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BLONDER TONGUE LABORATORIES, INC.

One Jake Brown Road

Old Bridge, New Jersey 08857

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held May 23, 2017

To Our Stockholders:
The 2017 Annual Meeting of Stockholders of Blonder Tongue Laboratories, Inc. (the "Company," "Blonder," "we" or
"our") will be held at our executive offices located at One Jake Brown Road, Old Bridge, New Jersey, on May 23,
2017, beginning at 10:00 a.m., local time, for the following purposes:

To elect as the Directors constituting Class I of the Board of Directors the two nominees named in the attached

"Proxy Statement to serve until the 2020 Annual Meeting of Stockholders;

To approve an amendment to our 2016 Employee Equity Incentive Plan to increase the annual individual award
2.limits relating to stock options and stock appreciation rights under the 2016 Employee Equity Incentive Plan from

100,000 to 250,000 shares of Common Stock;

To ratify the appointment of Marcum LLP, certified public accountants, as our independent registered public

“accounting firm for the fiscal year ending December 31, 2017; and

To transact any other business as may properly come before the meeting or any adjournments or postponements
4.thereof. In their discretion, the proxies named in the enclosed proxy card are authorized to vote upon any other

business as may properly come before the Annual Meeting or any adjournments or postponements thereof.
Please read the attached Proxy Statement for further information regarding each proposal. A proxy, if properly
executed and received in time for voting at the Annual Meeting, will be voted in the manner directed on the proxy. If
no direction is made, the proxy will be voted FOR ALL NOMINEES for the election of directors and FOR proposals
2 and 3.
Our Board of Directors has fixed the close of business on March 31, 2017 as the record date for determining
stockholders entitled to notice of and to vote at the Annual Meeting or any adjournments or postponements thereof.
Only stockholders of record at the close of business on March 31, 2017 are entitled to notice of and to vote at the
Annual Meeting or any adjournments or postponements thereof.
Stockholders as of the record date of March 31, 2017 are cordially invited to attend the Annual Meeting. Attendance
at the Annual Meeting will be limited to stockholders of record as of the record date or their authorized representatives
and our guests. Regardless of whether you plan to attend the Annual Meeting, please complete, date and sign the
enclosed proxy and return it promptly. If you receive more than one form of proxy, it is an indication that your shares
are registered in more than one account, and therefore you should complete and return each proxy if you wish to vote
all of your shares that are eligible to be voted at the Annual Meeting.
By Order of the Board of Directors
Robert J. Pallé
Chief Executive Officer, President and Secretary
April 24, 2017
Important Notice Regarding the Availability of Proxy Materials for
the Annual Meeting of Stockholders to be Held on May 23, 2017

non

The Proxy Statement and Annual Report to Stockholders are available at:
http://www.astproxyportal.com/ast/07796

PLEASE COMPLETE AND RETURN THE PROXY IN THE ENCLOSED ENVELOPE, WHICH REQUIRES NO
POSTAGE IF MAILED IN THE UNITED STATES.
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BLONDER TONGUE LABORATORIES, INC.

One Jake Brown Road

Old Bridge, New Jersey 08857

PROXY STATEMENT FOR

THE ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON

MAY 23, 2017

GENERAL INFORMATION

This Proxy Statement is being furnished to the stockholders of Blonder Tongue Laboratories, Inc., a Delaware
corporation (the "Company," "Blonder" or "we"), in connection with the solicitation of proxies by our Board of
Directors (the "Board") for our 2017 Annual Meeting of Stockholders (the "Annual Meeting") and at any adjournment
or adjournments thereof.

Holders of our common stock, $0.001 par value per share ("Common Stock") as of the record date of March 31, 2017
are invited to attend the Annual Meeting on May 23, 2017, at 10:00 a.m., local time. The Annual Meeting will be
held at our executive offices located at One Jake Brown Road, Old Bridge, New Jersey. You may obtain directions to
attend the Annual Meeting in person from our website at www.blondertongue.com/about/directions.aspx.

The mailing address of our principal executive office is One Jake Brown Road, Old Bridge, New Jersey 08857. Our
telephone number is (732) 679-4000. This Proxy Statement and the enclosed form of proxy will be mailed to
stockholders on or about April 24, 2017, together with the Company's Annual Report on Form 10-K for the year
ended December 31, 2016.

Voting and Proxies

You may vote by completing, signing, dating and mailing the enclosed proxy card in the envelope provided. When a
proxy is properly executed and delivered, the shares of Common Stock represented by the proxy will be voted at the
Annual Meeting in accordance with your instructions.

You may also attend the Annual Meeting in person and cast your vote there. If your shares of Common Stock are held
in the name of your broker, bank or other nominee and you wish to attend the Annual Meeting and vote in person, you
must bring a legal proxy from the record holder of your shares indicating that you were the beneficial owner of the
shares on March 31, 2017, the record date for determining the shares of Common Stock entitled to vote at the Annual
Meeting, and that you have the right to vote your shares.

