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PROSPECTUS

$105,000,000

(Aggregate Principal Amount)

2.0% Convertible Senior Notes due 2024, Related Guarantees and

the Common Stock Issuable Upon Conversion of the Notes

We issued the notes in a private placement on January 27, 2004. This prospectus will be used by selling securityholders to resell their notes and
the common stock issuable upon conversion of their notes. We will not receive any proceeds from this offering.

The notes were issued in denominations of $1,000 and integral multiples thereof and mature on February 1, 2024, unless earlier converted,
redeemed or repurchased at their fully accreted principal amount, which will be equal to $1,295.26 (129.526%) per $1,000 principal amount of
notes at issuance. The notes were issued in registered book-entry form.

You may convert the notes into shares of our common stock in accordance with the terms and conditions of the notes prior to their maturity or
their prior redemption or repurchase by us. The conversion rate is 31.7460 shares of common stock per each $1,000 principal amount of notes,
subject to adjustment in certain circumstances. This is equivalent to an initial conversion price of approximately $31.50 per share. Upon
conversion of the notes we may, in our discretion, in lieu of delivering shares of common stock, deliver cash or a combination of cash and shares
of common stock.

We will pay cash interest on the notes on February 1 and August 1 of each year. The first such payment was made on August 1, 2004. Beginning
on February 1, 2009, we will pay additional contingent interest on the notes if the average trading price of the notes is above specified levels, as
described in this prospectus. After February 1, 2011, except for contingent interest, if any, we will not pay cash interest on the notes.

The notes are our general unsecured obligations, ranking equally in right of payment with all our existing and future unsecured senior
indebtedness, and senior in right of payment to any of our future subordinated indebtedness. The notes are fully and unconditionally guaranteed
on a senior subordinated basis by all of our current consolidated U.S. subsidiaries and certain future subsidiaries. The guarantee of each
subsidiary guarantor is a general unsecured obligation of the guarantor, ranks equally in right of payment with any future senior subordinated
indebtedness of such guarantor and is subordinated in right of payment to all existing and future senior indebtedness of such guarantor, as
described in this prospectus.

We may redeem for cash all or a portion of the notes on or after February 4, 2009, upon at least 20 days notice, at any time at the redemption
prices described in this prospectus.

Holders may require us to purchase all or part of their notes for cash at a purchase price of 100% of the accreted principal amount of the notes
plus accrued and unpaid interest on February 1, 2011, February 1, 2014 and February 1, 2019 and upon the occurrence of a fundamental change,
as described in this prospectus.
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The notes are treated as contingent payment debt instruments for United States federal income tax purposes and are subject to special rules. See
Certain U.S. Federal Income Tax Considerations .

There is no public market for the notes and we do not intend to apply for listing of the notes on any securities exchange or for quotation of the
notes through any automated quotation system. The notes trade on the Private Offerings, Resales and Trading through Automated Linkages
Market, commonly referred to as The PORTAL Market, until sold under this prospectus, at which time the notes become registered securities.

Our common stock is traded on the Nasdaq National Market under the symbol CMTL . On November 29, 2005, the last reported closing price of
our common stock on the Nasdaq National Market was $44.57 per share.

This investment involves significant risks. See the Risk Factors section beginning on page 12.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is November 29, 2005.
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IMPORTANT NOTICE TO READERS
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This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the SEC )using a shelf

registration process. Under this shelf registration process, the selling securityholders may, from time to time, offer notes or shares of our

common stock owned by them. Each time the selling securityholders offer notes or common stock under this prospectus, they will provide a

copy of this prospectus and, if applicable, a copy of a prospectus supplement. You should read both this prospectus and, if applicable, any

prospectus supplement together with the information incorporated by reference in this prospectus and if applicable, any supplement hereto. See
Where You Can Find More Information for more information.

You should rely only on the information contained or incorporated or deemed to be incorporated by reference in this prospectus. We have not,
and the selling securityholders have not, authorized anyone to provide you with different information. Neither the notes nor any shares of
common stock issuable upon conversion of the notes are being offered in any jurisdiction where the offer or sale is not permitted. The
information contained in this prospectus speaks only as of the date of this prospectus and the information in the documents incorporated or
deemed to be incorporated by reference in this prospectus speaks only as of the respective dates those documents were filed with the SEC.

SPECIAL CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains or incorporates by reference forward-looking statements, including statements concerning the future of our industry,

product development, business strategy, continued acceptance of our products, market growth, and dependence on significant customers. These

statements can be identified by the use of forward-looking terminology such as may, will, expect, anticipate, estimate, continue, or other
words. These statements are not guarantees of future performance and involve risks and uncertainties that are difficult to predict and are based

on assumptions that may not prove to be accurate. Our actual results may differ significantly from those contained in any forward-looking

statement. The reasons for this include changes in general economic conditions and the factors discussed under the caption Risk Factors. When
considering forward-looking statements, you should keep in mind the risk factors and other cautionary statements in this prospectus. Except as

required by law, we undertake no obligation to update publicly any forward-looking statements for any reason after the date of this prospectus to

conform these statements to actual results or to changes in our expectations.

SUMMARY OF THE OFFERING AND THE COMPANY

This prospectus is offering an aggregate principal amount of $105,000,000 of our 2.0% Convertible Senior Notes due 2024, 3,333,333 shares of
our common stock issuable upon conversion of the notes and the guarantees of our current consolidated U.S. subsidiaries underlying the notes
for sale by certain selling securityholders. The selling securityholders acquired the notes in connection with a private placement on January 27,
2004 and the resultant resale by the initial purchaser of the notes under Rule 144A of the Securities Act.

We are receiving no proceeds from the sale of securities offered for sale hereunder. We have agreed to pay the expenses associated with
registering the securities of the selling securityholders. We may suspend the use of this prospectus during certain periods of time described in the
section of this prospectus entitled Description of Notes if the prospectus would, in our judgment, contain a material misstatement or omission as
a result of an event that has occurred and is continuing, and we determine in good faith that the disclosure of this material non-public

information would have a material adverse effect on us and our subsidiaries taken as a whole.

This summary highlights information more fully described in other parts of this prospectus and within the materials incorporated by reference. It
is not complete and may not contain all of the information that you should consider before buying the securities offered by this prospectus. The
other information is important, so you should read the entire prospectus carefully, including the Risk Factors section beginning on page 12, and
our consolidated financial statements and the related notes incorporated by reference in this prospectus.
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In this prospectus, unless otherwise specified, Comtech, we, us, and our refer to Comtech Telecommunications Corp. and its subsidiaries. All
share and per share information has been adjusted to reflect the 3-for-2 stock splits that occurred in July 2003 and April 2005.

COMTECH

We design, develop, produce and market innovative products, systems and services for advanced communications solutions. We sell our
products into commercial and government markets where we believe we have technological, engineering, systems design or other expertise that
differentiate our product offerings. We believe we are a leader in the market segments that we serve.

In the past several years, we have expanded our product lines, completed strategic acquisitions, increased our research and development efforts
and broadened our customer base. These efforts have resulted in significant growth for the past three years. Fiscal 2005 net sales of $307.9
million and net income of $36.7 million are records for our company. As of July 31, 2005, we have $214.4 million of unrestricted cash and cash
equivalents on hand.

Business Overview

We conduct our business through three complementary segments: telecommunications transmission, mobile data communications and RF
microwave amplifiers:

Our telecommunications transmission segment, which is our largest business segment, provides sophisticated equipment and systems for
satellite, over-the-horizon microwave and wireless line-of-sight telecommunications systems. Our telecommunications transmission products are
used in a wide variety of commercial and defense applications including the transmission of voice, video and data over the Internet (such as
voice over Internet Protocol ( IP ) and broadband video), long distance telephone (including the backhaul of cellular traffic using satellites),
broadcast, cable and highly secure defense applications.

The following are the key products and systems, along with related markets and applications, for our telecommunications transmission segment:

Satellite Earth Station Equipment and Systems. We provide customers a one-stop shopping approach by offering a broad
range of communications equipment, including modems, frequency converters, power amplifiers, transceivers, access
devices and voice gateways that are used in commercial and government satellite applications. We believe we are the

leading provider of satellite earth station modems. Our modems incorporate TPC, an advanced form of forward error
correction. We believe we were the first company to offer TPC in satellite earth station modems which can significantly
reduce satellite transponder lease costs or increase satellite earth station modem data throughput by up to 60%. We are in

the process of introducing a new line of satellite modems with low density parity check ( LDPC ), a next generation form of
forward error correction, as well as Carrier-in-Carrier , a

technique in our modems that allows satellite earth stations to transmit and receive at the same frequency, effectively reducing transponder
bandwidth requirements by 50%. Our time division multiple access ( TDMA ) and single channel per carrier ( SCPC ) based communication
products and software enable our customers to utilize satellite network bandwidth management techniques to more cost-effectively enable,
among others, applications such as video teleconferencing, distance learning, telemedicine and Internet content delivery.

Over-the-Horizon Microwave Systems. We design, develop, produce and market over-the-horizon microwave
communications equipment and systems that can transmit signals over unfriendly or inaccessible terrain from 30 to 600
miles by reflecting the transmitted signals off the troposphere, an atmospheric layer located approximately seven miles

above the earth s surface. Over-the-horizon microwave systems are a cost-effective alternative to satellite systems since they
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do not require the leasing of satellite transponder space. We believe our new 16 megabits per second adaptive digital
modem is significantly faster than our competitors modems. Our primary customers in this product line include foreign
governments, who have used our systems to, among other things, transport radar tracking information, from remote border
locations, as well as oil and gas companies for whom it is essential to maintain communication with offshore oil rigs and
other remote exploration activities. We believe the U.S. military market is also an area of potential growth as advancements
in our over-the-horizon microwave technology are enabling new applications for these systems, such as the transmission of
video.

Forward Error Correction and Data Compression Technology. We design, develop and market forward error correction
integrated circuit solutions which allow for more efficient transmission of voice, video and data in wireless communication
channels. We have been issued several U.S. patents relating to our forward error correction technology. We incorporate this
technology into our satellite earth station modems, which we believe provides us with a competitive advantage. We are also
currently integrating our TPC technology into our over-the-horizon microwave systems. In addition, we market data
compression integrated circuits which are used by leading manufactures of copiers and data storage products.

Our mobile data communications segment provides satellite-based mobile tracking and messaging services and mobile satellite transceivers
primarily for defense applications, including logistics, support and battlefield command and control. We also provide turnkey employee mobility
solutions to large commercial enterprises.

Our technology and products are incorporated into the U.S. Army logistics command s Moving Tracking System ( MTS ). We believe the MTS,
which is currently being used by U.S. forces in Iraq and around the world, is the leading L-band satellite-based mobile data communication
system used by the U.S. Army for near real-time messaging and location tracking of mobile assets. Our technology and products have also been
integrated into several U.S military battlefield command and control applications and can be used on a variety of vehicles, including trucks,

jeeps, tanks and helicopters and allow communication globally.

