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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q
(Mark one)
QUARTERLY REPORT PURSUANT TO SECTION 13 or 15 (dff OHE SECURITIES EXCHANGE ACT OF 19:
For the Quarterly Period ended October 31, 2010

OR
O TRANSITION REPORT PURSUANT TO SECTION 13 or 15 @F THE SECURITIES EXCHANGE ACT OF 19!

For the transition period from to

Commission File No. 1-8061
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(Exact name of Registrant as specified in its @nart

Delaware 11-1986657
(State or other jurisdiction « (I.R.S. Employer Identification No
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Registrant's telephone number, including area cobi@:794-4500

Indicate by check mark whether the registrant @9 filed all reports required to be filed by SewctiB or 15 (d) of the Securities Excha
Act of 1934 during the preceding 12 months (ordoch shorter period that the Registrant was reduodile such reports), and (2) has k
subject to such filing requirements for the pastags. Yes No O

Indicate by check mark whether the registrant hésmtted electronically and posted on its corpol&fteb site, if any, every Interactive D
File required to be submitted and posted pursuaiule 405 of Regulation B-during the preceding 12 months (or for such srgoerioc
that the registrant was required to submit and pash files). Ye€l No[O

Indicate by check mark whether the registrant large accelerated filer, an accelerated filer, a-acelerated filer or a smaller report
company. See the definitions of “large accelerdiled,” “accelerated filer” and smaller reportimgpmpany in Rule 128-of the Exchanc
Act. (Check one):

Large accelerated fildd Accelerated filerd Non-accelerated fil&d Smaller Reporting Compariy
(do not check if a smaller repagtcompany)

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exge Act).
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FREQUENCY ELECTRONICS, INC. and SUBSIDIARIES
Condensed Consolidated Balance Sheets

October 31 April 30,
2010 2010
(UNAUDITED) (AUDITED)
(NOTE A)
(In thousands except share d:
ASSETS:
Current asset:

Cash and cash equivalel $ 7,38 $ 9,95¢
Marketable securitie 11,573 10,41¢

Accounts receivable, net of allowance for doub#fttounts of $258 at October 31, 2010 and $266 a
April 30, 2010 11,85t 10,50¢
Costs and estimated earnings in excess of billimgt 2,46¢ 1,66
Inventories, ne 28,95¢ 26,97¢
Prepaid income taxe 25E -
Prepaid expenses and other 1,141 1,127
Total current asse 63,63: 60,64(
Property, plant and equipment, at cost, less actaietidepreciation and amortizati 6,811 7,01t
Goodwill and other intangible ass: 21¢ 21¢
Cash surrender value of life insurance and caghihetust 9,181 8,917
Investment in and loans receivable from affili 3,841 3,81:
Other assets 817 817
Total assets $ 84,50( $ 81,42(

LIABILITIES AND STOCKHOLDERS ' EQUITY:
Current liabilities:

Shor-term credit and lease obligatio $ 254 % 24¢€
Accounts payabl- trade 2,49¢ 1,72(
Income taxes payab - 29t
Accrued liabilities 5,04: 5,047
Total current liabilities 7,79: 7,30¢

Lease obligatio- noncurren 313 441
Deferred compensatic 9,73 9,62¢
Deferred rent and other liabilities 702 664
Total liabilities 18,54¢ 18,03}

Commitments and contingenci

Stockholders' equity
Preferred stock- $1.00 par valu - -
Common stock- $1.00 par valu 9,16¢ 9,164

Additional paic-in capital 49,76: 49,58(
Retained earnings 6,10¢ 5,271
65,03 64,01¢

Common stock reacquired and held in treasury esit (907,590 shares at October 31, 2010 and 94¢
shares at April 30, 201! (4,379 (4,657
Accumulated other comprehensive income 5,30( 4,01¢
Total stockholders' equity 65,95¢ 63,38
Total liabilities and stockholders' equity $ 84,50( $ 81,42(

See accompanying notes to condensed consolidaiucfal statements.
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FREQUENCY ELECTRONICS, INC. and SUBSIDIARIES
Condensed Consolidated Statements of Operations

Six Months Ended October 31,

(Unaudited)
2010 2009
(In thousands except per share ¢
Revenue: $ 24.65: $ 23,83¢
Cost of revenues 15,10: 15,14’
Gross margir 9,55( 8,69¢
Selling and administrative expens 5,56( 5,34(
Research and development expense 2,38¢ 2,45¢
Operating profi 1,601 901
Other income (expense
Investment incom 17¢ 252
Equity income (loss 28 (19%)
Impairment of investment in affilia - (200)
Interest expens (64) (78)
Other expense, net (89 (15€)
Income before provision for income tay 1,65¢ 52t
Provision for income taxes 82C -
Net income $ 83t $ 52E
Net income per common she
Basic $ 0.1C $ 0.0¢€
Diluted $ 01C $ 0.0¢€
Weighted average shares outstant
Basic 8,242,48. 8,172,64.
Diluted 8,302,40! 8,184,76

See accompanying notes to consolidated condensautcial statements.
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FREQUENCY ELECTRONICS, INC. and SUBSIDIARIES

Condensed Consolidated Statements of Operations

Revenue:
Cost of revenues

Gross margir

Selling and administrative expens
Research and development expense
Operating profit
Other income (expense
Investment incom
Equity loss
Impairment of investment in affilia
Interest expens
Other expense, net
Income (loss) before provision for income ta
Provision for income taxes
Net income (loss)

Net income (loss) per common sh
Basic

Diluted

Weighted average shares outstant
Basic

Diluted

Three Months Ended October 31,

(Unaudited)

2010 2009
(In thousands except per share ¢
$ 12,52¢  $ 11,39¢
7,72¢ 7,001
4,80/ 4,39¢
2,76t 2,77¢
1,227 1,37¢
81z 242
99 12&
1) (14%)
- (200)
(29 (34)
(83) (117
79¢ (129
47C -
$ 32t $ (129
$ 0.0/ $ (0.02)
$ 0.0 % (0.02)
8,251,39. 8,180,65!
8,323,30: 8,180,65!