Regarding the election of Class I Directors to serve until the 2020 Annual Meeting of Stockholders (Proposal 1),
stockholders may (i) vote "FOR" all of the nominees, (ii) "WITHHOLD" their votes as to all nominees or (iii)
"WITHHOLD" their votes as to specific nominees. With respect to Proposals 2 and 3, stockholders may vote (i)
"FOR" the proposal, (iii) "AGAINST" the proposal or (iii) "ABSTAIN" from voting. You should specify your
choices on the enclosed proxy card. If no specific instructions are given with respect to the matters to be acted upon,
the shares of Common Stock represented by a properly executed and delivered proxy card will be voted FOR ALL
NOMINEES and FOR each of Proposals 2 and 3.

Directors will be elected by a plurality of the votes cast by the holders of the shares of our Common Stock, voting in
person or by proxy at the Annual Meeting. Votes withheld from one or more nominees for Director will have the
same effect as abstentions and will have no effect on the vote for election of Directors. Approval of Proposals 2 and 3
or any other matters to come before the Annual Meeting, will require the affirmative vote of the holders of a majority
of the shares of our Common Stock having voting power present in person or by proxy at the Annual Meeting.
Abstentions are deemed present for determining whether a quorum necessary for the conduct of business is present
and determining the shares entitled to vote, and have the effect of a vote against any matter other than the election of
Directors. Broker non-votes occur when a broker or other nominee holding shares for a beneficial owner does not
vote on a proposal because the beneficial owner has not provided voting instructions and the broker does not have
discretionary authority to vote on the matter. Broker non-votes are deemed present for determining whether a quorum
necessary for the conduct of business is present but are not considered to be shares "entitled to vote,"” and will not be
included in vote totals and will have no effect on the outcome of any matters to be voted upon at the Annual Meeting.
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Revocation of a Proxy

All proxies delivered pursuant to this solicitation are revocable at any time before they are exercised by (i) filing
written notice of revocation with our Secretary before the Annual Meeting, (ii) signing and delivering a later-dated
proxy to our Secretary before the Annual Meeting or (iii) voting in person at the Annual Meeting. Written notices of
revocation or later-dated proxies should be directed to the Secretary at the mailing address of our principal executive
offices. Your attendance at the Annual Meeting alone will not constitute revocation of a proxy — you must vote by
ballot at the Annual Meeting. If your shares are held in the name of a broker, bank or other nominee, you need to
contact the record holder of your shares regarding how to revoke your proxy.

Voting on Other Matters

We know of no other business to be transacted at the Annual Meeting other than the election of Class I Directors and
the other proposals described in the attached Notice of Annual Meeting of Stockholders. If any other matters do arise
and are properly presented, the persons named in the proxy will have the discretion to vote on those matters for you
according to their best judgment.

Costs of Proxy Solicitation

We will pay the expenses associated with this solicitation of proxies for the Annual Meeting, including the cost of
preparing, assembling and mailing the notice, proxy and Proxy Statement. We will solicit proxies by use of the mails,
through brokers and banking institutions, and by our officers and regular employees. We may also solicit proxies by
personal interview, mail, telephone or facsimile transmission.

Voting Securities

Only stockholders of record of our Common Stock at the close of business on March 31, 2017 (the "Record Date") are
entitled to notice of and to vote at the Annual Meeting or any adjournments or postponements thereof. Each
stockholder of record on the Record Date is entitled to one vote for each share of our Common Stock so held. There
is no cumulative voting. On the Record Date, there were 8,121,836 shares of Common Stock issued, outstanding and
entitled to vote.

PROPOSAL NO. 1 - ELECTION OF DIRECTORS

Our Certificate of Incorporation, as amended, provides that our Board of Directors (the "Board") shall consist of
between five and eleven members, as determined from time to time by the Board, divided into three classes as nearly
equal in number as possible. The size of the Board is currently set at seven Directors. Each of Class I and Class Il is
currently comprised of two Directors, and Class III is currently comprised of three Directors. The term of the current
Class I Directors expires at the 2017 Annual Meeting, the term of the current Class II Directors expires at the 2018
Annual Meeting and the term of the current Class III Directors expires at the 2019 Annual Meeting. The successors to
each class of Directors whose terms expire at an Annual Meeting will be elected to hold office for a term expiring at
the Annual Meeting of Stockholders held in the third year following the year of their election.

The Directors whose terms will expire at the 2017 Annual Meeting of Stockholders are Anthony J. Bruno and Steven
L. Shea, each of whom has been recommended for nomination by our Nominating Committee and nominated by our
Board to stand for re-election as a Director at the 2017 Annual Meeting, to hold office until the 2020 Annual Meeting
of Stockholders or until his resignation or removal, and until his successor has been duly elected and qualified. Each
nominee has consented to serve as a Director, if elected.