The following are the key applications for our products and services:

The U.S. Army s Movement Tracking System We are currently the sole provider of the U.S. Army logistics command s
MTS. This prime contract is for an eight-year period and currently obligates us to provide (i) hardware, including mobile
satellite transceivers, through July 31, 2006, and (ii) satellite and other services through July 31, 2007. We provide MTS
services through leased satellite capacity, utilizing our network operations center, mobile transceivers, ruggedized
computers and satellite earth station gateways. Through July 31, 2005, we have received orders aggregating $172.6 million
under the MTS contract. Of the total orders, $27.1 million relate to battlefield command and control applications as
described below. Although we anticipate the roll-out of this system to continue, the contract can be terminated at any time,
is not subject to automatic renewal or extension, and orders are subject to unpredictable funding and deployment decisions.
Battlefield Command and Control Applications Pursuant to contracts with a major U.S. prime contractor and related
subcontractors, as well as the orders mentioned above under the MTS contract, our technology is being integrated into the
U.S. Army s Force XXI Battle Command, Brigade and Below ( FBCB2 ) command and control systems, also known as Blue
Force Tracking ( BFT ). Our efforts include the supply of mobile satellite transceivers, the lease of satellite capacity, the
supply and operation of the satellite packet data network and network gateways, and associated systems support and
maintenance.

Commercial Satellite-Based Mobile Data Applications We believe that our satellite-based mobile tracking and messaging
services and products may be useful to domestic and international transportation companies, private fleets and heavy
equipment fleets. We believe that these commercial customers may be able to utilize our products and services to track the
location of their vehicles and to communicate with them en route and better manage their information and operations. In
fiscal 2005, we began marketing our commercial satellite-based solutions to a select group of customers. We are not
expecting a significant amount of commercial sales in this area in fiscal 2006 since we intend to enter the market in a
methodical way as we target our products to those potential customers whose needs best fit with our technology offerings.
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Our RF microwave amplifier segment designs, develops, manufactures and markets solid-state, high-power, broadband amplifiers in the
microwave and RF spectrums. Our amplifiers reproduce signals with greater power, current or voltage amplitude and are extremely complex and
critical to the performance of the systems into which they are incorporated. We sell our amplifiers to domestic and foreign commercial and
government users. The following are the principal markets and applications for our amplifiers:

Defense U.S. and foreign military customers use our amplifiers in a variety of telecommunications systems (such as
transmitting and boosting signals) and electronic warfare systems (such as simulation, radar and jamming and in
identification friend or foe ( IFF ) systems). We believe that ongoing heightened security concerns are resulting in increased
interest in our amplifier products and that the performance and quality of our amplifiers should enable us to capitalize on
increased defense spending. Recently, we have experienced a marked increase in demand for our amplifiers that are
incorporated into improvised explosive device jamming systems.
Medical and Health  Our amplifiers are key components in oncology treatment systems and allow doctors to give patients
who are suffering from cancer higher doses of radiation while focusing closer on the tumors, thereby avoiding damage to
healthy tissue.
Satellite Communications Our amplifiers are used to amplify signals carrying voice, data and fax transmission for
air-to-satellite-to-ground communications. For example, our amplifiers, when incorporated as part of an aircraft satellite
communication system, can provide passengers with e-mail, Internet access and video conferencing.
Instrumentation and Testing Manufacturers use our amplifiers to test their electronic systems for electromagnetic
compatibility and susceptibility to interference. For example, such testing may be used to determine whether the various
electronic systems in a commercial aircraft are likely to be affected by the use of laptop computers, wireless telephones or
video games by passengers in flight.

Industry Background

Since our founding in 1967 during the infancy of satellite and other wireless communication services, the communications industry has
experienced dramatic changes. Beyond initial requirements related to increasing the number of available voice circuits, the communications
market has developed higher level needs around secure voice, video and data transmission at high throughput levels across a wide variety of
land, air and sea environments.

Over the last decade, the industry has been driven by the global expansion of advanced communication services related to the needs of
information-intensive economies, the U.S. military s transformation to information-based, network-centric warfare, and the need for developing
countries to upgrade their commercial and defense communication systems.

Global Development of Information-Intensive Economies. Businesses are increasingly reliant upon the Internet and
multimedia applications to communicate voice, video and data to their customers and employees around the world. We
expect demand for these high-bandwidth applications to continue to grow.

Military Transformation to Information-Based, Network-Centric Warfare. The U.S. military is increasingly reliant on
information and communications technology to provide critical advantages in battlefield, support and logistics operations.
Situational awareness, defined by knowledge of the location and strength of friendly and unfriendly forces during battle,
can increase the likelihood of success during a conflict. As evidenced in the recent Iraqi conflict, stretched battle and supply
lines can

use satellite-based communications to span distances that normal radio communications, such as terrestrial-based systems,
are unable to cover.



Edgar Filing: COMTECH TELECOMMUNICATIONS CORP /DE/ - Form 424B3

Developing Countries Upgrading Their Commercial and Defense Communication Systems. We believe many developing
countries are committing greater resources and are now placing a higher priority on developing and upgrading their
communications systems than in the past. Many of these countries lack the resources or have large geographic areas or
unfriendly terrain that make it difficult to install extensive land-based networks on a cost-effective basis. We believe this
provides an opportunity for satellite, over-the-horizon microwave and other wireless communications systems to meet the
requirements for communication services in these countries.
We continue to benefit from the foregoing trends in the industry across our three business segments by focusing internal and customer funded
research and development resources to produce secure, scalable and reliable technologies to meet evolving market needs.

Corporate Business Strategies
We manage our business with the following principal corporate business strategies:

Seek leadership positions in markets where we can provide specialized products and services;
Identify and participate in emerging technologies that enhance or expand our product portfolio;
Operate business segments flexibly to maximize responsiveness to our customers;

Strengthen our diversified and balanced customer base; and

Pursue acquisitions of businesses and technologies.

We believe that, as a result of these business strategies, we are well positioned to capitalize on growth opportunities in the commercial,
international and defense markets.

We are incorporated in the State of Delaware. Our principal executive offices are located at 105 Baylis Road, Melville, New York 11747. Our
telephone number is (631) 777-8900. Our corporate website is www.comtechtel.com. The contents of our corporate website are not part of this
prospectus.

THE OFFERING

The following summary contains basic information about the notes and is not intended to be complete. It does not contain all the information

that will be important to a holder of the securities. For a more complete understanding of the notes, please refer to the section of this document

entitled Description of Notes. For purposes of the description of the securities included in this prospectus, references to the Company,
Comtech, Issuer, us, we, and our refer only to Comtech Telecommunications Corp.

Issuer Comtech Telecommunications Corp., a Delaware corporation.
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Seller

Securities Offered

Maturity Date

Payment at Maturity

Cash Interest

Contingent Interest

One or more of the selling securityholders. See Selling Securityholders . We are not the
selling securityholders.

$105.0 million aggregate original principal amount of 2.0% Convertible Senior Notes
due 2024 and common stock issuable upon conversion of the notes.

February 1, 2024, unless earlier repurchased, redeemed, or converted.

We will redeem the notes at their accreted principal amount on the maturity date. The
accreted principal amount at maturity will be equal to $1,295.26 (129.526%) per $1,000
of principal amount at issuance. The accreted principal amount will be equal to the
principal amount at issuance plus accretion on the principal amount at issuance beginning
on February 1, 2011, so that the yield to maturity of the notes will remain at 2.0% per
year (equal to the rate of cash interest prior to February 1, 2011). The calculation of the
principal accretion will be on a semi-annual bond equivalent basis using a 360-day year
comprised of twelve 30-day months.

The notes bear cash interest at an annual rate of 2.0% of the principal amount at issuance
of the notes from January 27, 2004, or from the most recent date to which interest has
been paid or provided for, until, but not including, February 1, 2011. Cash interest,
including contingent interest, will be payable semi-annually in arrears on February 1 and
August 1 of each year to holders of record at the close of business on the January 15 or
July 15 immediately preceding such interest payment date. The first such cash interest
payment date was August 1, 2004. Except for contingent interest, if any, the notes will
not bear cash interest after February 1, 2011. Interest generally will be computed on the
basis of a 360-day year comprised of twelve 30-day months.

Comtech will pay contingent interest to the holders of notes with respect to any
six-month period from February 1 to July 31 and from August 1 to January 31,
commencing with the six-month period beginning February 1, 2009, if the average note
price for the applicable five trading day period equals 120% or more of the accreted
principal amount of such notes. The amount of contingent interest payable per note in
respect of any six-month period will equal 0.25% per annum of the average note price for
the applicable five trading day period. All references to interest in this section, unless the
context otherwise requires, shall include

Ranking of Notes

contingent interest, if any.

The notes are Comtech s general unsecured obligations, ranking equally in right of
payment with all of its other existing and future unsecured senior indebtedness and senior
in right of payment to any of its future subordinated indebtedness, and is effectively
subordinated to any of Comtech s existing and future secured senior indebtedness to the
extent of the assets securing such indebtedness.
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Conversion Rights
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The notes are fully and unconditionally guaranteed on a senior subordinated basis by all
of our current consolidated U.S. subsidiaries and certain future subsidiaries.

Each guarantee:

is a general unsecured obligation of the guarantor;

is subordinated in right of payment to all existing and future senior indebtedness of that
guarantor; and

ranks equally in right of payment with any future senior subordinated indebtedness of
that guarantor.

As of July 31, 2005, Comtech s subsidiaries had approximately $0.1 million of senior
indebtedness consisting of capital lease obligations.

The notes may be converted by the holder into shares of Comtech s common stock
initially at a conversion rate of 31.7460 shares of common stock per $1,000 principal
amount at issuance of notes, which is equivalent to an initial conversion price of
approximately $31.50 per share of common stock (subject to adjustment in certain
events), only:

during the period from and including the mid-point date in a fiscal quarter to, but not
including, the mid-point date (or, if that day is not a trading day, then the next trading
day) in the immediately following fiscal quarter (a conversion period ), if on each of at
least 20 trading days in the period of 30 consecutive trading days ending on the first
trading day of the conversion period, the closing sale price of Comtech s common stock
exceeded 120% of the conversion price in effect on that 30th trading day of such period.
The mid-point date for each of Comtech s fiscal quarters are March 15, June 15,
September 15 and December 15. If the foregoing condition is satisfied in respect of any
conversion period commencing on or after March 15, 2011, then the notes will remain
convertible at any time thereafter until maturity;

if Comtech has called the notes for redemption; or

during prescribed periods, upon the occurrence of specified corporate transactions
described in this prospectus.
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Sinking Fund

Optional Redemption

Repurchase of Notes at a Holder s Option

Fundamental Change

The conversion rate for notes is not subject to adjustment for
accretion in the principal amount of the notes.

