Chief Executive Officer Employment Agreeret

Pursuant to his employment agreemeant, Mr. Bloch's base annual salary Is 400,000 Mr. Bloch also
receives additional compensation of up to 552,000 in the form of financial planning advice and Company-
paid premiums for life insurance coverage, the beneficiaries of which are Mr. Bloch's heirs. During fiscal
year 2008, in response to a declne in the Company’s business due (o various economic factors, Mr. Bloch
voluntarly reduced his base compensation by 10% to 2360 000, Such reduction was restored beginning
May 1, 2010 based upon the Company's return to a profitable level of business for the flscal year ended
April 30, 2010, Mr. Bloch's employment agreement provides a fixed annual bonus of 6% of the pre-tax profit
of the Company with a cap on the pre-tax profit at 320,000,000, as well as separation benefits in the evant
of a change in control or ownership of part or all of the Company, continuation of dizability, medical and life
insurance, the cost of an annual physical examination and a new autormobile every three years. Mr. Bloch
was awarded stock oplions to purchase an aggregate of 217,000 shares of the Common Stock al the
market value of the Company's stock on the date of grant. The options are exercisable for a period of ten
(10} vears from the date of granl. {See Cuislanding Equity Awards at Fiscal Year-End Table on page 16
and notes (7} and (12) under Stock Ownarship of Certain Beneficial Oenars and Managemant, abova. )
Employee Benefit Plans

Officers, including the Mamed Executive Officars, are eligible to participate in the Company™s profil
sharing plan and trust under section 401(k) of the Internal Revenue Code of 1986, This plan pemmits
eligible employees to defer a portion of their income through voluntary contributions o the plan. Under the
provisions of the plan, the Company makes discretionary matching contributions of the Company's
Common Stock, the fair market value of which may not exceed 33,000 in a calendar year, All paricipants in
the plan become fully vested in the Company contribution after six years of employment. All of the Named
Executive Officers are fully vested in the shares atiributable to their accounts. (See footnote (12) to the
Stock Ownership of Certain Beneficial Owners and Management beginning on page 7.)

In addition, Mr. Bloch and Mr. Hechler are participants in the Company’s Stock Bonus Plan and the
ES0OFP which replaced it. The ESQOP began in 1990 and no additional shares of Common Stock were
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allocaled to paricipants after fiscal year 2000, (See foolnote (12) to the Slock Ownership of Carlain
Beneficial Owners and Management beginning on page 7.)

Other Compensation

Officers and cerain key employess are provided with a leased automaobile to use for both business
and personal purposes, The operating costs of the vehicle are paid by the Company. The value of any
personal use is included in the taxable income of each employes, Officers of the Company are also
reimbursed for out-of-pocket medical expenses incurred by the officers and their families, Such
reimbursement is also included in the officers’ taxable income,

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

The following table includes certain information with respect (o the value of all unexercized options or
SARs previcusly awarded to the Named Executive Officers outstanding at the end of the fizcal year, April 30,
2012, The Company has not made any stock awards which were outstanding at the end of such fiscal year.

ion Awards or k A iation Righ
Number of Humbar of
Securities Sacurities
Underlying Undarhying
Uniexercised Unexercised
Options or Opticne or Option or 3ARs Opticn or SARs
SARs SARs Exercise Expiration
Hama i# i# Price Date (1)
Unaxarcisable I8 -
Martin B. Bloch 40,000 - 3 T.B35 3618
8,000 3,000 3.150 1/29/19
27,500 27,500 4. 60 10/26/19
13,750 41,250 a.70 411721
Q- 55,000 7.25 1218721
Markus Hechler & 000 -0- & B.B15 72512
8,000 -0- 9575 T3N3
7,500 -0- 14.40 122114
10,000 -0- 11.95 Tagne
7,500 -0- 1116 Ti23anT
10,000 -0- 9.67 121017
1,500 1,500 315 1/28M1%
&,000 5,000 4. 60 1002615
3,000 9,000 585 BM1320
2,500 7,500 970 4111721
-0- 10,000 T.25 121821
Cheandra Mancini 7,000 -0- § 6B15 TiI25M2
10,000 -0- 29575 713113
7,500 -0- 14 40 12021714
10,000 -0- 11.22 42415
15,000 -0- 11.95 TG
10,000 -0- .91 ar2anvy
5,000 -0- 967 121017
4, 500 1,500 315 172818
5,000 5,000 4 80 1002618
3,000 8,000 565 /1320
3,000 8,000 a.70 411121
-0- 10,000 7.25 1218721