2
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Recommendation of the Board of Directors
Our Board of Directors recommends a vote FOR the election of Anthony J. Bruno and Steven L. Shea as Class |
Directors to hold office until the 2020 Annual Meeting of Stockholders.
Proxies received by the Board of Directors will be voted FOR the election of Anthony J. Bruno and Steven L. Shea as
Class I Directors, unless stockholders specify in their proxies a contrary choice.
DIRECTORS AND EXECUTIVE OFFICERS
Nominees and Continuing Directors
The following table sets forth the names and certain information about each of the nominees for election as Director
and our continuing Directors:
Name Director
I AgeSince
Nominees for a
three-year term
expiring in 2020
(Class I Directors):

Anthony J. Bruno® 76 2008
Steven L. Shea® 58 2009

Directors not standing
for election this year
whose terms expire in
2018 (Class IT
Directors):

Robert J. Pallé 71 1993
Gary P. Scharmett® 61 1997

Directors not standing
for election this year
whose terms expire in
2019 (Class III
Directors):

Charles E. Dietz® 69 2011
James F. Williams® 59 1993
James H. Williams 85 2015

(1) A member of the Audit, Compensation and Nominating Committees.
(2) A member of the Audit, Compensation and Nominating Committees.
(3) A member of the Nominating Committee.

(4) A member of the Audit and Compensation Committees.

(5) A member of the Audit and Compensation Committees.

Set forth below is a brief summary of the recent business experience and background of each of the nominees for
election as a Director, the continuing Directors and our executive officers. The Board believes that each nominee, and
each continuing Director, possesses the qualities and experience that Directors should possess as such criteria for
Board membership is described below in the section entitled "Meetings of the Board of Directors;
Committees—Nominating Committee.” Also included below is information about each Director's specific experience,
qualifications, attributes or skills that led the Board to conclude that he should serve as a Director. As reflected, the
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Nominating Committee seeks out, and the Board is comprised of, individuals with diverse professional backgrounds,
experiences and skills.

Anthony J. Bruno has been one of our Directors since February 1, 2008. Since 2007, Mr. Bruno has been a financial
consultant providing corporate acquisition advisory services to various companies located in the United States. Prior
to 2007, Mr. Bruno was the Vice-President of Finance for 18 years for Besam Entrance Solutions, the United States
subsidiary of ASSA ABLOY Entrance Systems, a Swedish Company, managing all aspects of its financial activities
in North America. Mr. Bruno also previously served as Blonder's Vice President of Finance from 1981 to 1989.

3
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The Board concluded that Mr. Bruno should serve as a Director due to his significant executive management
experience with a large, multi-national corporation and his expertise in finance and auditing matters, including
financial reporting and corporate acquisitions.

Charles E. Dietz has been one of our Directors since September 2011. Since 2008, Mr. Dietz has been an independent
cable industry consultant to various clients within the cable industry. Prior to 2008, Mr. Dietz was Senior Vice
President of Engineering for 12 years at Insight Communications, a multiple systems operator, and from 2001 to 2008
served as Insight Communications' Chief Technical Officer. Mr. Dietz was responsible for all technical aspects of
Insight Communications' operations, including technology development and implementation, system construction and
maintenance, purchasing, and technical regulatory compliance. Mr. Dietz has been a member of the Society of Cable
Telecommunications Engineers since 1978, and a member of Cable TV Pioneers since 2010.

The Board concluded that Mr. Dietz should serve as a Director due to his extensive industry knowledge and executive
and technical experience in the cable television and communications industry, including the analysis, evaluation,
purchase, use and deployment of products, equipment and technology substantially similar to Blonder's. Accordingly,
Mr. Dietz brings valuable insight to our customer and vendor relationships and strong relationships with the cable
industry to the Board.

Robert J. Pallé has been one of our Directors since September, 1993, our President since May, 2003 and our Chief
Executive Officer since May, 2015. Prior to that, Mr. Pallé served as our Chief Operating Officer and Secretary since
April, 1989, our Executive Vice President from April, 1989 until May, 2003 and as our Interim Treasurer from March
through April, 2001.

The Board concluded that Mr. Pallé should serve as a Director due to his extensive business and management
experience with us in various senior management positions and his in-depth knowledge of our products, lines of
business, long-term strategies, challenges and opportunities. Mr. Pallé brings a broad perspective to the Board's
deliberations due to his position as our Chief Executive Officer.

Gary P. Scharmett has been one of our Directors since December, 1997. Since January, 1989, Mr. Scharmett has been
a partner in the law firm of Stradley Ronon Stevens & Young, LLP, our outside counsel, and served on the Board of
Directors of that firm from January, 2001 until December, 2003. He presently serves as the Co-Chair of that firm's
Finance & Restructuring Practice Group. Mr. Scharmett is a past President, and currently a member of the Board of
Directors of The Association of Commercial Finance Attorneys, Inc., and a member of the Board of Directors of the
Philadelphia Chapter of the Turnaround Management Association.