Upon conversion, Comtech will have the right to deliver, in lieu of
shares of its common stock, cash or a combination of cash and shares
of its common stock. Settlement in common stock only will occur as
soon as practicable after Comtech notifies the holder that it has
chosen this method of settlement. Settlement in cash or in a
combination of cash and common stock will occur on the third trading
day following the final day of a 20 trading day cash settlement
averaging period beginning on the third trading day following the
final day of a conversion retraction period. See Description of Notes
Conversion Rights  Conversion Procedures.

Upon any conversion, you will not receive any cash payment
representing accrued and unpaid interest.

None.

Comtech may redeem for cash all or a portion of the notes at any
time:

during the period commencing on February 4, 2009 to and including
January 31, 2010, at a redemption price equal to 100.571% of the
accreted principal amount of the notes plus accrued and unpaid
interest, if any, to, but not including, the redemption date;

during the period commencing on February 1, 2010 to and including
January 31, 2011, at a redemption price equal to 100.286% of the
accreted principal amount of the notes plus accrued and unpaid
interest, if any, to, but not including, the redemption date; and

beginning on February 1, 2011, at a redemption price equal to 100%
of the accreted principal amount of the notes plus accrued and unpaid
interest, if any, to, but not including, the redemption date.

Holders have the right to require Comtech to purchase all or a portion
of their notes for cash on February 1, 2011, February 1, 2014 and
February 1, 2019. The purchase price payable will be equal to 100%
of the accreted principal amount of the notes to be purchased plus
accrued and unpaid interest, if any, to, but not including, the purchase
date. The accreted principal amount at February 1, 2011 will be
$1,000 per $1,000 principal amount at issuance of notes, at February
1, 2014 it will be $1,061.52 per $1,000 principal amount at issuance
of notes, and at February 1, 2019 it will be $1,172.58 per $1,000
principal amount at issuance of notes.

In the event of a fundamental change, as described in this prospectus,
holders will have the right to require Comtech to purchase for cash all
or any part of the notes after the occurrence of a fundamental change
at a purchase price equal to 100% of the accreted principal amount
and any

10
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Registration Rights

U.S. Federal Income Tax Considerations

Book-Entry Form

accrued and unpaid interest (including additional interest), if any, up
to, but not including, the fundamental change purchase date. See

Description of Notes Purchase of Notes at a Holder s Option Upon a

Fundamental Change.

We have agreed to use our best efforts to keep the shelf registration
statement, of which this prospectus forms a part, effective until the
earlier of:

two years after the latest date on which we issued the notes; or

the date on which the holders of the notes and the common stock
issuable upon conversion of the notes that are not affiliates of
Comtech are able to sell all such securities immediately without
restriction in accordance with the provisions of Rule 144(k) under the
Securities Act; or

the date on which the notes and the common stock issuable upon
conversion of the notes are disposed of in accordance with this
prospectus; or

the date on which the notes and the common stock issuable upon
conversion of the notes are no longer outstanding.

If we do not comply with these registration obligations, we will be
required to pay additional amounts to the holders of the notes or the
common stock issuable upon conversion. See Description of Notes
Registration Rights .

The notes, and the common stock issuable upon conversion of the
notes, are subject to special and complex U.S. federal income tax
rules. Holders are urged to consult their own tax advisors with respect
to the federal, state, local and foreign tax consequences of purchasing,
owning and disposing of the notes and common stock issuable upon
conversion of the notes. See Risk Factors There are special and
complex U.S. federal income tax consequences of owning notes and
Certain U.S. Federal Income Tax Considerations.

The notes were issued in book-entry form and are represented by
permanent global certificates deposited with, or on behalf of, The

11
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Depository Trust Company, or DTC, and registered in the name of a
nominee of DTC. Beneficial interests in any of the notes are shown
on, and transfers will be effected only through, records maintained by
DTC or its nominee and any such interest may not be exchanged for
certificated securities, except in limited circumstances. See
Description of Notes Form, Denomination and Registration.

Trading The notes issued in the initial private offering are eligible for trading
on Nasdaq s screen-based automated trading system known as
PORTAL, Private Offerings, Resale and Trading through Automated
Linkages. However, notes sold using this prospectus will no longer be
eligible for

8
trading in the PORTAL Market.

Nasdaq Symbol Our common stock is traded on the Nasdaq National Market under
the symbol CMTL .

Use of Proceeds We will not receive any of the proceeds from the sale by the selling
securityholders of the notes or shares of common stock underlying
the notes.

Risk Factors

An investment in the notes involves significant risks. You should carefully consider all the information in this prospectus. In particular, you
should evaluate the specific risk factors set forth under Risk Factors beginning on page 12.
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SUMMARY CONSOLIDATED FINANCIAL DATA

The following table shows summary historical consolidated financial data for Comtech. The data as of and for each of the five years ended July
31, 2005 were derived from our audited consolidated financial statements. Detailed historical financial information is included in the audited
consolidated balance sheets as of July 31, 2005 and 2004 and the related consolidated statements of operations, stockholders equity ,
comprehensive income and cash flows for each of the years in the three-year period ended July 31, 2005 included in our Annual Report on Form
10-K for the fiscal year ended July 31, 2005, filed on September 22, 2005, incorporated by reference in this prospectus. During the fiscal quarter
ended January 31, 2005, the Company adopted Emerging Issues Task Force ( EITF ) Issue No. 04-8, The Effect of Contingently Convertible

Instruments on Diluted Earnings Per Share.

The Company has restated, for comparative purposes, the historical share and per share data,

including earnings per share ( EPS ), to reflect the impact of the assumed conversion of the Company s 2.0% convertible senior notes in
calculating diluted EPS. No restatement of EPS for periods prior to fiscal 2004 was required since the convertible senior notes were not
outstanding during these periods. All share and per share information has been adjusted to reflect the 3-for-2 stock splits that occurred in July
Management s Discussion and Analysis of
Financial Condition and Results of Operations and our consolidated financial statements, including the related notes, incorporated by reference

2003 and April 2005. You should read the summary consolidated financial data together with the

in this prospectus.

Fiscal Years Ended
July 31,
2001 2002 2003 2004 2005
(In thousands, except for per share amounts)
Consolidated Statement of
Operations Data:
Net sales $ 135,931 $ 119,357 $ 174,035 $ 233,390 307,890
Cost of sales 87,327 78,780 114,317 135,858 180,524
Gross profit 48,604 40,577 59,718 87,532 127,366
Expenses:
Selling, general and
administrative 22,707 22,512 28,045 36,016 51,819
Research and development 10,190 11,041 12,828 15,907 21,155
In-process research and
development 2,192 940
Amortization of intangibles . 2,552 1,471 2,039 2,067 2,328
35,449 37,216 42912 54,930 75,302
Operating income 13,155 3,361 16,806 32,602 52,064
Other expense (income):
Interest expense 4,015 3,061 2,803 1,425 2,679
Interest income (2,303) (452) (275) (921) (4,072)
Other (income) expense, net . 841 (28)
Income before provision
(benefit) for income taxes 10,602 780 14,278 32,098 53,457
Provision (benefit) for income taxes 3,888 (368) 4,569 10,271 16,802
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Fiscal Years Ended
July 31,

Net income $ 6,714 $ 1,148 $ 9,709 $ 21,827 $ 36,655
Net income per share:

Basic $ 0.41 $ 0.07 $ 0.57 $ 1.03 $ 1.69

Diluted $ 0.38 $ 0.07 $ 0.53 $ 0.92 $ 1.42
Weighted average number of common

shares outstanding - Basic 16,533 16,788 17,168 21,178 21,673
Weighted average number of common and

common equivalent shares

outstanding assuming

dilution - Diluted 17,798 17,562 18,290 24,781 27,064
Other Operating Data:
Backlog at period-end (1) $ 50,094 $ 44,121 $ 100,142 $ 83,549 $ 153,314
New orders 135,487 113,384 230,056 206,797 377,655
10

As of
July 31,
2001 2002 2003 2004 2005
(In thousands)

Consolidated Balance Sheet Data:
Total assets $ 146988 $ 126,586 $ 164250 $ 306,390 $ 382,403
Working capital 67,089 51,577 74,801 201,218 254,690
Long-term debt 42,000 28,683
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As of
July 31,
Convertible senior notes 105,000 105,000
Other long-term obligations 2,157 1,294 393 158 396
Stockholders equity 65,565 67,288 117,568 142,398 196,629

(1) Our backlog consists solely of orders believed to be firm. In the case of contracts with departments or agencies of the U.S.
government, orders are only included in backlog to the extent funding has been obtained for such orders. All of the
contracts in our backlog are subject to cancellation at the convenience of the customer or for default in the event that we
are unable to perform under the contract.

RISK FACTORS

An investment in the notes, and the common stock issuable upon conversion of the notes, involves significant risks. You should carefully
consider the following risk factors in conjunction with the other information contained and incorporated by reference in this prospectus before
purchasing the notes.

Risks Related To Our Business

Due to many factors, including the amount of business represented by large contracts, new orders, net sales and our operating results
are difficult to forecast and may be volatile.

We have experienced, and will experience in the future, significant fluctuations in new orders, net sales and operating results, including our net
income and earnings per share, from quarter to quarter. One reason for this is that a significant portion of our business primarily the
over-the-horizon microwave systems of our telecommunications transmission segment, a portion of our RF microwave amplifiers segment and
the majority of our mobile data communications segment is derived from a limited number of relatively large customer contracts, the timing of
which cannot be predicted. Our new orders, net sales and operating results, including our net income and earnings per share, also may vary
significantly from period-to-period because of the following factors: product mix sold; fluctuating market demand; price competition; new
product introductions by our competitors; fluctuations in foreign currency exchange rates; unexpected changes in delivery of components or
subsystems; political instability; regulatory developments; and general economic conditions. Accordingly, you should not rely on
period-to-period comparisons as indications of our future performance because these comparisons may not be meaningful.

Our business, results of operations, liquidity and financial position depend on our ability to maintain our level of government business.

In recent years, we have increased our dependence on U.S. government business. Our sales to the U.S. government (including sales to prime
contractors to the U.S. government) accounted for approximately 42.1%, 40.1% and 44.2% of our consolidated net sales for the fiscal years
ended July 31, 2005, 2004 and 2003, respectively. Approximately 37.7% of our backlog at July 31, 2005 consisted of orders from the U.S.
government. We expect such business to represent a significant portion of our consolidated net sales for the foreseeable future. U.S. government
business exposes us to various risks, including:

unexpected contract or project terminations or suspensions;
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unpredictable order placements, reductions or cancellations;

reductions in government funds available for our projects due to government policy changes, budget cuts and other
spending priorities;
penalties arising from post-award contract audits;

cost audits in which the value of our contracts may be reduced;

higher-than-expected final costs, particularly relating to software and hardware development, for work performed under

contracts where we commit to specified deliveries for a fixed price; and

unpredictable cash collections of unbilled receivables that may be subject to acceptance of contract deliverables by the

customer and contract close-out procedures, including government approval of final indirect rates.
All of our U.S. government contracts can be terminated by the U.S. government for its convenience. Termination for convenience provisions
provide only for our recovery of costs incurred or committed, settlement expenses and profit on work completed prior to termination. In addition
to the right of the U.S. government to terminate, U.S. government contracts are conditioned upon the continuing approval by Congress of the
necessary spending. Congress usually appropriates funds for a given program on a fiscal year basis even though contract performance may take
more than one year. Consequently, at the beginning of a major program, the contract may not
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be fully funded, and additional monies are normally committed to the contract only if, as and when appropriations are made by Congress for
future fiscal years.