See accompanying notes to condensed consolidaiucial statements.
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FREQUENCY ELECTRONICS, INC. and SUBSIDIARIES
Condensed Consolidated Statements of Cash Flows

Six Months Ended October 31,

(Unaudited)
2010 2009
(In thousands
Cash flows from operating activitie
Net income $ 83t % 52t
Non-cash charges to earnings and-operating income or loss, r 1,98¢ 2,541
Net changes in operating assets and liabilities (4,665 (40€)
Net cash (used in) provided by operating activi (1,847) 2,66(
Cash flows from investing activitie
Proceeds from sale of marketable securities anesimvent: 1,50( -
Purchase of marketable securi (2,500 -
Purchase of fixed assets (694) (280)
Net cash used in investing activiti (1,699 (280)
Cash flows from financing activitie
Payment of short-term credit and lease obligations (120) (1,249
Net cash used in financing activiti (120) (1,249)
Net (decrease) increase in cash and cash equisddefdre effect of exchange rate char (3,656 1,137
Effect of exchange rate changes on cash and casyasnts 1,08¢ (349)
Net (decrease) increase in cash and cash equis (2,570 78¢€
Cash and cash equivalents at beginning of period 9,954 4,911
Cash and cash equivalents at end of period $ 7,38¢ $ 5,69¢
Supplemental disclosures of cash flow informat
Cash paid during the period fc
Interest $ 60 $ 40
Income Taxes $ 1,37C -

See accompanying notes to condensed consolidaiucfal statements.
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FREQUENCY ELECTRONICS, INC. and SUBSIDIARIES

Notes to Condensed Consolidated Financial Statesnent
(Unaudited)

NOTE A- CONSOLIDATED FINANCIAL STATEMENTS

In the opinion of management of Frequency Electsninc. (“the Company”the accompanying unaudited condensed consoli
interim financial statements reflect all adjustnsefvthich include only normal recurring adjustmemisgessary to present fairly, in all mate
respects, the consolidated financial position ef @ompany as of October 31, 2010 and the results operations and cash flows for the
and three months ended October 31, 2010 and ZDK&®.April 30, 2010 condensed consolidated balaheetswas derived from audi
financial statements. Certain information and fied¢ disclosures normally included in financialtestaents prepared in accordance
generally accepted accounting principles have loeadensed or omitted. These condensed consolifiatattial statements should be r
in conjunction with the financial statements andesahereto included in the Company's April 30, 2@hnual Report to Stockholders
Form 10-K. The results of operations for suchrintgeriods are not necessarily indicative of tperating results for the full fiscal year.

NOTE B- EARNINGS PER SHARE

Reconciliation of the weighted average shares andstg for basic and diluted Earnings Per Sharasifellows:

Six months Three month:
Periods ended October :
2010 2009 2010 2009
Weighted average shares outstand
Basic 8,242,48. 8,172,64. 8,251,39: 8,180,65!
Effect of dilutive securities 59,92/ 12,12: 71,91 rkk
Diluted 8,302,40! 8,184,76. 8,323,30: 8,180,65!

***  Dilutive securities are excluded for the three rhopériod ended October 31, 2009 since the inclusfosuch shares would
antidilutive due to the net loss for the periodntleaded

Dilutive securities consist of unexercised stockias and stock appreciation rights (“SARSThe computation of diluted sha
outstanding excludes those options and SARS witexancise price in excess of the average markee @i the Compang’ common shar
during the periods presented. The inclusion ofhsoptions and SARS in the computation of earnings ghare would have be
antidilutive. The number of excluded options ardRS were:

Six months Three month:
Periods ended October &
2010 2009 2010 2009
Outstanding options and SARS excluded 966,77! 869,21: 966,77! 869,21:

NOTE C— COSTS AND ESTIMATED EARNINGS IN EXCESS OF BILLIN&G NET
At October 31, 2010 and April 30, 2010, costs astiheated earnings in excess of billings, net, cstredi the following:

October 31, 201 April 30, 201(
(In thousands

Costs and estimated earnings in excess of bil $ 3,81 $ 2,917
Billings in excess of costs and estimated earnings (1,34¢) (1,250
Net asse $ 2,46¢€ $ 1,667

Such amounts represent revenue recognized ontéwngeontracts that had not been billed at thernw&lasheet dates or represe
liability for amounts billed in excess of the revenrecognized. Amounts are billed to customersyant to contract terms. In general,
recorded amounts will be billed and collected aferauie recognized within twelve months of the badasiteet date. Revenue on these long
term contracts is accounted for on the percentdgmmpletion basis. During the six and three merghded October 31, 2010, reve
recognized under percentage of completion contraets approximately $10.5 million and $5.5 millioespectively. For the six and th
months ended October 31, 2009, such revenue wasxamptely $9.7 million and $5.1 million, respedly.
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FREQUENCY ELECTRONICS, INC. and SUBSIDIARIES

Notes to Condensed Consolidated Financial Statesnent
(Unaudited)

NOTE D- INVENTORIES

Inventories, which are reported at the lower oftarsmarket at October 31, 2010 and April 30, 20E3pectively, consist of t
following:

October 31, 201 April 30, 201(
(In thousands

Raw Materials and Component P¢ $ 11,67¢ $ 13,19:
Work in Progres: 14,22 11,03¢
Finished Goods 3,051 2,744

$ 28,95 $ 26,97t

As of October 31, 2010 and April 30, 2010, apprcadiety $18.6 million and $18.2 million, respectivedf total inventory is locate
in the United States, approximately $9.6 millionda$i7.9 million, respectively, is located in Belgiuamd approximately $800,000 ¢
$900,000, respectively, is located in China.

NOTE E— COMPREHENSIVE INCOME

For the six and three months ended October 31, 28d®009, comprehensive income is composed dfidmsands):

Six months Three month:
Periods ended October @
2010 2009 2010 2009
Net income (loss $ 83t $ YA 326 $ (229
Foreign currency translation adjustm 1,08: 644 2,012 272
Change in market value of marketable securities 19¢ 834 112 511
Comprehensive income $ 2,11¢ $ 2,00 $ 245: $ 654

NOTE F— SEGMENT INFORMATION
The Company operates under three reportable segraséd on the geographic locations of its subgdia

(1) FEI-NY - operates out of New York and its operations cormistcipally of precision time and frequency cohtpooduct:
used in three principal markets- communication Ik (both commercial and U.S. Governmémded); terrestrial cellul
telephone or other grou-based telecommunication stations and other compsiael systems for the U.S. milita

(2) Gillam-FEI - operates out of Belgium and France and primarilis sgireline synchronization and network manager
systems in nc-U.S. markets. All sales from Gille-FEI to the United States are to other segmentseo€Company

(3) FEI-Zyfer —operates out of California and its products incoap® Global Positioning System (GPS) technologiés $ystem
and subsystems for secure communications, bothrgment and commercial, and other locator applicatioThis segme
also provides sales and support for the Commawjreline telecommunications family of productssluding US5G, which a
sold in the United States mark

The FEI-NY segment also includes the operatiorth®Company’s wholly-owned subsidiary, FEI-AsigElHAsia functions
primarily as a manufacturing facility for the FE¥Nsegment.