The Board concluded that Mr. Scharmett should serve as a Director due to the important experience, judgment and
perspective he brings to the Board based upon his thirty-plus years of experience as a corporate attorney representing a
diverse range of companies on complex matters, including financing, regulatory and corporate governance matters. In
addition, having served as our principal legal advisor since 1989, Mr. Scharmett has a unique understanding of our
business and the industry in which we operate and compete.

Steven L. Shea has been one of our Directors since September, 2009 and was appointed to serve as the Chairman of
the Board in May, 2015. Mr. Shea has more than twenty-five years of investment banking experience. From
November 2013 until February 2017, Mr. Shea served as Special Advisor to Tufton Capital Management, LL.C, an
SEC registered investment advisor (formerly known as Hardesty Capital Management, LLC). From November 2013
through May 2015, Mr. Shea also served as Chairman of the Executive Committee of Hardesty Capital Management,
LLC. From January, 2011 until November, 2013, he served as President of Hardesty Capital Management, LLC and
Hardesty Capital Corporation, which provide investment advisory services to corporations, institutions and
individuals. Prior thereto, Mr. Shea was an Executive Vice President of Ferris, Baker Watts, Inc. ("Ferris Baker"),
from 1999 until the sale of such firm in 2008. Mr. Shea also served as the Executive Director of the Capital Markets
Division of Ferris Baker and was a member of their Board of Directors and Executive and Strategic Alternative
Committees of its Board of Directors. Prior to his position at Ferris Baker, Mr. Shea was a Vice President with
Mercantile Safe Deposit and Trust Company from 1989 to 1993, and was a Vice President at Maryland National Bank
from 1981 to 1989. Mr. Shea presently serves on the Board of Directors of TradeRiver Finance USA.

4
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The Board concluded that Mr. Shea should serve as a Director due to his extensive financial, merchant banking,
capital markets and executive management experience gained as an investment banker, including his knowledge of
growth strategies, acquisition analysis and shareholder relations. He also has an in-depth familiarity with the
technology and manufacturing sectors, along with experience as a director of other corporations.

James F. Williams has been one of our Directors since September, 1993. Since June 1999, he has served as the Chief
Financial Officer and a Director of OSC Holding, Inc. and its subsidiaries, which provide demolition, environmental
and civil contracting services primarily in the United States and Canada. From July, 2007 through February 2013, Mr.
Williams served as a Director, Managing Member and Vice President of Buffalo City Center Leasing, LLC, which,
was a lessor of electronic equipment. Mr. Williams presently serves on the Board of Directors of Affinity Insurance
Ltd. and on the Board of Governors of the Park Country Club of Buffalo. Mr. Williams is the nephew of James H.
Williams, one of our Directors.

The Board concluded that Mr. Williams should serve as a Director due to his strong experience in strategic planning,
leadership, finance and executive management with various organizations. As a Director for over twenty years, Mr.
Williams also provides perspective, institutional knowledge and a deep understanding of our business.

James H. Williams has been one of our directors since February, 2015. He was also a Director of Blonder from
November, 1988 to May 2006, and served as our Chairman of the Board from November, 1988 until November,
1994. From 1995 to 2014, Mr. Williams served as a consultant to us under a written agreement, which agreement was
terminated as of December 31, 2014. Mr. Williams is the uncle of James F. Williams, one of our Directors.

The Board concluded that Mr. Williams should serve as a Director due to his in-depth knowledge and understanding
of our business, operations and strategies, as well as bringing an important historical perspective of our Company to
the Board's deliberations. Through Mr. Williams' years of experience as an entrepreneur and investor in many diverse
businesses, he contributes a common sense approach to our Board discussions and deliberations on strategic and
business matters.

Other Executive Officers

Eric S. Skolnik, 52, has been a Senior Vice President since May, 2003 and our Chief Financial Officer, Treasurer and
Assistant Secretary since May, 2001. Mr. Skolnik served as our Interim Chief Financial Officer from January, 2001
through April, 2001. He was our Corporate Controller from May, 2000 through January, 2001. From 1994 until May,
2000, Mr. Skolnik worked as a certified public accountant with BDO Seidman, LLP.

Allen Horvath, 65, has been our Vice President-Manufacturing since May, 2003 and is responsible for our
manufacturing activities. Mr. Horvath served as our Manufacturing Manager from 1998 until May, 2003. Since
1976, Mr. Horvath has served us in various management positions in the areas of production testing, engineering,
quality control and manufacturing.

Nezam Nikoo, 53, has been our Vice President-Engineering, Chief Technical Officer since May 2013 and was our
Vice President-Digital Technologies from February, 2009 through May 2013. Mr. Nikoo served as our Chief Digital
Engineer from July, 2000 until February, 2009 and as our Senior Design Engineer from 1995 until 2008. From 1988
to 1995, Mr. Nikoo held several positions at Lockheed Martin Corporation, including his final position as Lead
Electrical Design Engineer, integrating space shuttle payload experiments.