The U.S. government may review our costs and performance on certain contracts, as well as our accounting and general business practices.
Based on the results of such audits, the U.S. government may adjust our contract-related costs and fees.

We obtain U.S. government contracts through a competitive bidding process. We cannot assure you that we will continue to win competitively
awarded contracts or that awarded contracts will generate sufficient net sales to result in profitability.

All of our businesses are subject to rapid technological change; we must keep pace with changes to compete successfully.

We are engaged in businesses characterized by rapid technological change, evolving industry standards, frequent new product announcements
and enhancements, and changing customer demands. The introduction of products and services embodying new technologies and the emergence
of new industry standards could render our products and services obsolete or non-competitive. The technology used in our products and services
evolves rapidly, and our business position depends, in large part, on the continuous refinement of our scientific and engineering expertise and the
development, either through internal research and development or acquisitions, of new or enhanced products and technologies. We may not have
the economic or technological resources to be successful in such efforts and we may not be able to identify and respond to technological
improvements made by our competitors in a timely or cost-effective fashion. A significant technological breakthrough by others, including
smaller competitors or new firms, could have a material adverse impact on our business, results of operations and financial condition.

Our dependence on international sales may adversely affect us.

Sales for use by international customers (including sales to prime contractors international customers) represented approximately 44.0%, 45.4%
and 39.7% of our consolidated net sales for the fiscal years ended

July 31, 2005, 2004 and 2003, respectively. Approximately 51.9% of our backlog at July 31, 2005 consisted of orders for use by foreign
customers. Direct and indirect sales to a North African country during the fiscal year ended July 31, 2005 were 13.2% of consolidated net sales.
We expect that international sales will continue to be a substantial portion of our consolidated sales.
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These sales expose us to certain risks, including barriers to trade, fluctuations in foreign currency exchange rates (which may make our products
less price-competitive), political and economic instability, exposure to public health epidemics, availability of suitable export financing, tariff
regulations, and other U.S. and foreign regulations that may apply to the export of our products and the generally greater difficulties of doing
business abroad. We attempt to reduce the risk of doing business in foreign countries by seeking subcontracts with large systems suppliers,
contracts denominated in U.S. dollars, advance or milestone payments and irrevocable letters of credit in our favor. However, we may not be
able to reduce the economic risk of doing business in foreign countries, in all instances. In such cases billed and unbilled receivables relating to
international sales are subject to increased collectibility risk and may result in significant write-offs, which could have a material adverse impact
on our business, results of operations and financial condition.

Foreign defense contracts generally contain provisions relating to termination at the convenience of the government. In addition, certain of our
products and systems may require licenses from U.S. government agencies for export from the U.S., and some of our products are not permitted
to be exported. We cannot be sure of our ability to gain any licenses that may be required to export our products, and failure to receive required
licenses could materially reduce our ability to sell our products outside the U.S.

Reductions in telecommunications equipment and systems spending may negatively affect our revenues, profitability and the
recoverability of our assets, including intangible assets.

From the second half of fiscal 2001 through fiscal 2003, our revenues from commercial customers were negatively affected by the uncertain
economic environment both in the overall market, and more specifically in the telecommunications and aviation sectors. Since 2003, the
telecommunications and aviation sectors have stabilized
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and are starting to grow again; however, if the economy slows some of our customers may reduce their budgets for spending on
telecommunications and aviations equipment and systems. As a consequence, our current customers and other prospective customers may
postpone, reduce or even forego the purchase of our products and systems, which could adversely affect our revenues, profitability and the
recoverability of our assets, including intangible assets, particularly in our telecommunications transmission and RF microwave amplifiers
segments, which are exposed to the telecommunications and aviation sectors.

Our mobile data communications business is subject to unique risks.

Although sales and earnings have increased significantly in the past few years, our mobile data communications business has a relatively limited
operating history compared to our other business segments. It is subject to many of the risks inherent in the operation of a new business
enterprise. In addition to the other risk factors described in this section, the risk factors applicable to our mobile data communications business
include the following:

Our contract for the U.S. Army logistics command s MTS currently obligates us to provide (i) hardware, including mobile
satellite transceivers, through July 2006, and (ii) satellite and other services, through July 2007, at fixed prices and other
terms set forth in the contract. The U.S. Army is not obligated to purchase any equipment or services under the contract.
Orders and related sales relating to this contract are subject to unpredictable funding and deployment decisions.

The MTS contract is not subject to automatic renewal or extension upon its scheduled expiration in July 2007. As such, the
U.S. Army may decide to recompete the contract in which case all or a portion of our efforts relating to MTS could be
awarded to another party in the future. If the MTS contract is not renewed, extended or if we fail to succeed in a recompete
process, our business, results of operations and financial condition would be materially and adversely impacted.

Certain components that we need have purchasing lead-time of four months or longer, and the U.S. Army contract requires
us to provide mobile terminals within 90 days after we receive an order.
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Our success in commercial markets will depend on, among other things, our ability to access the best distribution channels,
the development or licensing of applications which create value for the customer and our ability to attract and retain
qualified personnel. Delays in delivering terminals could also adversely affect our ability to obtain and retain commercial
customers.

In general, as we seek to grow our mobile data communications business, we anticipate that we will need to maintain a
substantial inventory in order to provide terminals to our customers on a timely basis. If forecasted orders are not received,
we might be left with large inventories of slow moving or unusable parts or terminals. This could result in an adverse effect
on our business, results of operations and financial position.

We lease the satellite capacity necessary to operate our system from third party satellite networks. Our ability to grow and
remain profitable depends on the ability of our satellite network providers to provide sufficient network capacity, reliability
and security to our customers. If our satellite network providers were to increase the prices of their services, or to suffer
operational or technical failures, our business, results of operation and financial condition could be adversely affected.
There are several existing competitors in the mobile data communications market that have established systems with sizable
customer bases and much greater financial resources than us. The largest of these competitors is Qualcomm, Inc. Existing
competitors, including terrestrial-based service providers, are also aggressively pricing their products and services and may
continue to do so in the future. Competitors continue to offer new value added products and services, which we may be
unable to match on a timely or cost effective basis. Increased competition may impact margins throughout the industry. We
anticipate that new competitors will enter the mobile data communications market in the future. This could impact our
penetration into the commercial market in a significant way.

All satellite communications are subject to the risk that a satellite or ground station failure or a natural disaster may
interrupt service. Interruptions in service could have a material adverse impact on our business, results of operations and
financial condition. Should we be required to restore service on another
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system in the event of a satellite failure, our costs could increase which would have an adverse effect on our business, results of operations and
financial condition.

Our backlog is subject to customer cancellation or modification.

We currently have a backlog of orders, mostly under contracts that the customer may modify or terminate. We cannot assure you that our
backlog will result in net sales.

Our dependence on component availability, subcontractor availability and performance and key suppliers may adversely affect us.

We do not generally maintain a substantial inventory of components and subsystems. We obtain certain components and subsystems from a
single source or a limited number of sources, but believe that most components and subsystems are available from alternative suppliers and
subcontractors. A significant interruption in the delivery of such items, however, could have a material adverse impact on our business, results of
operations and financial condition.

Our fixed price contracts subject us to risk.

Almost all of our products and services are sold under fixed price contracts. This means that we bear the risk of unanticipated technological,
manufacturing, supply or other problems, price increases or other increases in the cost of performance.

Adverse regulatory changes could impair our ability to sell products.
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Our products are incorporated into wireless communications systems that must comply with various government regulations, including those of
the Federal Communications Commission ( FCC ). Regulatory changes, including changes in the allocation and availability of frequency
spectrum, and in the military standards and specifications that define the current satellite networking environment, could materially harm our
business by (i) restricting development efforts by us and our customers, (ii) making our current products less attractive or obsolete, or

(iii) increasing the opportunity for additional competition.

Changes in, or our failure to comply with, applicable regulations could materially harm our business. In addition, the increasing demand for
wireless communications has exerted pressure on regulatory bodies worldwide to adopt new standards and reassign bandwidth for these products
and services. The reduced number of available frequencies for other products and services and the time delays inherent in the government
approval process of new products and services have caused and may continue to cause our customers to cancel, postpone or reschedule their
installation of communications systems including their satellite, over-the-horizon microwave, or terrestrial line-of-sight microwave
communication systems. This, in turn, could have a material adverse effect on our sales of products to our customers.

In addition, the EU has adopted two directives to facilitate the recycling of electrical and electronic equipment sold in the EU. The first of these

is the Waste Electrical and Electronic Equipment directive, which directs EU member states to enact laws, regulations, and administrative
provisions to ensure that producers of electrical and electronic equipment are financially responsible for the collection, recycling, treatment, and
environmentally sound disposal of certain products placed on the market after August 13, 2005, and from products in use prior to that date that

are being replaced. The EU has also adopted the Restriction on the Use of Certain Hazardous Substances in Electrical and Electronic Equipment

( RoHS ) directive. The RoHS directive restricts the use of lead, mercury, and certain other substances in electrical and electronic products placed
on the market in the EU after July 1, 2006.

Similar laws and regulations have been or may be enacted in other regions, including in the United States, China, and Japan. Other
environmental regulations may require us to reengineer our products to utilize components that are more environmentally compatible, and such
reengineering and component substitution may result in additional costs to us. There can be no assurance that such existing or future laws will
not have a material adverse effect on our business.
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We face risks from the uncertainty of prevailing economic and political conditions.

Current global political and economic conditions are uncertain. As a result, it is difficult to estimate the level of expansion, if any, for the global
or U.S. economies generally or the markets in which we participate. Because our budgeting and forecasting process relies on estimates of growth
in the markets we serve, the current economic environment renders estimates of future income and expenses even more difficult than usual to
formulate. The future direction of the domestic and global economies and political environment could have a material adverse impact on our
business, results of operations and financial condition.

Acquisitions and strategic investments may divert our resources and management attention; results may fall short of expectations.

We intend to continue pursuing selected acquisitions of and investments in businesses, technologies and product lines as a key component of our
growth strategy. Any future acquisition or investment may result in the use of significant amounts of cash, potentially dilutive issuances of
equity securities, incurrence of debt and amortization expenses or in process research and development charges related to intangible assets.
Acquisitions involve numerous risks, including:
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difficulties in the integration and assimilation of the operations, technologies, products and personnel of an acquired
business;
diversion of management s attention from other business concerns;

increased expenses associated with the acquisition; and
potential loss of key employees or customers of any acquired business.

We cannot assure you that our acquisitions will be successful and will not adversely affect our business, results of operations or financial
condition.