The Companys Chief Executive Officer measures segment perfoomabased on total revenues and profits generateeabl

geographic location rather than on the specifiesypf customers or endsers. Consequently, the Company determined ligaségmen
indicated above most appropriately reflect the tieyCompany’s management views the business.
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FREQUENCY ELECTRONICS, INC. and SUBSIDIARIES

Notes to Condensed Consolidated Financial Statesnent
(Unaudited)

The table below presents information about reposegiments with reconciliation of segment amountsatesolidated amounts
reported in the statement of operations or thenoalaheet for each of the periods (in thousands):

Six months Three month:
Periods ended October @
2010 2009 2010 2009
Revenues
FEI-NY $ 15,16¢ $ 14,01« % 7527 $ 6,94¢
Gillam-FEl 5,20¢ 4,97¢ 2,23( 2,501
FEI-zyfer 5,657 6,82¢ 3,16( 2,57¢
less intersegment revenues (1,376 (1,987 (389) (634)
Consolidated revenues $ 2465: $ 23,83¢ $ 1252¢ $ 11,39¢
Operating profit (loss)
FEI-NY $ 1,465 $ 624 $ 56 $ 53¢
Gillam-FEI 40 (5) (76) 14
FEI-zyfer 29C 48k 451 a771)
Corporate (194) (203) (128) (139)
Consolidated operating profit $ 1,601 $ 901 $ 81z $ 242

October 31, 201 April 30, 201(

Identifiable assets

FEI-NY (approximately $3.6 million in Ching $ 35,85¢ $ 35,46:
Gillam-FEI (all in Belgium or France 21,34¢ 19,59«
FEI-Zyfer 7,741 7,41
less intersegment balanc (13,369 (14,655
Corporate 32,92¢ 33,60¢

Consolidated identifiable assets $ 84,50( $ 81,42(

NOTE G— RELATED PARTY TRANSACTIONS

The Company has equity interests in two stratelgidgalportant companies: Elcom Technologies, In&l¢bm”) and Morion Inc
(“Morion”), accounted for on the equity and cost basis, resedct During the six and three month periods eh@xtober 31, 2010 a
2009, the Company acquired technical services fetcom, purchased crystal oscillator products fromrign and sold certain of its produ
to both companies. The Company also receivesesitefrom Elcom under two notes receivable. Thdetdielow summarizes the
transactions:

Six months Three month:
Periods ended October 2
2010 2009 2010 2009

(in thousands
Purchases from

Elcom $ 314 $ 6 $ 27¢ $ -

Morion 37 212 20 16
Sales to

Elcom $ 13¢ % 13 75 % 1

Morion 20C 32 72 11
Interest on Elcom notes receiva $ 47 $ 24 $ 22 $ 12
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FREQUENCY ELECTRONICS, INC. and SUBSIDIARIES

Notes to Condensed Consolidated Financial Statesnent
(Unaudited)

The Company measures the current market value aintElbased on comparisons to comparable companiegelags Elcoms
forecasts of future financial results. For theryeaded April 30, 2010, in addition to its equityase in the income or loss of Elcom during
year, the Company determined that its investmestimpaired and recorded impairment charges in inguat $550,000 for fiscal year 20
of which $200,000 was recorded during the six dmdet months ended October 31, 2009. No impairrcieatges were recorded during
six and three months ended October 31, 2010.

NOTE H- FAIR VALUE OF FINANCIAL INSTRUMENTS

The cost, gross unrealized gains, gross unreala=ssgs and fair market value of availabledafe securities at October 31, 2010
April 30, 2010 are as follows (in thousands):

October 31, 201

Gross Gross Fair
Unrealizec  Unrealized Market
Cost Gains Losses Value
Fixed income debt securiti $ 10,56¢ $ 354 $ 29 $ 10,89¢
Equity securities 45( 231 - 681
$ 11,01¢ $ 58t $ 249) $ 11,577
April 30, 2010
Gross Gross Fair
Unrealizec  Unrealized Market
Cost Gains Losses Value
Fixed income debt securitir $ 9,60¢ $ 261 $ 90) $ 9,771
Equity securities 45(C 191 - 641

$ 10,05¢ $ 45z % (90 10,41¢

The following table presents the fair value andeafized losses, aggregated by investment type engiH of time that individu
securities have been in a continuous unrealizedgdosition:

Less than 12 montt 12 Months or mor Total
Fair Unrealized Fair Unrealized Fair Unrealized
Value Losses Value Losses Value Losses
October 31, 201
Fixed income dek securities $ 1,51 $ 4 3 98C $ (20) 3 2,498 3% (24)
Equity securities - - - - - -
$ 151t $ 4 $ 98C $ (20) $ 2,49 $ (24)
April 30, 2010
Fixed income dek securities $ - $ - % 3,43t $ (90 $ 343t $ (90
Equity securities - - - - - -
$ - $ - $ 3,43t $ (90) $ 3,43t $ (90)

The Company regularly reviews its investment pdidf@ao identify and evaluate investments that hawéications of possib
impairment. The Company does not believe thahitestments in marketable securities with unredlipsses at October 31, 2010 are other-
than-temporary due to market volatility of the s#gis fair value, analysts’ expectations and thenpanys ability to hold the securities fo
period of time sufficient to allow for any antictea recoveries in market value.

During the six months ended October 31, 2010, thegany redeemed an available-fale security in the amount of $1,500,000
realized a loss of $27,800 on the transaction wiscimcluded in the determination of net income ttoe period. During the six and th

gains or losses included in the determination ¢fmeome for that period.
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FREQUENCY ELECTRONICS, INC. and SUBSIDIARIES

Notes to Condensed Consolidated Financial Statesnent
(Unaudited)

Maturities of fixed income debt securities, whioblude corporate and government agency debt giesuclassified as available-for-
sale at October 31, 2010 are as follows, at caghfusands):

Current $ 1,00C
Due after one year through five ye 7,06¢
Due after five years through ten years 2,50(

$ 10,56¢

The fair value accounting framework provides a Yailue hierarchy that prioritizes the inputs touaion techniques used to mea:
fair value. The hierarchy gives the highest ptyoid unadjusted quoted prices in active marketsidentical assets or liabilities (leve
measurements) and the lowest priority to unobséeviaputs (level 3 measurements). The three levielse fair value hierarchy are descri
below:

Level 1 Inputs to the valuation methodology are unadjuspigoted prices for identical assets or liabilitivsactive markets that t
Company has the ability to acce

Level 2 Inputs to the valuation methodology inclu
- Quoted prices for similar assets or liabilitiesattive markets
- Quoted prices for identical or similar assets abilities in inactive market
- Inputs other than quoted prices that are obsenfabkihe asset or liability
- Inputs that are derived principally from or corrodited by observable market data by correlatiortteeromeans

Level 3 Inputs to the valuation methodology are unobservahd significant to the fair value measurem

The asset’s or liabilitys fair value measurement level within the fair eahierarchy is based on the lowest level of anytbpat i
significant to the fair value measurement. Valatiechniques used need to maximize the use ohadisle inputs and minimize the use
unobservable inputs. All of the Compasyhvestments in marketable securities are Levassets whereby fair value has been deterr
from quoted market prices.