Jeffrey Smith, 53, has been our Vice President-Sales since May, 2011. Mr. Smith served as our Vice President-North
American Sales from October 2007 through May 2011, as our National Director of Sales from December 2006
through October 2007, and as our Director of South Central Regional Sales from January 2006 through December
2006. From February 2002 through May 2005, Mr. Smith worked as Director of Commercial Installations at Dish
Network®.

5
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SECURITY OWNERSHIP OF CERTAIN

BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information regarding beneficial ownership of our Common Stock as of March
31, 2017 by (i) each person who is known by us to beneficially own more than five percent of our Common Stock, (ii)
each of our Directors, (iii) each of our executive officers named in the Summary Compensation Table below, and (iv)
all our executive officers and Directors as a group. Except as otherwise indicated, the persons named in the table have
sole voting and investment power with respect to all shares that they beneficially own, subject to community property
laws where applicable.

Amount and

Name and Address of Nature of -

Beneficial Owner(D@ Beneficial Percent of Class Beneficially Owned
Ownership()

Directors and Executive Officers:

Robert J. Pallé 3,530,695 3 36.19%
Anthony J. Bruno 263,465 @ 3.21%
Charles E. Dietz 223,586 5 2.74%
Gary P. Scharmett 315,718 © 3.84%
Steven L. Shea 582,503 (M 6.94%
James F. Williams 274,747 ®) 3.34%
James H. Williams 434,804 ) 5.28%
Eric S. Skolnik 185,250 (10)2.24%
Nezam Nikoo 187,667 (11)2.28%
Allen Horvath 153,000 (12)1.86%
Jeffery Smith 92,000 (131.13%
6,243,435

All Directors and executive officers as a group (11 persons) 57.41%

Beneficial ownership as of March 31, 2017 for each person listed includes shares subject to options held by such
person which are exercisable within 60 days after such date. Beneficial ownership is determined in accordance
with the rules of the Securities and Exchange Commission ("SEC") and generally includes voting or investment
power with respect to securities, which voting or investment power may be further described in the footnotes
below. This table contains information furnished to us by the respective stockholders or contained in filings made
with the SEC. Certain of our executive officers and Directors may, from time to time, hold some or all of their
Common Stock in brokerage accounts having outstanding margin loan balances secured by the Common Stock and
the other investment securities held in such brokerage accounts.
(2)Unless otherwise indicated, the address for each beneficial owner is c/o Blonder Tongue Laboratories, Inc., One
Jake Brown Road, Old Bridge, NJ 08857.
Includes 200,000 shares of Common Stock owned of record by a limited liability company of which Mr. Pallé and
his spouse are the sole members, 325,000 shares of Common Stock underlying options granted by us to Mr. Pallé
which are exercisable within 60 days after March 31, 2017, 19,000 shares of Common Stock underlying options
(3) granted by us to Mr. Pallé's spouse, who holds a non-officer position with the Company, which are exercisable
within 60 days after March 31, 2017 and 1,290,317 shares of Common Stock underlying certain convertible
indebtedness of the Company held by Mr. Pallé and his spouse, which is outstanding as of, and convertible within
60 days after, March 31, 2017.
Includes 84,167 shares of Common Stock underlying options granted by us which are exercisable within 60 days
@) after March 31, 2017.

ey
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Includes 42,500 shares of Common Stock underlying options granted by us which are exercisable within 60 days
)

after March 31, 2017.

Includes 95,000 shares of Common Stock underlying options granted by us which are exercisable within 60 days
(6)

after March 31, 2017.

Includes 62,500 shares of Common Stock underlying options granted by us which are exercisable within 60 days
(7)after March 31, 2017, and 212,877 shares of Common Stock underlying certain convertible indebtedness of the

Company held by Mr. Shea, which is outstanding as of, and convertible within 60 days after, March 31, 2017.

Includes 95,000 shares of Common Stock underlying options granted by us which are exercisable within 60 days
(®)

after March 31, 2017.

Includes 9,166 shares of Common Stock underlying options granted by us which are exercisable within 60 days
(9)after March 31, 2017 and 106,439 shares of Common Stock underlying certain convertible indebtedness of the

Company held by Mr. Williams, which is outstanding as of, and convertible within 60 days after, March 31, 2017.
6
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a 0)Includes 135,000 shares of Common Stock underlying options granted by us which are exercisable within 60 days

after March 31, 2017.

Includes 121,000 shares of Common Stock underlying options granted by us which are exercisable within 60 days
(1)

after March 31, 2017.