The loss of key technical or management personnel could adversely affect our business.

Our success depends on the continued contributions of key technical management personnel, including the key corporate and operating unit
management at each of our subsidiaries. Many of our key personnel, particularly the key engineers of our subsidiaries, would be difficult to
replace, and are not subject to employment or noncompetition agreements. Our growth and future success will depend in large part upon our
ability to attract and retain highly qualified engineering, sales and marketing personnel. Competition for such personnel from other companies,
academic institutions, government entities and other organizations is intense. Although we believe that we have been successful to date in
recruiting and keeping key personnel, we may not be successful in attracting and retaining the personnel we will need to continue to grow and
operate profitably. Also, the management skills that have been appropriate for us in the past may not continue to be appropriate if we continue to
grow and diversify.

Our markets are highly competitive.

The markets for our products are highly competitive. We cannot assure you that we will be able to successfully compete or that our competitors
will not develop new technologies and products that are more commercially effective than our own. We expect the Department of Defense s
increased use of commercial off-the-shelf products and components in military equipment will encourage new competitors to enter the market.
Also, although the implementation of advanced telecommunications services is in its early stages in many developing countries, we believe
competition may intensify as businesses and foreign governments realize the market potential of telecommunications services. Many of our
competitors have financial, technical, marketing, sales and distribution resources greater than ours.

Protection of our intellectual property is limited; we are subject to the risk of third party claims of infringement.

Our businesses rely in large part upon our proprietary scientific and engineering know-how and production techniques. Historically, patents have
not been an important part of our protection of our intellectual property rights. We rely upon the laws of unfair competition, restrictions in
licensing agreements and confidentiality agreements to
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protect our intellectual property. We limit access to and distribution of our proprietary information. These efforts allow us to rely upon the
knowledge and experience of our management and technical personnel to market our existing products and to develop new products. The
departure of any of our key management and technical personnel, the breach of their confidentiality and non-disclosure obligations to us or the
failure to achieve our intellectual property objectives may have a material adverse impact on our business, results of operations and financial
condition.

Our ability to compete successfully and achieve future revenue growth will depend, in part, on our ability to protect our proprietary technology
and operate without infringing upon the rights of others. We may fail to do so. In addition, the laws of certain countries in which our products
are or may be sold may not protect our products and intellectual property rights to the same extent as the laws of the U.S.
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We believe that we own or have licensed all intellectual property rights necessary for the operation of our businesses as currently contemplated.
If the technology we use is found to infringe on protected technology, we could be required to change our business practices, license the
protected technology, and/or pay damages or other compensation to the infringed party. If we are unable to license protected technology used in
our business or if we were required to change our business practices, we could be prohibited from making and selling our products or providing
certain telecommunications services.

Our operations are subject to environmental laws and regulations and we may be subject to environmental liabilities.

We engage in manufacturing and are subject to a variety of local, state and federal governmental regulations relating to the storage, discharge,
handling, emission, generation, manufacture and disposal of toxic or other hazardous substances used to manufacture our products, particularly
in the fabrication of fiberglass antennas by our Comtech Antenna Systems, Inc. subsidiary. The failure to comply with current or future
environmental requirements could result in the imposition of substantial fines, suspension of production, alteration of our manufacturing
processes or cessation of operations that could have a material adverse impact on our business, results of operations and financial condition.

In addition, the handling, treatment or disposal of hazardous substances by us or our predecessors may have resulted or could in the future result
in contamination requiring investigation or remediation, or leading to other liabilities, any of which could have a material adverse impact on our
business, results of operations and financial condition.

Recently enacted and proposed changes in securities laws and regulations are increasing our costs.

The Sarbanes-Oxley Act of 2002 that became law in July 2002 requires changes in some of our corporate governance, public disclosure and
compliance practices. The Act also requires the Securities and Exchange Commission to promulgate new rules on a variety of subjects. In
addition, the Nasdaq National Market has revised its requirements for companies, such as us, that are listed on the Nasdaq National Market.
These developments are increasing our legal and financial compliance costs. We expect these developments to make it more difficult and more
expensive for us to obtain director and officer liability insurance, and we may be required to accept reduced coverage or incur substantially
higher costs to obtain coverage. These developments could make it more difficult for us to attract and retain qualified members of our board of
directors, particularly to serve on our audit committee, and qualified executive officers.

We are subject to the ongoing internal control provisions of Section 404 of the Sarbanes-Oxley Act of 2002. Identification of material
weaknesses in internal controls, if identified, could indicate a lack of proper controls to generate accurate financial statements.

Pursuant to Section 404 of the Sarbanes-Oxley Act of 2002 and related SEC rules, we are required to furnish a report of management s
assessment of the effectiveness of our internal controls as part of our Annual Report on Form 10-K. Our auditors are required to attest to and
report on management s assessment, as well as provide a separate opinion. To issue our report, we document our internal control design and the
testing processes that support our evaluation and conclusion, and then we test and evaluate the results. There can be no assurance, however, that
we will be able to remediate material weaknesses, if any, that may be identified in future periods, or maintain all of the controls necessary for
continued compliance. There likewise can be no assurance that we will be able to retain
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sufficient skilled finance and accounting personnel, especially in light of the increased demand for such personnel among publicly traded
companies.

Terrorist attacks and threats, and government responses thereto, and threats of war elsewhere may negatively impact all aspects of our
operations, revenues, costs and stock price.
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The terrorist attacks in the U.S. and against U.S. interests overseas, the U.S. government s response thereto, and threats of war may negatively
affect our business, financial condition and results of operations. Any escalation in these events or similar or future events may disrupt our
operations or those of our customers and may affect the availability of materials needed to manufacture our products or the means to transport
those materials to manufacturing facilities and finished products to customers. In addition, these events have had and could in the future have an
adverse impact on the U.S. and world economy in general.

Provisions in our corporate documents, stockholder rights plan, and Delaware law could delay or prevent a change in control of
Comtech.

We have taken a number of actions that could have the effect of discouraging, delaying or preventing a merger or acquisition involving Comtech
that our stockholders may consider favorable. For example, we have a classified board and the employment contract of our chief executive
officer provides for a substantial payment in the event of a change of control of Comtech. We also adopted a stockholder rights plan that could
cause substantial dilution to a stockholder, and substantially increase the cost paid by a stockholder, who attempts to acquire us on terms not
approved by our board of directors. These could prevent us from being acquired. In addition, our certificate of incorporation grants the board of
directors the authority to fix the rights, preferences and privileges of and issue up to 2,000,000 shares of preferred stock without stockholder
action. Although we have no present intention to issue shares of preferred stock, such an issuance of any class or series of our preferred stock
could have rights which would adversely affect the voting power of the common stock or which could delay, defer, or prevent a change in
control of Comtech. In addition, we are subject to the provisions of Section 203 of the Delaware General Corporation Law, an anti-takeover law.
In general, this statute provides that except in certain limited circumstances a corporation shall not engage in any business combination with an

interested stockholder for a period of three years after the date of the transaction in which the person became an interested stockholder, unless
the business combination is approved in a prescribed manner. A business combination includes mergers, asset sales and other transactions
resulting in a financial benefit to the interested stockholder. Subject to certain exceptions, for purposes of Section 203 of the Delaware General
Corporation Law, an interested stockholder is a person who, together with affiliates, owns, or within three years did own, 15% or more of the
corporation s voting stock. This provision could have the effect of delaying or preventing a change in control of Comtech.

Our debt service obligations may adversely affect our cash flow.

The higher level of indebtedness resulting from the issuance of our 2.0% convertible senior notes increases the risk that we may default on our
debt obligations. We cannot assure you that we will be able to generate sufficient cash flow to pay the interest on our debt or that future working
capital, borrowings or equity financing will be available to pay or refinance such debt.

The level of our indebtedness, among other things, could:

make it difficult for us to make payments on our debt;

make it difficult for us to obtain any necessary financing in the future for working capital, acquisitions, capital
expenditures, debt service requirements or other purposes;
limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we compete; and

make us more vulnerable in the event of a downturn in our business.
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Changes in financial accounting standards related to stock option expenses are expected to have a significant effect on our reported
results.

The FASB recently issued SFAS No. 123(R), a revised standard that requires that we record compensation expense in the statement of
operations for employee stock options using the fair value method. The adoption of the new standard is expected to have a significant effect on
our reported earnings, although it will not affect our total cash flows, and could adversely impact our ability to provide accurate guidance on our
future reported financial results due to the variability of the factors used to establish the value of stock options. As a result, the adoption of the
new standard in fiscal 2006 could impact the value of our common stock and may result in greater stock price volatility.
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Risks Related to the Notes and the Common Stock
into which the Notes are Convertible
We have increased our leverage as a result of the sale of the notes.

In connection with the sale of the notes, we have incurred $105.0 million of indebtedness. As a result of this indebtedness, our interest payment
obligations have increased. The degree to which we are now leveraged could adversely affect our ability to obtain further financing for working
capital, acquisitions or other purposes and could make us more vulnerable to industry downturns and competitive pressures. Our ability to meet
our debt service obligations will be dependent upon our future performance, which may be subject to financial, business and other factors
affecting our operations, many of which are beyond our control.

There are no restrictive covenants in the indenture relating to our ability to incur future indebtedness.

The indenture governing the notes does not contain any financial or operating covenants or restrictions on the payment of dividends, the
incurrence of indebtedness, transactions with affiliates, incurrence of liens or the issuance or repurchase of securities by us or any of our
subsidiaries. We may therefore incur additional debt, including secured indebtedness, indebtedness of future non-guarantor subsidiaries and
senior indebtedness of guarantor subsidiaries, to which the notes and the guarantees would be effectively subordinated. As part of our growth
strategy, we potentially may finance future acquisitions of businesses or technologies, which may cause us or our subsidiaries to incur significant
indebtedness.

Upon conversion of the notes, we may pay cash in lieu of issuing shares of our common stock or a combination of cash and shares of our
common stock. Therefore, holders of the notes may receive no shares of our common stock or fewer shares than the number into which
their notes are convertible.

We have the right to satisfy our conversion obligation to holders by issuing shares of common stock into which the notes are convertible, the
cash value of the common stock into which the notes are convertible, or a combination thereof. Accordingly, upon conversion of a note, holders
may not receive any shares of our common stock, or they might receive fewer shares of common stock relative to the conversion value of the
note. Further, our liquidity may be reduced to the extent that we choose to deliver cash rather than shares of common stock upon conversion of
notes.

If we elect to settle upon conversion in cash or a combination of cash and common stock, there will be a delay in settlement.
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If we elect to settle upon conversion of notes in cash or a combination of cash and our common stock, settlement will be delayed until the 31st
trading day following our receipt of the holder s conversion notice, unless the cash settlement averaging period is extended under certain
circumstances or the holder submits its conversion notice within 30 trading days prior to maturity. See Description of Notes Conversion Rights
Conversion Procedures Payment Upon Conversion.

Some significant restructuring transactions may not constitute a fundamental change, in which case we would not be obligated to offer
to repurchase the notes.