(1} Stock oplions and 3ARs are generally exercisable cumulatively at 25% per year beginning one year
after the date of grant. In the case of Mr. Bloch's award of 40,000 SARs on March 17, 2008, the
SAR was 50% exercizable one year after the grant date and fully exercizable two years after the
grant date. In general, awards expire ten years after the date of grant but such terms may be
modified at the dizcretion of the Company's Compensation Committes. Grants are made at the
market value of Common Stock on the date of grant.
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EQUITY COMPEMSATION PLAN INFORMATION

Securilies Authorized for Issuance under Equity Compansalion Plans:

The following table sets forth as of April 30, 2012, the number of shares of Company Common Stock to be
izzued upon exercise of outstanding stock option grantz and the number of shares available for future
izsuance under such plans;
Mumber of securities
remaining available for
Mumber of securities to Weighted-average  future issuance under
be izsued upon exercise exercise price of equity compensation plans
of outstanding options ouistanding options rexcluding securities

Plan Category warrants and rights warrantz and rights _reflected in column (2

izee Motes below) {a) (b} ()
Equity compensation plans

approved by security holders 158,575 5 801 227264
Equity compensation plans not

approved by security holders B6.625 3877

TOTAL 1667200 ER.05 227,264

Moles:

Equ:rt:.' mmpEI_'lsatim plans _apprwad by security holders consist of the Company’s 2005 Stock Award Plan,

Senior Execufive Stock Option Plan and Restricted Stock Flan, Equity compensation plans not approved by
security holders consist of;

i-  Independent Confractor Stock Option Plan- Under the terms of this plan, adopted in fiscal year
19498, oplions o acquire shares of the Company’s Common Stock may be granted to individuals
who provide services to the Company but who are not employees. The option price, number of
shares, timing and duration of option grantz is at the discretion of the Independent Contractor
Stock Option Committee. In recent grants, the option price was equal o the then fair market value
of the Company's Common Stock, a portion of each grant was immediately exercisable and the
oplions expire in ten years from date of grant. With the adoption of the 2005 Stock Award Plan, no
additicnal shares may be issued from this plan.

i 1893 Non-Statutory Stock Oplion Plan- Under the terms of this plan, adopted in fiscal year 1983,
slock options may ba granted 1o employeas, aofficars and direclors of the Company al a prnce at

least equal to the fair market of the Company's Common Stock on the date of grant.  Options
generally are exarcisable over a four-year period beginning one year after date of grant and expire
ten years after the grant date. After fiscal year 2003, no additional shares were issuable from this
plan. The remaining outstanding options not exercised by the end of fiscal year 2012 are held by
a consultant to the Company who is the son of the Company's president. These options expire
one year after termination of the consulting agreement.

OTHER MATTERS

The Report of the Audit Commitiee is not to be considered as filed with the SEC or incorporated by
reference into any other filings which the Company makes with the Exchange Commission under the
Securiies Act of 1933, as amended, or the Exchange Act, nor is this information considered as proxy
soliciting material. This porion of this proxy statement iz not a part of any of those filings unless otherwize
stated in those filings.
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ANNUAL REFORT

A copy of the Company’s Annual Report on Form 10-K, including the financial statements for the fiscal
year ended April 30, 2012, iz available under the Investor Relations section of the Company’'s website at
hitp: /ey frequencyelectronics.com. A Notice of Internet Availability of Proxy Materials is being mailed to
siockholders which also includes instructions on how stockholders may obtain printed copies of the Annual
Report and the Proxy Stalement. Stockholders may also request printed copies of the Proxy Materials by
calling the Company at (516) 794-4500, extension 5024 or by sending an email to
invesiorrelationsi@freqelec.com. For a charge of 350, the Company agrees to provide a copy of the exhibits
to the Form 10-K to any stockholders who request such a copy.

By Order of the Board of Direclors,

ALAN MILLER
Secretany/Treasurer and Chief Financial Officer

Dated: August 29, 2012
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