Includes 103,000 shares of Common Stock underlying options granted by us which are exercisable within 60 days
12)

after March 31, 2017.
(13)Includes 52,000 shares of Common Stock underlying options granted by us which are exercisable within 60 days

after March 31, 2017.
CORPORATE GOVERNANCE AND BOARD MATTERS
Board Leadership Structure and Risk Oversight
Historically, the Board has determined that our Chief Executive Officer was best situated to serve as Chairman of the
Board because he was the Director most familiar with our business and industry, and most capable of effectively
identifying strategic priorities and leading the discussion and execution of strategy. Independent Directors and
management have different perspectives and roles in strategy development. Our independent Directors bring
experience, oversight and expertise from outside the company and industry, while the Chief Executive Officer brings
company-specific experience and expertise. Following the resignation of Mr. Luksch in 2015, our Board carefully
evaluated our then-existing Board governance structure and considered alternative approaches. As a result of that
evaluation and analysis, the Board determined that it was in our best interests to separate the roles of Chairman of the
Board and Chief Executive Officer, so that the Chairman's role would be filled by an independent Director. As a
result, in May 2015, the Board appointed Steven L. Shea to serve as our Chairman of the Board and Mr. Shea
continues to serve as our Chairman.
The Board believes that establishing the right "tone at the top" and full and open communication between
management and the Board of Directors are essential for effective risk management and oversight. At each regular
Board meeting, the Board receives reports from members of senior management on areas of material risk to Blonder,
including operational, financial, strategic and performance risks. The full Board receives these reports from the
appropriate "risk owner" within the organization to facilitate our risk identification, risk management and risk
mitigation strategies. This enables the Board to coordinate risk oversight, particularly with respect to risk
interrelationships across corporate disciplines.
The Board has an active role, as a whole and also at the committee level, in overseeing management of our risks. The
Audit Committee assists the Board in fulfilling its oversight responsibilities with respect to areas of financial reporting
and compliance with laws, rules and regulations applicable to us, including those related to accounting regulation,
insider trading, antitrust, and employment discrimination, whistle blowing and conflicts of interest faced by
employees, officers and Directors. The Compensation Committee assists the Board in fulfilling its oversight
responsibilities with respect to our compensation policies and programs. The Nominating Committee assists the
Board in fulfilling its oversight responsibilities with respect to the management of risks associated with Board
organization and membership, and succession planning for our Directors and senior executive officers.
Director Independence
The Board of Directors has considered the independence of our Directors pursuant to Section 803A of the NYSE
MKT Company Guide ("Independence Rules"). Under the NYSE MKT Independence Rules, a Director may not be
determined to be independent if certain relationships exist. In addition to reviewing whether any of those specific
disqualifying relationships exist under the Independence Rules, the NYSE MKT also requires that the Board
determine whether any of our Directors has a relationship that it believes would interfere with the exercise of
independent judgment in carrying out the responsibilities of a Director. In the course of this determination, the Board
considered the following relationship and arrangement between a non-management Directors and us, which was
determined to be immaterial and not falling within one or more of the disqualifying relationships under the
Independence Rules:

Gary P. Scharmett: The fees paid by us to the law firm where he is a partner were below 5% of the law firm's