NOTE |- RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In June 2009, the FASB issued standards which neaddifow a company determines when an entity thasisfficiently capitalize
or is not controlled through voting (or similar lntg) should be consolidated. These standarddycliwat the determination of whethe
company is required to consolidate an entity ietam, among other things, an entity’s purposedesign and a comparsyability to direc
the activities of the entity that most significanitthpact the entitys economic performance. These standards requioa@eing reassessm
of whether a company is the primary beneficiaryaofariable interest entity. These standards asgire additional disclosures abot
companys involvement in variable interest entities and aigpificant changes in risk exposure due to thedlivement. These standards
effective for fiscal years beginning after Novemhé&r, 2009 and were effective for the Company on Map010. The adoption of the
standards did not have a material impact on trenfifal condition, results of operations, cash fland disclosures of the Company.

NOTE J- INCOME TAXES

The Company has established a valuation allowangeinst all the deferred tax assets of its domestid foreigi
subsidiaries. Because of the full valuation alloeg the provision for income taxes consists sadéyaxes currently due to taxing authori
in the United States. Any tax provision or bengefiilized from temporary tax differences is offiggtincreases or decreases in the valu
allowance thus creating a difference from a norynekpected effective tax rate. For the six anée¢hmonths ended October 31, 2010
deferred tax asset valuation allowance increaseabpyoximately $100,000 to $8.2 million. In futyreriods, the valuation allowance may
reduced if the Compang’current positive earnings are sufficient to dffsast losses for purposes of predicting futurbzation of deferre
tax assets.
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FREQUENCY ELECTRONICS, INC. and SUBSIDIARIES

Notes to Condensed Consolidated Financial Statesnent
(Unaudited)

NOTE K- TREASURY STOCK TRANSACTIONS
During the six month period ended October 31, 2@01€,Company made a contribution of 38,58Rares of its common stock h

in treasury to the Compars/'profit sharing plan and trust under section 4pIkthe Internal Revenue Code. Such contribui®rin
accordance with the Company’s discretionary matdmployee voluntary contributions to this plan.

K*kkkkkkkkkkhkkkkhkkkkhkk

Managements Discussion and Analysis of Financial Condition ahResults of Operations

“Safe Harbor” Statement under the Private Secustigtigation Reform Act of 1995

The statements in this quarterly report on FormQlBegarding future earnings and operations andr ataements relating to 1
future constitute "forwardboking" statements pursuant to the safe harbovigians of the Private Securities Litigation Reforket of
1995. The words "believe,” "may," "will," "could,"should," "would," "anticipate," "estimate," "exg¢" "project,” "intend," "objective
"seek," "strive," "might," "likely result,” "build, "grow," "plan," "goal," "expand," "position," osimilar words, or the negatives of th
words, or similar terminology, identify forwaldeking statements. These statements are basaslsomptions that the Company believe:
reasonable, but are subject to a wide range of askl uncertainties, and a number of factors ccalde the Company's actual results to ¢
materially from those expressed in the forwbroking statements referred to above. Factorswioald cause or contribute to such differer
include, but are not limited to, continued acceptanf the Company's products in the marketplacmpetitive factors, new products ¢
technological changes, product prices and raw rniahteosts, dependence upon thpdrty vendors, competitive developments, chang
manufacturing and transportation costs, changeinractual terms, the availability of capital, aoither risks detailed in the Compat
periodic report filings with the Securities and Baoge Commission. Readers are cautioned not t® pladue reliance on these forward-
looking statements, which relate only to event®fathe date on which the statements are made anchwéflect management's analy
judgments, belief, or expectation only as of suated By making these forwe-looking statements, the Company undertakes no atimig tc
update these statements for revisions or chan¢gsthé date of this report.

Critical Accounting Policies and Estimates

The Companys significant accounting policies are described\ioste 1 to the consolidated financial statementsuded in th
Companys April 30, 2010 Annual Report to Stockholders.eT@ompany believes its most critical accountindged to be the recognition
revenue and costs on production contracts andahmtion of inventory. Each of these areas requine Company to make use of reast
estimates including estimating the cost to compdetentract, the realizable value of its inventorghe market value of its products. Chai
in estimates can have a material impact on the @owip financial position and results of operations.

Revenue Recognition

Revenues under larger, lotgrm contracts which generally require billings drh®n achievement of milestones rather than dg
of product, are reported in operating results ughng percentage of completion method. On fipeide contracts, which are typical
commercial and U.S. Government satellite programs ather longerm U.S. Government projects, and which requirgaindesign an
development of the product, revenue is recognizethe cost-tccost method. Under this method, revenue is recbbdesed upon the ra
that incurred costs bear to total estimated contrasts with related cost of sales recorded asdsés are incurred. Each month manage
reviews estimated contract costs through a prooeaggregating actual costs incurred and updatitignated costs to completion based t
the current available information and status ofdbetract. The effect of any change in the esthaross margin percentage for a contre
reflected in revenues in the period in which tharnde is known. Provisions for anticipated lossesantracts are made in the period in w
they become determinable.
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FREQUENCY ELECTRONICS, INC. and SUBSIDIARIES
(Continued)

On productiontype orders, revenue is recorded as units areatelivwith the related cost of sales recognizedagh shipment bas
upon a percentage of estimated final program cdSkmnges in job performance may result in revisitm costs and income and
recognized in the period in which revisions aresdmined to be required. Provisions for anticipdteses on contracts are made in the p
in which they become determinable.

For customer orders in the Company’s Gillam-FEI &kd-Zyfer segments or smaller contracts or ordierthe FEINY segmen
sales of products and services to customers acetegpin operating results based upon (i) shipnoéihe product or (ii) performance of -
services pursuant to terms of the customer ordéren payment is contingent upon customer acceptahtfee installed system, revenur
deferred until such acceptance is received andliagbn completed.

Costs and Expenses

Contract costs include all direct material, diréabor costs, manufacturing overhead and other ticests related to contr:
performance. Selling, general and administratogtsare charged to expense as incurred.

Inventory

In accordance with industry practice, inventoriexbts contain amounts relating to contracts andrpmg with long productic
cycles, a portion of which will not be realized it one year. Inventory write downs are estabtistoe slowmoving and obsolete items ¢
are based upon managemergxperience and expectations for future businAsy. changes arising from revised expectationgeftected it
cost of sales in the period the revision is made.