Upon the occurrence of a fundamental change, which includes certain specified change of control events, we will be required to offer to
repurchase all outstanding notes. However, the fundamental change provisions do not afford protection to holders of notes in the event of certain
transactions. For example, certain transactions, such as leveraged recapitalizations, refinancings, restructurings or acquisitions initiated by us,
would not constitute a change of control and, therefore, not constitute a fundamental change requiring us to repurchase the notes. Certain other
transactions may not constitute a change of control because they do not involve a change in voting power or beneficial ownership of the
magnitude required under the definition of change of control. In the event of any such transaction, the holders would not have the right to require
us to repurchase the notes, even though each of these transactions could increase the amount of our indebtedness, or otherwise adversely affect
our capital structure or any credit ratings, thereby adversely affecting the holders of notes.

In addition, the definition of change of control includes a phrase relating to the sale of all or substantially all of Comtech s properties and assets.
Although there is a limited body of case law interpreting the phrase substantially
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all, there is no precise established definition of the phrase under New York law, which governs the indenture and the notes, or under the law of
Delaware, Comtech s state of incorporation. Accordingly, the ability of a holder of notes to require us to repurchase the notes as a result of a sale
of less than all of the Comtech s properties and assets may be uncertain.

We may not have the funds necessary to purchase the notes upon a fundamental change or other purchase date, as required by the
indenture governing the notes.

On February 1, 2011, February 1, 2014, and February 1, 2019, holders of the notes may require us to purchase their notes, which repurchase
must be made for cash. In addition, holders may also require us to purchase their notes upon a fundamental change as described under

Description of Notes  Purchase of Notes at a Holder s Option Upon a Fundamental Change. If we do not have or have access to sufficient funds
to repurchase the notes, then we would not be able to repurchase your notes. If a repurchase event occurs, we expect that we would require
third-party financing to repurchase the notes, but we cannot assure you that we would be able to obtain that financing on favorable terms or at
all.

The conversion rate of the notes may not be adjusted for all dilutive events, including third-party tender or exchange offers that may
adversely affect the trading price of the notes or the common stock issuable upon conversion of the notes.

The conversion rate of the notes is subject to adjustment upon certain events, including the issuance of stock dividends on our common stock,

the issuance of rights or warrants, subdivisions, combinations, distributions of capital stock, indebtedness or assets, cash dividends and issuer

tender or exchange offers as described under Description of Notes Conversion Rights Conversion Rate Adjustments. The conversion rate will
not be adjusted for certain other events, such as third-party tender or exchange offers, that may adversely affect the trading price of the notes or

the common stock issuable upon conversion of the notes.

The guarantees are subordinated to all senior indebtedness of the guarantors.
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The guarantees are the general unsecured senior subordinated obligations of the guarantors. Accordingly, the guarantees are subordinated in
right of payment to all existing and future senior indebtedness of the guarantors and a guarantor may not make payments on the guarantees if any
of its senior indebtedness is not paid when due. Moreover, in the event of a bankruptcy or liquidation of a guarantor, the guarantor s assets will
not be available to make any payments of the guarantees until it has made all payments to holders of its senior indebtedness. As of July 31, 2005,
the total senior outstanding long-term debt, including the current portion thereof, of the guarantors was $0.1 million.

The notes and the guarantees are effectively subordinated to all of our secured indebtedness.

The notes are our general unsecured senior obligations and the guarantees are the general unsecured senior subordinated obligations of the
guarantors. Accordingly, the notes and the guarantees are effectively subordinated to all of our current and future secured indebtedness to the
extent of the assets securing the indebtedness.

The notes will be structurally subordinated to all indebtedness of any future subsidiaries that are not guarantors of the notes.

While all of our current consolidated U.S. subsidiaries are guarantors of the notes, the indenture governing the notes does not require that all of
our future subsidiaries become guarantors. You will not have any claim as a creditor against our subsidiaries that are not guarantors of the notes
and indebtedness and other liabilities, including trade payables, of those subsidiaries will effectively be senior to your claims against those
subsidiaries. In the event of a bankruptcy, liquidation or reorganization of any of our non-guarantor subsidiaries, holders of their indebtedness
and their trade creditors will generally be entitled to payment on their claims from assets of those subsidiaries before any assets are made
available for distribution to us.

21

The guarantees may be unenforceable due to fraudulent conveyance statutes. Accordingly, you could have no claim against the
guarantors.

The guarantees of our subsidiary guarantors may be subject to review under U.S. federal bankruptcy law and comparable provisions of state
fraudulent conveyance laws in bankruptcy or similar proceedings. Although laws differ among various jurisdictions, a court could, under current
fraudulent conveyance laws, subordinate or avoid the guarantees if it found that the guarantees were incurred with actual intent to hinder, delay,
or defraud creditors, or the guarantor was a defendant in an action for money damages or had a judgment for money damages docketed against it
if, in either case, after final judgment, the judgment is unsatisfied, or the guarantor did not receive fair consideration or reasonably equivalent
value for the guarantees and that the guarantor:

was insolvent or rendered insolvent by reason of the issuance of the guarantees;

was engaged or was about to engage in a business or transaction for which the remaining assets of the guarantor constituted
unreasonably small capital; or
intended to incur, or believed that it would incur, debts beyond its ability to pay debts as they matured.

If a court voided a guarantee by one or more of our subsidiary guarantors as the result of a fraudulent conveyance, or held it unenforceable for
any other reason, holders of the notes would cease to have a claim against such subsidiary based on the guarantee and would be creditors only of
Comtech and any guarantor whose guarantee was not similarly held unenforceable.

We cannot assure you that a court would conclude that the notes and the subsidiary guarantees issued concurrently with the notes are incurred
for proper purposes and in good faith. We also cannot assure you that a court would conclude that, after giving effect to indebtedness incurred in
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connection with the issuance of the notes and the issuance of the subsidiary guarantees, Comtech and the subsidiary guarantors are solvent and
will continue to be solvent, will have sufficient capital for carrying on their respective businesses and will be able to pay their debts as they
become absolute and mature.

An active trading market for the notes may not develop and the transfer of the notes will be restricted.

There is currently no public market for the notes. The notes currently trade on the Private Offerings, Resales and Trading through Automated
Linkages Market, commonly referred to as The PORTAL Market. However, no notes sold under this prospectus will trade on The PORTAL
Market. We do not intend to list the notes on any national or other securities exchange, or on the Nasdaq National Market. Accordingly, no
public market for the notes may develop, and any market that develops may not last.

Even if an active trading market were to develop, the notes could trade at prices that may be lower than the price at which a holder purchased the
notes, or holders could experience difficulty or an inability to resell the notes. Whether or not the notes will trade at lower prices depends on
many factors, including prevailing interest rates, the market for similar securities, the price of our common stock, our performance and other
factors.

Our notes may not be rated or may receive a lower rating than anticipated by investors, which could cause a decline in the liquidity or
market price of the notes and our common stock.

We have not sought and do not intend to seek a rating on the notes and we believe it is unlikely the notes will be rated. However, if one or more
rating agencies rates the notes and assigns the notes a rating lower than the rating expected by investors, or reduced their rating in the future, the
market price of the notes and our common stock may be adversely affected.

There are special and complex U.S. federal income tax consequences of owning notes.

We and each holder agreed in the indenture to treat the notes as contingent payment debt instruments subject to the contingent payment debt
Treasury Regulations. As a result, a holder is required to include amounts in income, as original issue discount, in advance of cash that holder
receives on a note, and to accrue interest on a constant yield to maturity basis at a rate comparable to the rate at which we would borrow in a
fixed-rate, noncontingent, nonconvertible borrowing (which we have determined to be 8.5%, compounded semi-annually),
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even though the notes will have a significantly lower yield to maturity. A holder will recognize taxable income significantly in excess of cash
received while the notes are outstanding. A holder will also recognize ordinary income, upon a sale, exchange, conversion or redemption of the
notes at a gain. In addition, if we pay cash dividends on our common stock, we are required under the indenture to adjust the conversion rate. As
a result of the adjustment to the conversion rate, you may be deemed to have received a taxable dividend subject to U.S. federal income tax, and
possibly also state and local income taxes, without the receipt of any cash. Holders are urged to consult their own tax advisors as to the U.S.
federal, state and other tax consequences of acquiring, owning and disposing of the notes and shares of common stock. See Certain U.S. Federal
Income Tax Considerations.

The market price of our common stock is highly volatile, which could result in substantial losses for you in this offering.

The stock market in general, and the stock prices of technology-based companies in particular, have experienced extreme volatility that often has
been unrelated to the operating performance of any specific public company. The market price of our common stock has fluctuated significantly
in the past and is likely to fluctuate significantly in the future as well. Factors that may have a significant impact on the market price of our stock
include:
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future announcements concerning us or our competitors;
receipt or non-receipt of substantial orders for products and services;
results of technological innovations;
new commercial products;
changes in recommendations of securities analysts;
government regulations;
proprietary rights or product or patent litigation;
changes in economic conditions generally, particularly in the telecommunications sector;
changes in market conditions generally, particularly in the market for small cap stocks; and
limited public float.
Shortfalls in our sales or earnings in any given period relative to the levels expected by securities analysts could immediately, significantly and
adversely affect the trading price of our common stock.
We have never declared or paid cash dividends.
We have never declared or paid a cash dividend and do not intend to declare any cash dividends on our common stock in the foreseeable future.

Securities we issue to fund our operations or in connection with acquisitions could dilute your ownership.

We may decide to raise additional funds through a public or private debt or equity financing to fund our operations or to make or finance
acquisitions. If we issue additional equity securities, the percentage ownership of current stockholders, including the ownership that holders of
the notes would have upon conversion, will be reduced, and the new equity securities may have rights prior to those of the common stock
issuable upon conversion of the notes. We may not obtain sufficient financing on terms that are favorable to you and us.
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USE OF PROCEEDS
We will not receive any proceeds from the resale of the notes or the underlying common stock by selling securityholders.
RATIO OF EARNINGS TO FIXED CHARGES

Set forth below is information concerning our ratio of earnings to fixed charges on a consolidated basis for the periods indicated. This ratio
shows the extent to which our business generates enough earnings after the payment of all expenses other than interest to make the required
interest payments on the notes.

For purposes of computing the ratios of earnings to fixed charges, earnings consist of income from continuing operations before income taxes
and fixed charges. Fixed charges consist of interest on all indebtedness and an interest factor attributable to rentals.
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Years Ended July 31,
2001 2002 2003 2004 2005

(In thousands, except for ratios)

Fixed Charges:
Interest expense, including
amortization of debt issuance

costs $ 4015 $ 3,061 $ 2803 $ 1,425  $ 2,679
Portion of rental expense deemed to

represent interest 574 793 852 1,025 1,155
Total fixed charges $ 458 $ 3854 $ 3655 % 2450 % 3,834

Earnings:

Income before provision (benefit)

for income taxes . $ 10602 $ 780 $ 14278 $ 32,098 $ 53,457
Fixed charges 4,589 3,854 3,655 2,450 3,834

Total earnings for computation
of ratio $ 15191 $ 4634 $ 17933 $§ 34548 $§ 57,291

Ratio of earnings to fixed charges 33 1.2 4.9 14.1 14.9
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PRICE RANGE OF COMMON STOCK

The following table shows for the periods indicated the high and low sales prices of our common stock as reported by the Nasdaq National
Market. All share and per share information has been adjusted to reflect the 3-for-2 stock splits that occurred on July 14, 2003 and April 4, 2005.