-consolidated gross revenue in each of the prior three years. See "Certain Relationships and Related Transactions"
below for more detail on these fees paid for legal services.
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Based on this review, the Board has determined that, except for Robert J. Pallé, our Chief Executive Officer and
President, each of our Directors is independent pursuant to the Independence Rules. Accordingly, the current Board
consists of a majority of independent Directors.
Meetings of the Board of Directors; Committees
The Board of Directors has three standing committees: the Compensation Committee, the Nominating Committee and
the Audit Committee. During the year ended December 31, 2016, the Board of Directors held 17 meetings, the
Compensation Committee held 6 meetings, the Nominating Committee held 2 meetings, and the Audit Committee
held 5 meetings. Each member of the Board of Directors attended (either in person or via teleconference) at least 75%
of the aggregate of the total number of Board meetings and Committee meetings held in 2016 during the period in
which he served as a Director and/or committee member.
Compensation Committee. The Compensation Committee is currently comprised of Charles E. Dietz, Steven L. Shea,
Anthony J. Bruno and James F. Williams, each of whom is a non-employee Director. Mr. Dietz serves as the
Chairman of the Compensation Committee. Each of the members of the Compensation Committee who served during
the 2016 fiscal year was independent, as independence for compensation committee members is defined by NYSE
MKT rules.
The Compensation Committee determines compensation for our executive officers and administers each of our
existing stock incentive plans, other than the Amended and Restated 2005 Director Equity Incentive Plan, the 2016
Director Equity Incentive Plan and the Amended and Restated Director Stock Purchase Plan, each of which is
administered by the Board.
The Compensation Committee's responsibilities include, among other duties, the responsibility to:
eevaluate the performance of the Chief Executive Officer/President;
review and approve the base salary (subject to Board approval), bonus, incentive compensation and any other
ecompensation for the Chief Executive Officer/President; review the Chief Executive Officer's recommendations for
the compensation of the other executive officers, make appropriate adjustments and approve such compensation;
,monitor our cash bonus and equity-based compensation plans and discharge the duties imposed on the Compensation
Committee by the terms of those plans;
review and approve the proposal regarding the Say on Pay Vote when the same is required to be included in our
*proxy statement, and to review and recommend to the Board for approval the frequency with which we will conduct
Say on Pay Votes; and
eperform other functions or duties deemed appropriate by the Board.
Compensation decisions for the Chief Executive Officer/President and all other executive officers are reviewed and
approved by the Compensation Committee, subject to ratification by the Board of the base salary for the Chief
Executive Officer/President. The Compensation Committee relies upon the Chief Executive Officer to assist the
Compensation Committee in performing its duties with regard to all other executive officers. The Compensation
Committee does not delegate any of its authority to other persons. In recent years the Compensation Committee has
not retained a compensation consultant in determining the base salary for our executive officers or for any other
purpose.
With regard to the compensation of our Chief Executive Officer/President, the Compensation Committee reviews
individual performance, written comments and performance grades received from members of the Board regarding
performance, relevant compensation information from salary surveys (when available), and summary information and
periodically, comments from peer review questionnaires. The Chief Executive Officer also provides the
Compensation Committee with a summary review of the President's (except when the Chief Executive Officer and the
President are the same person) performance. Based upon its review of all of the foregoing information, the
Compensation Committee determines the form and amount of compensation for these officers, subject to Board
approval of their base salaries. The base salary of the Chief Executive Officer/President is presently reviewed every
year.
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With regard to compensation for the other executive officers, the Compensation Committee reviews the Chief
Executive Officer's written summary review of the executive officers' performance and this information may be
supplemented by summary information and comments from periodic peer review questionnaires. The Chief Executive
Officer also provides a recommendation as to the appropriate form and amount of compensation for each other
executive officer. The Compensation Committee reviews and considers the recommendation of the Chief Executive
Officer, makes adjustments as appropriate and approves them. This review and adjustment procedure is performed
annually for the other executive officers.
The Compensation Committee does not establish the amount or form of Director compensation. These determinations
are made and approved by the full Board. However, the Compensation Committee will periodically review and
recommend to the Board compensation, equity-based plans and benefit programs for non-employee Directors. Grants
of stock option awards and/or restricted or unrestricted shares to non-employee Directors are generally made annually
upon consideration and approval by the full Board with each non-employee Director abstaining from voting on an
award to him.
The Board of Directors has adopted a written charter for the Compensation Committee. The Compensation
Committee reviews and reassesses the charter for adequacy on an annual basis. A copy of the Compensation
Committee Charter is available on our website at www.blondertongue.com under the "About Us/Investor
Relations/Compensation Committee Charter" caption.
Nominating Committee. The Nominating Committee is currently comprised of Gary P. Scharmett, Anthony J. Bruno
and Steven L. Shea, each of whom is a non-employee Director. Mr. Scharmett serves as the Chairman of the
Nominating Committee. Each of the members of the Nominating Committee who served during the 2016 fiscal year
was independent, as independence for nominating committee members is defined by NYSE MKT rules.
The Nominating Committee, among other things, considers and makes recommendations to the Board of Directors
concerning the appropriate size of the Board and nominees to stand for election or fill vacancies on the Board, as well
as the composition of our standing committees. In particular, the Nominating Committee identifies, recruits, considers
and recommends candidates to fill positions on the Board in accordance with its criteria for Board membership (as
such criteria are generally described below). In searching for qualified Director candidates to nominate for election at
an annual meeting of stockholders, the Nominating Committee will initially consider nominating the current Directors
whose terms are expiring and will consider their past performance on the Board, along with the criteria for Board
membership, in determining whether to nominate them for re-election. In connection with nominations for elections
at annual meetings or to fill vacancies in the Board, the Nominating Committee may solicit the current members of the
Board to identify qualified candidates through their business and other organizational networks and may also retain
director search firms as it determines necessary in its own discretion. The Nominating Committee will then consider
the potential pool of Director candidates derived from the foregoing process, select the top candidates to fill the
number of openings based on their qualifications, the Board's needs (including the need for independent Directors)
and the criteria for Board membership. The Nominating Committee will then conduct a thorough investigation of the
proposed candidates' backgrounds to ensure there is no past history that would disqualify such candidates from
serving as Directors. Those candidates that are selected and pass the background investigation will be recommended
to the full Board for nomination.
The criteria for a nominee to the Board include, among other things:

-the highest personal and professional ethics, strength of character, integrity and values;

experience as a senior manager, chief operating officer or chief executive officer of a relatively complex organization
-or, if in a professional or scientific capacity, be accustomed to dealing with complex problems, or otherwise shall
have obtained and excelled in a position of leadership;
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education, experience, intelligence, independence, fairness, reasoning ability, practical wisdom, and vision to
-exercise sound, mature judgments on a macro and entrepreneurial basis on matters which relate to our current and
long-term objectives;
competence and willingness to learn our business, and the breadth of viewpoint and experience necessary for an
“understanding of the diverse and sometimes conflicting interests of stockholders and other constituencies;
the nominee should be of such an age at the time of election to assure a minimum of three years of service as a
Director, and should be free and willing to attend regularly scheduled meetings of our Board of Directors and its
‘committees over a sustained period and otherwise be able to contribute a reasonable amount of time to our company
affairs;
the stature and capability to represent us before the public, stockholders, and other various individuals and groups
“that affect us; and
willingness to objectively appraise the performance of management in the interest of the stockholders and question
‘management's assumptions when inquiry is appropriate.
The Nominating Committee does not have a formal policy with respect to diversity. However, in order to enhance the
overall quality of the Board's deliberations and decisions, the Nominating Committee seeks candidates with diverse
professional backgrounds and experiences, representing a mix of industries and professions with varied skill sets and
expertise.
The Nominating Committee does not have a formal charter, but our Board has adopted guidelines addressing the
purpose and responsibilities of the Nominating Committee in connection with its formation. The guidelines include
procedures for recruiting, considering and recommending nominees to our Board and criteria for Board membership.
Although the Nominating Committee will not consider any director candidates recommended by stockholders, our
Board believes this is appropriate as our Certificate of Incorporation and Bylaws permit stockholders to directly
nominate persons for election as Directors by following the procedures set forth therein.
Audit Committee. We have a separately-designated standing Audit Committee established in accordance with Section
3(a)(58)(A) under the Securities Exchange Act of 1934, as amended ("Exchange Act") and Rule 10A-3 promulgated
under the Exchange Act. The Audit Committee is currently comprised of Anthony J. Bruno, Charles E. Dietz, Steven
L. Shea, and James F. Williams, each of whom is a non-employee Director. Each of the members of the Audit
Committee who served during the 2016 fiscal year was independent, as independence for audit committee members is
defined by Rule 10A-3 promulgated under the Exchange Act and NYSE MKT rules. Mr. Bruno serves the Chairman
of the Audit Committee. The Audit Committee, among other things:
-oversees our accounting and financial reporting process and audits of our financial statements;
-selects, retains or terminates our independent registered public accounting firm;
-reviews the plans and results of the audit engagement with the independent registered public accounting firm;
discusses with the independent registered public accounting firm all necessary accounting policies and practices to be
"used and alternative treatments of financial information discussed with management;
-oversees the work of the independent registered public accounting firm;
evaluates and pre-approves audit and non-audit services provided by the independent registered public accounting
'firm;
-reviews the independence of the independent registered public accounting firm;
-assures the regular rotation of the audit partners;
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considers the range of audit and non-audit fees and determines the compensation of the independent registered public
'accounting firm;

-reviews financial and earnings information released to the public, analysts and other third parties; and

-reviews the adequacy of our internal accounting controls.
Each of the members of the Audit Committee who served during the 2016 fiscal year was independent, as
independence for audit committee members is defined by NYSE MKT and each also meets the requirements of Rule
10A-3 under the Exchange Act. Our Board of Directors has determined that a member of the Audit Committee,
Anthony J. Bruno, qualifies as an "audit committee financial expert" as defined in Section 407(d)(5)(ii) of Regulation
S-K. The Board of Directors has adopted a written charter for the Audit Committee. The Audit Committee reviews
and reassesses the charter for adequacy on an annual basis. A copy of the Audit Committee Charter is available on
our website at www.blondertongue.com under the "About Us/Investor Relations/Audit Committee Charter" caption.
Audit Committee Report
The Audit Committee of the Board of Directors has:

-reviewed and discussed the audited financial statements with management;

discussed with Blonder's independent registered public accounting firm the matters required to be discussed by
‘Statement of Auditing Standards No. 16, as adopted by the Public Company Accounting Oversight Board;

received the written disclosures and the letter from Blonder's independent registered public accounting firm required
-by applicable requirements of the Public Company Accounting Oversight Board regarding the independent registered
public accounting firm's communications with the audit committee concerning independence; and

discussed with Blonder's independent registered public accounting firm their independence from Blonder and its
‘management.
Management is responsible for the preparation, presentation and integrity of Blonder's financial statements, the
financial reporting process, accounting principles and internal controls and procedures designed to assure compliance
with accounting standards and applicable laws and regulations. Blonder's independent registered public accounting
firm is responsible for performing an independent audit of the financial statements in accordance with Standards of the
Public Company Accounting Oversight Board (United States) and issuing a report thereon. The Audit Committee's
responsibility is to monitor and oversee these processes. The Audit Committee has relied, without independent
verification, on the information provided to it and on the representations of management and the independent
registered public accounting firm that the financial statements have been prepared in conformity with United States
generally accepted accounting principles.

Based on the review and discussions referred to in the items above, the Audit Committee recommended to the Board
of Directors that the audited financial statements be included in Blonder's Annual Report 