Marketable Securities

Marketable securities consist of investments in mmm stocks, corporate debt securities and debtrifesuof U.S. governme
agencies which trade on public markets with curpgities readily available (Level 1 securities ia fhir value hierarchy). Investments in ¢
and equity securities are categorized as avaifableale and are carried at fair value, with urizes gains and losses excluded from inc
and recorded directly to stockholders' equity. Tarket value of these investments may tempordalline due to economic conditions,
the Companys own financial strength enables it to wait fortsgecurities to recover their value or to maturehsthat any interim unrealiz
losses are deemed to be temporary. The Compaognizes gains or losses when securities are soid tige specific identification method.
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FREQUENCY ELECTRONICS, INC. and SUBSIDIARIES
(Continued)

RESULTS OF OPERATIONS

The table below sets forth for the respective pliof fiscal years 2011 and 2010 the percentagerndolidated revenues represe
by certain items in the Company’s consolidatedest&ints of operations:

Six months Three month:
Periods ended October @
2010 2009 2010 2009
Revenue!

FEI-NY 61.5% 58.% 60.1% 61.(%

Gillam-FEl 21.1 20.¢ 17.¢ 21.¢

FEI-Zyfer 22.¢ 28.¢ 25.2 22.€

Less intersegment revenues (5.5) (8.9 (3.7) (5.5)

100.( 100.( 100.( 100.(

Cost of revenues 61.5 63.5 61.€ 61.4

Gross Margir 38.7 36.t 38.4 38.¢

Selling and administrative expen: 22.5 22.4 22.1 24.£

Research and development expenses 9.7 10.2 9.8 12.1

Operating Profi 6.5 3.8 6.5 2.1

Other income (expense), net 0.2 (1.€) (0.7) (3.2

Pretax Income (Los: 6.7 2.2 6.4 (1.2

Provision for income taxes 3.3 - 3.8 -
Net Income (Loss) 3.4% 2.2% 2.6% (1.1%

(Note: All dollar amounts in following tables arethousands, except Revenues which are in millions)

Revenues (in millions)
Six months Three month:
Periods ended October @
Segmen 2010 2009 Change 2010 2009 Change

FEI-NY $ 152 $ 14.C $ 1.2 8% $ 75 $ 6. $ 0.€ 8%
Gillam-FEI 5.2 5.C 0.2 5% 2.2 2.5 (0.3 (11)%
FEI-Zyfer 5.€ 6.8 1.2 (17)% 3.2 2.€ 0.€ 22%
Intersegment revenues (1.4 (2.0 0.€ (0.9 (0.6) 0.2

$ 24€ $ 23.t $ 0.8 3% $ 125 3 114 $ 1.1 10%

The increase in revenues for the six and three Impatiods ended October 31, 2010 compared to time geeriods of fiscal ye
2010, was the result of increases in revenues footh U.S. Government/DOD satellite and reatellite programs partially offset
continuing declines in revenue from wireless infnacture products recorded in the FEI-NY and KFfer segments. Revenues from wire
telecommunications products which are sold by l&itam-FEI and FEIZyfer, were relatively flat in fiscal year 2011 cpared to the sar
periods of fiscal year 2010. Revenues from satgliayload programs which are recorded in the FEIsigment, account for orikird of the
Company'’s revenues with U.S. Government space gnagtincreasing over 15% year-oyear. These increases were partially offse
continued low levels of activity in commercial dite space programs. Revenues from U.S. Govertid@D nonspace programs, whi
are recorded in the FEI-NY and FEI-Zyfer segmeatsp increased over 15% year-oyear and accounted for approximately 309
consolidated revenue in the fiscal year 2011 psromimpared to approximately 25% in the fiscal &0 periods. During the remainde
fiscal year 2011, the Company expects to book mfdit new satellite payload business for both UG®vernment and commerc
applications and to realize increased revenues fhanmarket areaSimilarly, the Company expects to realize continsaks growth in U..
Government/DOD non-space programs and from wirgblerommunication infrastructure products.
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FREQUENCY ELECTRONICS, INC. and SUBSIDIARIES

(Continued)
Gross margin
Six months Three month:
Periods ended October &
2010 2009 Change 2010 2009 Change
$ 955( $ 8,69 $ 85E 10% $ 480¢ $ 439 $ 41C 9%
GM Rate 38.7% 36.5% 38.4% 38.6%

The improvement in gross margins and gross maggesifor the six and three months ended Octobe2®1) compared to the sa
period a year ago reflect the benefits of the Efficy improvements which were implemented in thierpyear and the different mix
programs on which the Company is working in thedisyear 2011 periods. Of the Company’s three segsn the FENY segmer
experienced the greatest gross margin rate impremenThe gross margin rate recorded in the figealr 2011 period approaches
Companys targeted rate. The Company anticipates thatritss margin rates for the remainder of fiscal &1 will be comparable to t
current periods and will show an improvement oberprior fiscal year.

Selling and administrative expenses

Six months Three month:
Periods ended October &
2010 2009 Change 2010 2009 Change
$ 556( $ 534( $ 22C 1% $ 2,765 $ 2,77 % 8 (0)%

For the six and three months ended October 31, ,26dling and administrative expenses were 23% 22%b, respectively,
consolidated revenues. This is compared to 22%2484, respectively, for the same periods of figedr 2010. Although the Company’
target for such expenses is not to exceed 20%vehtees, since many of the costs are relativelydfixevenues at the current level result
higher ratio of expenses to revenues. The increasgpenses for the six months ended October @10 Zompared to the same perior
fiscal year 2010 is due primarily to increased defé and incentive compensation expenses resulimy greater profitability and partia
offset by a decrease in professional fee experisesubsequent quarters of fiscal year 2011, theagizmy expects selling and administra
expenses to be incurred at approximately the sateam both dollars and as a percentage of revenues

Research and development expense

Six months Three month:
Periods ended October :
2010 2009 Change 2010 2009 Change
$ 2,38¢ $ 245¢ $ (65) )% $ 1,227 $ 1,37¢ $ (152 (12)%

Research and development expenditures represezgtiments intended to keep the Comparproducts at the leading edge of t
and frequency technology and enhance competitigefogsuture revenues. Research and developmemidspy for the six and thrementt
periods ended October 31, 2010 was 10% of revenesgectively, compared to 10% and 12% of revefurethe same periods of fiscal y:
2010, respectively. R&D spending in fiscal yeal 2@ontinued the development of new satellite paylproducts, including new C and
band beacon/telemetry transceivers, a new famifyenfuency generators and converters, and new ptaawoductions and improvements
the technology of the Company’s GB&sed wireless products and wireline synchroninatiguipment. In addition, the Company conti
to conduct development activities on custorfugrded programs the cost of which appears in cbsewenues, thus reducing the leve
internal research and development spending. Thep@oy will continue to devote significant resourtesdevelop new products, enha
existing products and implement efficient manufao processes. For the remainder of fiscal year12 the Company anticipates 1
internal research and development spending wilifijroximately 10% of revenues. Internally genarat@sh and cash reserves are ade
to fund these development efforts.
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FREQUENCY ELECTRONICS, INC. and SUBSIDIARIES

(Continued)
Operating Profit
Six months Three month:
Periods ended October &
2010 2009 Change 2010 2009 Change
$ 1,601 $ 901 $ 70C 78% $ 81z $ 24z % 57C 23€%

Improved gross margins in the fiscal year 2011 qusrienabled the Company to record increased opgrptofits for the six ar
threemonth periods ended October 31, 2010, comparedet@ame periods of fiscal year 2010. The Compaltigipates that at the currt
level of business and having implemented certagt saving measures, that it can sustain operatofgat this level. As the Company ge
additional business through increased bookings$socuirrent product lines and expands its produetiofgs through research and developr
efforts, operating profit is expected to furthepimve. The Company anticipates that it will gete@n operating profit for the full fiscal y«
2011.