Fiscal Year Ended High Lo

July 31, 2003:

First Quarter $ 4.05 $ 2.55
Second Quarter 5.29 3.25
Third Quarter 6.47 3.93
Fourth Quarter 15.73 6.45

28



Edgar Filing: COMTECH TELECOMMUNICATIONS CORP /DE/ - Form 424B3

Fiscal Year Ended High Low
July 31, 2004:
First Quarter $ 21.93 $ 9.73
Second Quarter 26.35 17.78
Third Quarter 22.80 10.60
Fourth Quarter 15.92 9.95
July 31, 2005
First Quarter $ 19.71 $ 10.85
Second Quarter 25.63 17.87
Third Quarter 36.65 22.07
Fourth Quarter 39.70 31.80
July 31, 2006
First Quarter $ 43.36 $ 30.60
Second Quarter (through November 29, 2005) $ 45.08 $ 37.75

Our common stock is listed on the Nasdaq National Market under the symbol CMTL. The closing sales price of our common stock on
November 29, 2005 was $44.57 per share. As of November 29, 2005 there were approximately 796 holders of record of our common stock.

DIVIDEND POLICY

We have never declared or paid cash dividends on our common stock. We currently intend to retain all available funds and any future earnings
for use in the operation of our business and do not anticipate paying any cash dividends in the foreseeable future.
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DESCRIPTION OF NOTES

The notes were issued under an indenture dated as of January 27, 2004, as thereafter supplemented or amended, among Comtech
Telecommunications Corp., as issuer, the guarantors and The Bank of New York, as trustee. Initially, the trustee will also be the paying agent
and conversion agent. The notes, the guarantees and the shares of common stock issuable upon conversion of the notes are covered by a resale
registration rights agreement entered into on January 27, 2004, as thereafter supplemented or amended. You may request a copy of the notes, the
indenture (and any supplements or amendments thereto) and the registration rights agreement (and any supplements or amendments thereto)
from the trustee.

The following description is a summary of the material provisions of the notes, the indenture and the registration rights agreement. It does not
purport to be complete. This summary is subject to and is qualified by reference to all the provisions of the indenture, including the definitions of
certain terms used in the indenture, and to all provisions of the registration rights agreement. The terms of the notes include those provided in the
indenture, those made a part of the indenture by reference to the Trust Indenture Act of 1939, as amended, and those provided in the registration
rights agreement. You should read the notes, the indenture and the registration rights agreement because they, and not this description, define
your rights as a holder of the notes.
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As used in this Description of Notes section, references to Comtech refer solely to Comtech Telecommunications Corp. and not to any of its
current or future subsidiaries, references to the indenture include any supplements or amendments thereto and references to the registration rights
agreement include any supplements or amendments thereto.

Brief Description of the Notes
The notes:

consist of an aggregate principal amount of $105.0 million;

were sold at an issue price of 100% of the principal amount at issuance of the notes, which is $1,000 per note, plus accrued
interest, if any, from January 27, 2004;

bear interest at an annual rate of 2.0% of the principal amount at issuance, from the issue date to, but excluding, February 1,
2011, payable semi-annually, in arrears, on February 1 and August 1 of each year, commencing on August 1, 2004;

bear contingent interest in the circumstances described under ~ Contingent Interest

except for contingent interest, if any, will not pay cash interest after February 1, 2011;

are due at maturity at an accreted principal amount of $1,295.26 (129.526%) per $1,000 of principal amount at issuance,
with the accreted principal amount being the principal amount at issuance plus accretion beginning February 1, 2011, so
that the yield to maturity of the notes will remain at 2.0% per year (equal to the rate of cash interest before February 1,
2011), calculated on a semi-annual bond equivalent basis using a 360-day year comprised of twelve 30-day months;
accrue additional interest if Comtech and the guarantors fail to comply with certain obligations as set forth below under
Registration Rights

are Comtech s general unsecured obligations, ranking equally in right of payment with all of its other existing and future
unsecured senior indebtedness and senior in right of payment to any of its future subordinated indebtedness, and are
effectively subordinated to any of Comtech s existing and future secured senior indebtedness to the extent of the assets
securing such indebtedness;

may be converted by the holder into shares of Comtech s common stock initially at a conversion rate of 31.7460 shares of
common stock per $1,000 principal amount at issuance of notes (and with no change in the conversion rate for any
accretion of principal amount of the notes on or after February 1, 2011), which represents an initial conversion price of
approximately $31.50 per share, only:
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during the period from and including the mid-point date in a fiscal quarter to, but not including, the mid-point date (or,

if that day is not a trading day, then the next trading day) in the immediately following fiscal quarter (a conversion
period ), if on each of at least 20 trading days in the period of 30 consecutive trading days ending on the first trading day
of the conversion period, the closing sale price of Comtech s common stock exceeded 120% of the conversion price in
effect on that 30th trading day of such period. The mid-point date for each of Comtech s fiscal quarters are March 15,
June 15, September 15 and December 15. If the foregoing condition is satisfied in respect of any conversion period
commencing on or after March 15, 2011, then the notes will remain convertible at any time thereafter until maturity;

if Comtech has called the notes for redemption; or

during prescribed periods, upon the occurrence of specified corporate transactions described under ~ Conversion Rights
Conversion Upon Specified Corporate Transactions.
are redeemable at Comtech s option in whole or in part:
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during the period commencing on February 4, 2009 to and including January 31, 2010, at a redemption price equal to
100.571% of the accreted principal amount of the notes plus accrued and unpaid interest (including additional interest),
if any, to, but not including, the redemption date;
during the period commencing on February 1, 2010 to and including January 31, 2011, at a redemption price equal to
100.286% of the accreted principal amount of the notes plus accrued and unpaid interest (including additional interest),
if any, to, but not including, the redemption date;
beginning on February 1, 2011, at a redemption price equal to 100% of the accreted principal amount of the notes plus
accrued and unpaid interest (including additional interest), if any, to, but not including, the redemption date;
are subject at a holder s option to repurchase by Comtech upon a fundamental change of Comtech, as described under
Purchase of Notes at a Holder s Option Upon a Fundamental Change , and on February 1, 2011, February 1, 2014 and
February 1, 2019, at a repurchase price equal to 100% of the accreted principal amount of the notes plus accrued and unpaid
interest (including additional interest), if any, to but not including, the repurchase date;
are currently trading in The PORTAL Market; and

are due on February 1, 2024, payable in cash in an amount equal to $1,295.26 per note, plus accrued and unpaid interest

(including additional interest), if any, unless earlier converted, redeemed by Comtech at its option or repurchased by it at

your option.
The indenture does not contain any financial covenants and does not restrict Comtech from paying dividends, incurring additional indebtedness
or issuing or repurchasing other securities. In addition, Comtech s subsidiaries are not restricted under the indenture from incurring additional
indebtedness, including senior indebtedness. The indenture also does not protect a holder of notes in the event of a highly leveraged transaction
or a fundamental change, as defined below, of Comtech, except to the extent described under ~ Purchase of Notes at a Holder s Option Upon a
Fundamental Change below.

No sinking fund is provided for the notes.

The notes are issued in book-entry form in denominations of $1,000 principal amount at issuance and whole multiples thereof. Beneficial
interests in the notes are shown on, and transfers will be effected only through, records maintained by DTC, or its nominee, and any such
interests may not be exchanged for certificated securities except in limited circumstances.

A holder of notes may not sell or otherwise transfer the notes or the shares of common stock issuable upon conversion of the notes except in
compliance with the provisions set forth below under ~ Registration Rights.
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Brief Description of the Guarantees

The notes are guaranteed by all of Comtech s current consolidated U.S. subsidiaries. The notes will also be guaranteed by certain future
subsidiaries of Comtech. Each guarantee:

is a general unsecured obligation of the guarantor;

is subordinated in right of payment to all existing and future senior indebtedness of that guarantor; and

ranks equally in right of payment with any future senior subordinated indebtedness of that guarantor.

As of July 31, 2005, Comtech s subsidiaries had approximately $0.1 million of senior indebtedness consisting of capital lease obligations.
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Payments on the Notes

Comtech maintains an office or agency in the City of New York, where it will pay the principal and premium, if any, on the notes and where you
may present the notes for conversion, registration of transfer or exchange for other denominations, which is the principal corporate trust office of
the trustee presently located at 101 Barclay Street, 21% Floor, New York, New York 10286.

Except as provided below, Comtech will pay cash interest on:

global notes to DTC in immediately available funds;

any certificated notes having an aggregate principal amount at issuance of $5.0 million or less by check mailed to the
holders of those notes; and
any certificated notes having an aggregate principal amount at issuance of more than $5.0 million by wire transfer in
immediately available funds if requested in writing by the holders of those notes, otherwise by check mailed to the holders
of those notes.

At maturity of the notes, cash interest on the certificated notes will be payable at the principal corporate trust office of the trustee.

Comtech will not be required to make any payment on the notes due on any day which is not a business day until the next succeeding business
day. The payment made on the next business day will be treated as though it were paid on the original due date and no interest will be payable
on the payment date for the additional period of time.

Interest

The notes bear cash interest at an annual rate of 2.0% of the principal amount at issuance of the notes from January 27, 2004, or from the most
recent date to which interest has been paid or provided for, until, but not including, February 1, 2011. The first such cash interest payment date
was August 1, 2004. Except for contingent interest, if any, the notes will not bear cash interest after February 1, 2011. Cash interest, including
contingent interest, will be payable semi-annually in arrears on February 1 and August 1 of each year to holders of record at the close of business
on the January 15 or July 15 immediately preceding such interest payment date. There are two exceptions to the preceding sentence:

Except as described below, Comtech will not make any payment in cash or its common stock or other adjustment for
accrued and unpaid interest (including contingent interest and additional interest) on any notes when they are converted. If a
holder of notes converts after the record date for an interest payment but prior to the corresponding interest payment date,
the holder on the record date will receive on that interest payment date accrued interest on those notes, notwithstanding the
conversion of those notes prior to that interest payment date, because that holder will have been the holder of record on the
corresponding record date. However, at the time that such holder surrenders notes for conversion, the holder must pay to
Comtech an amount equal to the interest (including contingent interest and additional interest), if any, that has accrued and
that will be paid on the related interest payment date. The preceding sentence does not apply to the
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notes that are converted after being called by Comtech for redemption. Accordingly, if Comtech elects to redeem notes and a holder of notes
chooses to convert those notes on a date that is after a record date but prior to the corresponding interest payment date, the holder will not be
required to pay Comtech, at the time that holder surrenders those notes for conversion, the amount of interest it will receive on the interest
payment date; and

Comtech will pay interest to a person other than the holder of record on the record date on the maturity date or, in
connection with a fundamental change or redemption, on the fundamental change repurchase date or redemption date, as
the case may be, if it is after a record date but on or before the corresponding interest payment date. In either case, Comtech
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will pay accrued and unpaid interest only to the person to whom it pays the principal amount.
Each payment of cash interest due on the notes will include interest accrued through the day before the applicable interest payment date. Interest
generally will be computed on the basis of a 360-day year comprised of twelve 30-day months.