Other income (expense)

Six months Three month:
Periods ended October @
2010 2009 Change 2010 2009 Change
(

Investment incom $ 17¢ % 258 % (74) (29% $ 99 $ 12t $ 26) (21)%
Equity income (loss 28 (195) 228 114% D (14%) 144 99%
Impairment charg - (200 20C NM - (200 20C NM
Interest expens (64) (78) 14 18% (29 (39 5 15%
Other expense, net (89 (15€) 67 43% (83) (117) 34 29%

$ 54 $ (37¢) $ 43C 114% $ (14) $ (370) $ 357 96%

Investment income is derived primarily from the Gmmy’s holdings of marketable securities. Earningsh@sé securities may vi
based on fluctuating interest rate levels and itheng of purchases or sales of securities. Duthgsix months ended October 31, 2010
Company redeemed a marketable security which eabult a realized loss of approximately $28,000. gd&ins or losses on markete
securities were recorded during the same periofisazfl year 2010.

Equity income (loss) in the fiscal year 2011 and@f@eriods represent the Companghare of the quarterly income or loss recc
by Elcom Technologies in which the Company own$% 2nterest. In addition, during the three monghigd ended October 31, 2009,
Company measured the current market value of Elcased on comparisons to comparable companies Aasvielcoms forecasts of futu
financial results and determined that its investnvesis impaired. Consequently, the Company recoedteinpairment charge in the amc
of $200,000 in addition to its equity share in Ete quarterly results.

The decrease in interest expense for the six ame tnonths ended October 31, 2010 compared toathe periods of fiscal ye
2010 is due to lower levels of credit and leaségalibns in the fiscal year 2011 periods.

Other expenses in the fiscal year 2011 periodsistmasprimarily of charges on certain financialtiosnents and foreign currer
exchange losses at the Company’s overseas sulesdian the same six and thremnth periods ended October 31, 2009 the Compat
recorded certain royalty expenses which have nen lrecurred during fiscal year 2011 to-date.

Income Tax Provision

Six months Three month:
Periods ended October :
2010 2009 Change 2010 2009 Change
$ 82C - $ 82( NM $ 47C - $ 47cC NM

The Company has established a valuation allowangeinst all the deferred tax assets of its domestid foreigi
subsidiaries. Because of the full valuation allowe the provision for income taxes consists sadétaxes currently due to taxing authori
in the United States. Any tax provision or benedilized from temporary tax differences is offggtincreases or decreases in the valu.
allowance thus creating a difference from a norynekpected effective tax rate. For the six anée¢hmonths ended October 31, 2010
deferred tax asset valuation allowance increaseabpyoximately $100,000 to $8.2 million. In futyreriods, the valuation allowance may
reduced if the Company’current positive earnings are sufficient to dffsast losses for purposes of predicting futurbzation of deferre
tax assets.
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FREQUENCY ELECTRONICS, INC. and SUBSIDIARIES
(Continued)

In the first half of fiscal year 2010, the Compaewpected to carryforward a portion of the tax lmgsurred in the previous fisc
year. Consequently, the Company did not expeddor any current tax expense even though it rembgietax income for both financ
reporting and tax purposes. Subsequent to theoéde Companys second quarter, in November 2009, Congress cHatigetax cod
enabling companies to carry back tax losses ujvéyears rather than two years. ConsequentlyCihimpanys U.S. corporate tax retu
filed in January 2010, claimed full benefit for tluss incurred in fiscal year 2009 and receivedxaréfund during fiscal year 2010. In
second half of fiscal year 2010, the Company remrah additional tax benefit due to the changevraw but also recorded a tax provis
on that year’s earnings since the prior year tas lmad been fully utilized.

The Company is subject to taxation in several aeesmts well as the states of New York and Califormhe statutory federal ra
are 34% in the United States and Belgium. Thectffe rate is impacted by the income or loss ofaierof the Companyg European ar
Asian subsidiaries which are currently not taxédaddition, the Company utilizes the availabilitfyresearch and development tax credi
the United States to lower its tax rate. As of iIA@O, 2010, the Compang’ European subsidiaries had available net operdtisg
carryforwards of approximately $1.3 million, whiehill offset future taxable income. The domesticSUtax loss carryforward for st
income tax purposes is approximately $8.4 millimMNiew York and $2.3 million in California.

Net Income (Loss)

Six months Three month:
Periods ended October :
2010 2009 Change 2010 2009 Change
$ 83t $ 52t $ 31C 59% $ 326 $ 129 $ 457 NM

Net income for the six and three months ended @ct8t, 2010 increased over the same periods dadlfiszar 2010 as a result
improved gross margins and operating profits. dditon, as discussed above, in the fiscal year02fdriods, the Company recorde
$200,000 norcash impairment charge against its investment @@l Such charges have not been incurred in fisead 2011 to date. T
Company expects to realize improved gross and tpgrmargins throughout fiscal year 2011 and apéitgs that it will report a profit for t
full year. However, comparisons of net incomehi® prior year will be inconsistent due to the claimgtax law as discussed above.

LIQUIDITY AND CAPITAL RESOURCES

The Companyg balance sheet continues to reflect a strong wgrkapital position of $56 million at October 301D, compared
$53 million at April 30, 2010. Included in workingapital at October 31, 2010 is $19.0 million ofltacash equivalents and market
securities. The Company'’s current ratio at Oct@igr2010 is 8.2 to 1.

For the six months ended October 31, 2010, the @osnpsed cash in operating activities in the amo@®tl.8 million compared
$2.7 million provided by operations in the compéediiscal year 2010 period. The primary uses ahcim the fiscal year 2011 period w
increased inventory and accounts receivable andheats of estimated income taxes. During the sixithm ended October 31, 2010
2009, the Company incurred $2.0 million and $2.8iomi, respectively, of non-cash charges to eammiagd norsperating income or los
such as depreciation and amortization and accfaalsmployee benefit programs. For the balancisoél year 2011, the Company exp:
to generate positive cash flow from operating s as it sells the inventory, collects the retareceivables and bills and collects
unbilled revenue.

Net cash used in investing activities for the signthis ended October 31, 2010, was $1.7 million pamed to a use of cash
$280,000 for the same period of fiscal year 20t0the fiscal year 2011 period, the Company redeeanmarketable security in the amour
$1.5 million and invested in additional marketabéeurities for $2.5 million. In both fiscal yeathe Company acquired property, plant
equipment in the amount of $694,000 and $280,088peactively. The Company may continiweacquire or sell marketable securitie:
dictated by its investment strategies as well athbycash requirements for its development aawitiProperty, plant and equipment purct
for all of fiscal year 2011 are expected to be thas $1.0 million. Internally generated cashdsguate to acquire this level of property, [
and equipment.
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FREQUENCY ELECTRONICS, INC. and SUBSIDIARIES
(Continued)

Net cash used in financing activities for the siamihs ended October 31, 2010, was $120,000 compau®t.2 million used durir
the comparable fiscal year 2010 period. In boticdi years, financing activity consisted of paymeagainst the Comparsy'capital leas
obligation. In the six months ended October 3DX@he Company also paid down its line of credihwa financial institution.

The Company has been authorized by its Board afdibrs to repurchase up to $5 million worth of skaf its common stock 1
treasury whenever appropriate opportunities arnigdtbhas neither a formal repurchase plan nor ciments to purchase additional share
the future. As of October 31, 2010, the Company fepurchased approximately $4 million of its comnstock out of the $5 millic
authorization.

The Company will continue to expend resources teelb® and improve products for space applicatignsgdance and targeti
systems, and communication systems which managemediatves will result in future growth and contidugrofitability. During fiscal ye:
2011, the Company intends to make a substantiakinvent of capital and technical resources to devahd acquire new products to mee
needs of the U.S. Government, commercial spaceded@communications infrastructure marketplacestandvest in more efficient prodt
designs and manufacturing procedures. Where gestlile Company will secure partial customer fugdior such development efforts bu
targeting to spend its own funds at a rate of agprately 10% of revenues to achieve its developngeats. Internally generated cash wil
adequate to fund these development efforts. Thepaoy may also pursue acquisitions to expand iitige®f products and may use intern
generated cash and external funding in connectiimsuch acquisitions.

As of October 31, 2010, the Company's consolidageklog amounted to approximately $31 million. Agpmately 75% of thi
backlog is expected to be realized in the nextwavehonths. Included in the backlog at October2®1,0 is approximately $5.5 million unc
cost-plusfee contracts which the Company believes reprd@mmtcommitments from its customers for which then@pany has not receiv
full funding to date. The Company excludes frorakbag any contracts or awards for which it hasnegeived authorization to proceed.

The Company believes that its liquidity is adequatmeet its operating and investment needs thratiggast April 30, 2011.

Off-Balance Sheet Arrangements

The Company does not have any béffance sheet arrangements that have or are rddgdikaly to have a current or future effect
the Companys financial condition, changes in financial coratitirevenues or expenses, results of operatiansdity, capital expenditures
capital resources that is material to investors.

Item 3.

Quantitative and Qualitative Disclosures About Market Risk

Not applicable

18 of 20




FREQUENCY ELECTRONICS, INC. and SUBSIDIARIES
(Continued)

Item 4.
Controls and Procedures

Disclosure Controls and ProcedureBhe Company’s management, with the participatibthe Companys chief executive offic
and chief financial officer, has evaluated the @ffeeness of the Comparsydisclosure controls and procedures (as such iredefined i
Rules 13a-15(e) and 15d-15(e) under the Secufiiehange Act of 1934, as amended (the “Exchangé&))Aas of the end of the peri
covered by this report. There are inherent lirota to the effectiveness of any system of disglswontrols and procedures, including
possibility of human error and the circumventiorowerriding of the controls and procedures. Acowly, even effective disclosure contr
and procedures can only provide reasonable as®unachieving their control objectives. Basedtloeir evaluation, the Comparsythie
executive officer and chief financial officer hawencluded that, as of October 31, 2010, the Comigadigclosure controls and procedi
were not effective for the reasons discussed bdiownsure that information relating to the Compangluding its consolidated subsidiar
required to be included in its reports that itdiler submitted under the Exchange Act are recongiedessed, summarized and reported w
the time periods specified in Securities and ExgeaBiommission rules and forms.

Managemens Report on Internal Control over Financial Repayti

Management of the Company is responsible for dstdbg and maintaining adequate internal contraradinancial reporting :
defined in Rules 13a-15(f) and 15d-15(f) under Bxehange Act. The Comparsyinternal control system is designed to providesoaabl
assurance regarding the reliability of financigdaging and the preparation of financial statemdotsexternal purposes in accordance '
generally accepted accounting principles. Becafiseherent limitations, internal control over fimzal reporting may not prevent or de
misstatements. Also, projections of any evaluatidneffectiveness to future periods are subjecth® risk that controls may beco
inadequate because of changes in conditions, bthtbalegree of compliance with the policies orcpaures may deteriorate.

As disclosed in its Form 1R-for the year ended April 30, 2010, the Company identified several material weaknesses in i&rivdl contrc
over financial reporting. While the Company did nonduct a full assessment of the effectivenegstefnal controls over financial report
at October 31, 2010, for the second quarter o&figear 2010, there were no substantial changeg naatthe Company’internal control o
financial reporting since managementssessment of April 30, 2010, and therefore thakmesses previously identified by manage
continued to exist at October 31, 2010. Pleaser tefthe Company’s Annual Report on FormKL@er the year ended April 30, 2010 fo
more detailed discussion of the weaknesses prdyi@entified by management.

Changes in Internal Control Over Financial RepagrtinThere were no changes in the Comparnnternal control over financ
reporting (as such term is defined in Rules 13d}1d{d 15d15(f) under the Exchange Act) during the quarteteehOctober 31, 2010
which this report relates that have materially etffd, or are reasonably likely to materially affettte Companys internal control owi
financial reporting.

PART II
ITEM 6 - Exhibits
31.1- Certification by the Chief Executive Officer Purstito Section 302 of the Sarba-Oxley Act of 2002
31.2- Certification by the Chief Financial Officer Pursti@o Section 302 of the Sarba-Oxley Act of 2002

32.1 -Certification by the Chief Executive Officer Purstizgo 18 U.S.C. Section 1350 Adopted Pursuant ti&@e906 of the
Sarbane-Oxley Act of 2002

32.2 -Certification by the Chief Financial Officer Purstiao 18 U.S.C. Section 1350 Adopted Pursuant ti@e 906 of the
Sarbane-Oxley Act of 2002
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934 the Registrant has duly causexréort to be signed on its behalf by the
undersigned, thereunto duly authorized.

FREQUENCY ELECTRONICS, INC
(Registrant’

Date: December 15, 2010 BY /s/ Alan Miller
Alan Miller
Chief Financial Officel
and Treasure
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Exhibit 31.1

CERTIFICATION PURSUANT TO
SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

[, Martin B. Bloch, certify that:
1. I have reviewed this quarterly report on Foi®rQL of Frequency Electronics, Inc.;

2. Based on my knowledge, this report does notadorany untrue statement of a material fact ortdmistate a material fact necessar
make the statements made, in light of the circuntgts. under which such statements were made, nt#adisg with respect to the per
covered by this report;

3. Based on my knowledge, the financial statemeanisl other financial information included in thisport, fairly present in all mater
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registran$ other certifying officer and | are responsible dstablishing and maintaining disclosure contasld procedures (as defir
in Exchange Act Rules 13a-15(e) and 15d-15(e))iateinal control over financial reporting (as defihin Exchange Act Rules 13&(f) anc
15d-15(f) ) for the registrant and have:

(a) Designed such disclosure controls and proesdwr caused such disclosure controls and proesdarbe designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known tc
by others within those entities, particularly dgritie period in which this report is being prepared

(b) Designed such internal control over finaneggborting, or caused such internal control ovearitial reporting to be desigr
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financ
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of the registeadisclosure controls and procedures and preseémtéds report our conclusio
about the effectiveness of the disclosure contaald procedures, as of the end of the period coveyeithis report based on st
evaluation; and

(d) Disclosed in this report any change in thastegnt's internal control over financial reportitttat occurred during the registrant’
most recent fiscal quarter (the registranburth fiscal quarter in the case of an annupbm® that has materially affected, o
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registrans other certifying officer(s) and | have disclosédsed on our most recent evaluation of internatrob over financie
reporting, to the registrant’'s auditors and theitaadmmittee of the registrast’board of directors (or persons performing theivedent
functions):

(@) All significant deficiencies and material weakses in the design or operation of internal obwiver financial reporting whic
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisa@mtifrole in the registrargt’
internal control over financial reporting.

/s/ Martin Bloch December 15, 2010

Martin B. Bloch
Chief Executive Office




Exhibit 31.

CERTIFICATION PURSUANT TO
SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

[, Alan L. Miller, certify that
1. I have reviewed this quarterly report on Foi®rQL of Frequency Electronics, Inc.;

2. Based on my knowledge, this report does notadorany untrue statement of a material fact ortdmistate a material fact necessar
make the statements made, in light of the circuntgts. under which such statements were made, nt#adisg with respect to the per
covered by this report;

3. Based on my knowledge, the financial statemeanisl other financial information included in thisport, fairly present in all mater
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registran$ other certifying officer and | are responsible dstablishing and maintaining disclosure contasld procedures (as defir
in Exchange Act Rules 13a-15(e) and 15d-15(e))iateinal control over financial reporting (as defihin Exchange Act Rules 13&(f) anc
15d-15(f) ) for the registrant and have:

(a) Designed such disclosure controls and proesdwr caused such disclosure controls and proesdarbe designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known tc
by others within those entities, particularly dgritie period in which this report is being prepared

(b) Designed such internal control over finaneggborting, or caused such internal control ovearitial reporting to be desigr
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financ
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of the registeadisclosure controls and procedures and preseémtéds report our conclusio
about the effectiveness of the disclosure contaald procedures, as of the end of the period coveyeithis report based on st
evaluation; and

(d) Disclosed in this report any change in thastegnt's internal control over financial reportitttat occurred during the registrant’
most recent fiscal quarter (the registranburth fiscal quarter in the case of an annupbm® that has materially affected, o
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registrans other certifying officer(s) and | have disclosédsed on our most recent evaluation of internatrob over financie
reporting, to the registrant’'s auditors and theitaadmmittee of the registrast’board of directors (or persons performing theivedent
functions):

(@) All significant deficiencies and material weakses in the design or operation of internal obwiver financial reporting whic
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisa@mtifrole in the registrargt’
internal control over financial reporting.

s/ Alan Miller December 15, 2010

Alan L. Miller
Chief Financial Officel




Exhibit 32.:

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Certification of CEO

In connection with the Quarterly Report of FrequeBtectronics, Inc. (the “Company”) on Form @for the period ended October 31, 2
as filed with the Securities and Exchange Commissio the date hereof (the “Reportl),Martin B. Bloch, Chief Executive Officer of t

Company, certify, pursuant to 18 U.S.C. Section013% adopted pursuant to Section 906 of the Sesdaxiey Act of 2002, that to n
knowledge:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof 1934; anc

(2) The information contained in the Report fairly mets, in all material respects, the financial cbodiand results of operations
the Company

/s/ Martin Bloch December 15, 2010
Martin B. Bloch
Chief Executive Office

A signed original of this written statement reqditey Section 906, or other document authenticatiognowledging, or otherwi
adopting the signature that appears in typed foithinvthe electronic version of this written statsmh required by Section 906, |
been provided to the Company and will be retaingthe Company and furnished to the Securities atch&nge Commission or
staff upon request

This certification accompanies this Report on FA®RQ pursuant to Section 906 of the SarbaDekey Act of 2002 and shall n
except to the extent required by such Act, be deéiiterl by the Company for purposes of Section flthe Securities Exchange /
of 1934, as amended (the “Exchange AcBuch certification will not be deemed to be incogted by reference into any fili
under the Securities Act of 1933, as amended,@Edthange Act, except to the extent that the Comppecifically incorporates
by reference.
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CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Certification of CFO

In connection with the Quarterly Report of FrequeBtectronics, Inc. (the “Company”) on Form @for the period ended October 31, 2
as filed with the Securities and Exchange Commissio the date hereof (the “Reportl),Alan L. Miller, Chief Financial Officer of tr
Company, certify, pursuant to 18 U.S.C. Section013% adopted pursuant to Section 906 of the Sesdaxiey Act of 2002, that to n
knowledge:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof 1934; anc

(2) The information contained in the Report fairly mets, in all material respects, the financial cbodiand results of operations
the Company

s/ Alan Miller December 15, 2010
Alan L. Miller
Chief Financial Officel

A signed original of this written statement reqditey Section 906, or other document authenticatiognowledging, or otherwi
adopting the signature that appears in typed foithinvthe electronic version of this written statsmh required by Section 906, |
been provided to the Company and will be retaingthe Company and furnished to the Securities atch&nge Commission or
staff upon request

This certification accompanies this Report on FA®RQ pursuant to Section 906 of the SarbaDekey Act of 2002 and shall n
except to the extent required by such Act, be deéiiterl by the Company for purposes of Section flthe Securities Exchange /
of 1934, as amended (the “Exchange AcBuch certification will not be deemed to be incogted by reference into any fili
under the Securities Act of 1933, as amended,@Edthange Act, except to the extent that the Comppecifically incorporates
by reference.