After February 1, 2011, cash interest, other than contingent interest, will no longer be payable on the notes. Thereafter, the principal amount will
accrete until maturity on February 1, 2024 as described below. The accreted principal amount at maturity will be equal to $1,295.26 (129.526%)
per $1,000 of principal amount at issuance. The accreted principal amount will be equal to the principal amount at issuance plus accretion on the
principal amount at issuance beginning on February 1, 2011, so that the yield to maturity of the notes will remain at 2.0% per year (equal to the
rate of cash interest prior to February 1, 2011). The calculation of the principal accretion will be on a semi-annual bond equivalent basis using a
360-day year comprised of twelve 30-day months.

Cash interest (including contingent interest) or principal accretion otherwise payable will cease to accrue on a note upon its maturity, conversion,
redemption or repurchase (including upon a fundamental change).

Contingent Interest

Subject to the accrual and record date provisions described below, Comtech will pay contingent interest to the holders of notes with respect to
any six-month period from February 1 to July 31 and from August 1 to January 31, commencing with the six-month period beginning February

1, 2009, if the average note price (as defined below) for the applicable five trading day period (as defined below) to, but excluding, the day
immediately preceding the first day of the relevant six-month period equals 120% or more of the accreted principal amount of such notes.
Comtech will pay contingent interest only in cash. Applicable five trading day period means the five trading days ending on the second trading
day immediately preceding the first day of the relevant six-month period.

The amount of contingent interest payable per note in respect of any six-month period will equal 0.25% per annum of the average note price for
the applicable five trading day period.

Contingent interest will be paid to the person in whose name a note is registered at the close of business on January 15 or July 15, as the case
may be, immediately preceding the relevant interest payment date on which contingent interest is payable.

A trading day means a day during which trading in securities generally occurs on the Nasdaq National Market or, if Comtech s common stock is
not quoted on the Nasdaq National Market, on the principal U.S. national or regional securities exchange on which the common stock is then

listed or, if the common stock is not listed on a U.S. national or regional securities exchange, and not reported on the Nasdaq National Market,

on the principal other market on which the common stock is then traded (provided that no day on which trading of the common stock is

suspended on such exchange or other trading market will count as a trading day).

The note price on any date of determination means the average of the secondary market bid quotations per note obtained by Comtech or the bid
solicitation agent for $5,000,000 accreted principal amount of the notes at approximately 4:00 p.m., New York City time, on such determination
date from three independent nationally recognized securities dealers Comtech selects, provided that if at least three such bids cannot reasonably
be obtained by Comtech, but two such bids are obtained, then the average of the two bids shall be used, and if only one such bid can reasonably
be obtained by Comtech, this one bid shall be used. If Comtech cannot reasonably obtain at least one bid for $5,000,000 accreted principal
amount of the notes from a nationally recognized securities dealer or if, in
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Comtech s reasonable judgment, the bid quotations are not indicative of the secondary market value of the notes, then the note price will equal
(a) the then-applicable conversion rate of the notes multiplied by (b) the closing sale price of Comtech s common stock on such determination
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date.

The bid solicitation agent is the trustee. Comtech may change the bid solicitation agent, but the bid solicitation agent cannot be Comtech s
affiliate. The bid solicitation agent solicits bids from securities dealers that are believed by Comtech to be willing to bid for the notes.

Upon determination that holders are entitled to receive contingent interest during a relevant six-month period, Comtech will publish a notice
containing this information in a newspaper of general circulation in the City of New York or through such other public medium as it may use at
that time, publish such information on its corporate website and notify the trustee.

Comtech may unilaterally increase the amount of contingent interest it may pay or pay interest or other amounts it is not obligated to pay, but it
will have no obligation to do so.

Under the indenture, Comtech agreed, and by purchasing or holding a beneficial interest in the notes each beneficial owner of the notes is
deemed to have agreed, among other things, for United States federal income tax purposes, to treat the notes as contingent payment debt
instruments subject to the regulations governing contingent payment debt instruments. See Certain U.S. Federal Income Tax Considerations.

All references to interest in this Description of Notes section, unless the context otherwise requires, shall include contingent interest, if any.
Conversion Rights
General

A holder may convert all or any portion of such holder s outstanding notes, subject to the conditions described below, initially at a conversion
rate of 31.7460 shares of common stock per $1,000 principal amount at issuance of the notes. This is equivalent to an initial conversion price of
approximately $31.50 per share of common stock. Upon conversion, Comtech will have the right to deliver, in lieu of shares of its common

stock, cash or a combination of cash and shares of its common stock, as described below under ~ Conversion Procedures Payment Upon
Conversion. The conversion rate, and thus the conversion price, is subject to adjustment as described below. The conversion rate is not subject to
adjustment for accretion in the principal amount of the note. A holder may convert notes only in denominations of $1,000 principal amount at
issuance and integral multiples thereof.

A holder may surrender notes for conversion prior to the stated maturity only:

during the period from and including the mid-point date in a fiscal quarter to, but not including, the mid-point date (or, if

that day is not a trading day, then the next trading day) in the immediately following fiscal quarter (a conversion period ), if
on each of at least 20 trading days in the period of 30 consecutive trading days ending on the first trading day of the
conversion period, the closing sale price of Comtech s common stock exceeded 120% of the conversion price in effect on
that 30th trading day of such period. The mid-point date for each of Comtech s fiscal quarters are March 15, June 15,
September 15 and December 15. If the foregoing condition is satisfied in respect of any conversion period commencing on

or after March 15, 2011, then the notes will remain convertible at any time thereafter until maturity;

if Comtech has called the notes for redemption; or

during prescribed periods, upon the occurrence of specified corporate transactions described under ~ Conversion Rights
Conversion Upon Specified Corporate Transactions.
The conversion agent will, on Comtech s behalf, determine if the notes are convertible and notify the trustee and Comtech accordingly.

Under the indenture, Comtech agreed, and by purchasing or holding a beneficial interest in the notes each beneficial owner of the notes is
deemed to have agreed, among other things, for United States federal income tax
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purposes, to treat the fair market value of any shares of Comtech s common stock received upon any conversion of the notes as a contingent
payment for purposes of the regulations governing contingent payment debt instruments. For a discussion of the U.S. federal income tax
consequences of conversion to a holder, see Certain U.S. Federal Income Tax Considerations U.S. Holders Sale, Exchange, Conversion or
Redemption .

Comtech will not issue fractional shares of its common stock upon the conversion of the notes. Instead, Comtech will pay the cash value of such
fractional shares based upon the closing sale price of its common stock on the trading day immediately prior to the conversion date.

Conversion Upon Satisfaction of Common Stock Price Condition

A holder has the right to convert any of its notes during the period from and including the mid-point date in a fiscal quarter to, but not including,
the mid-point date (or, if that day is not a trading day, then the next trading day) in the immediately following fiscal quarter (a conversion
period ), if on each of at least 20 trading days in the period of 30 consecutive trading days ending on the first trading day of the conversion
period, the closing sale price of Comtech s common stock exceeded 120% of the conversion price in effect on that 30th trading day of such
period. The mid-point date for each of Comtech s fiscal quarters are March 15, June 15, September 15 and December 15. If the foregoing
condition is satisfied in respect of any conversion period commencing on or after March 15, 2011, then the notes will remain convertible at any
time thereafter until maturity.

The conversion price per share as of any day will equal the accreted principal amount of a note on that day, divided by the number of shares of
common stock issuable upon conversion of a note on that day.

The initial conversion trigger price per share of Comtech s common stock is $37.80. This conversion trigger price reflects the initial conversion
price per share of Comtech s common stock multiplied by 120%. Beginning after February 1, 2011, the conversion trigger price per share of
common stock increases each conversion period as the principal of the note accretes. The conversion trigger price is the conversion price per
share multiplied by the applicable percentage.

The table below shows the conversion trigger price per share of Comtech s common stock (adjusted to reflect the 3-for-2 stock split that occurred
on April 4, 2005) in respect of each conversion period during the life of the notes.

3
1) 2) Conversion
Commencement Date of Conversion  Applicable Trigger Price
Conversion Period Price Percentage (1)x(2)

On or before March 15, 2011 $31.58 120% $37.90
June 15, 2011 31.73 120 38.08
September 15, 2011 31.89 120 38.27
December 15, 2011 32.05 120 38.46
March 15, 2012 32.21 120 38.66
June 15, 2012 32.37 120 38.85
September 15, 2012 32.53 120 39.04
December 15, 2012 32.70 120 39.24
March 15, 2013 32.86 120 39.43
June 15, 2013 33.03 120 39.63
September 15, 2013 33.19 120 39.83
December 15, 2013 33.36 120 40.03
March 15, 2014 33.53 120 40.23
June 15, 2014 33.69 120 40.43
September 15, 2014 33.86 120 40.63
December 15, 2014 34.03 120 40.83
March 15, 2015 34.20 120 41.04
June 15, 2015 34.37 120 41.25
September 15, 2015 34.54 120 41.45
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3
a 2) Conversion
Commencement Date of Conversion  Applicable Trigger Price
Conversion Period Price Percentage Dx(2)
December 15, 2015 34.71 120 41.66
3
1) 2) Conversion
Commencement Date of Conversion Applicable Trigger Price
Conversion Period Price Percentage Dx(2)
March 15, 2016 34.89 120 41.86
June 15, 2016 35.07 120 42.08
March 15, 2017 35.59 120 42.71
June 15, 2017 35.77 120 42.93
September 15, 2017 35.95 120 43.14
December 15, 2017 36.13 120 43.35
March 15, 2018 36.31 120 43.57
June 15, 2018 36.49 120 43.79
September 15, 2018 36.67 120 44.01
December 15, 2018 36.86 120 44.23
March 15, 2019 37.04 120 44.45
June 15, 2019 37.23 120 44.67
September 15, 2019 37.41 120 44.90
December 15, 2019 37.60 120 45.12
March 15, 2020 37.79 120 45.34
June 15, 2020 37.97 120 45.57
September 15, 2020 38.17 120 45.80
December 15, 2020 38.36 120 46.03
March 15, 2021 38.55 120 46.26
June 15, 2021 38.74 120 46.49
September 15, 2021 38.93 120 46.72
December 15, 2021 39.13 120 46.96

March 15, 2022 39.33 120 47.19
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3
(€)] 2) Conversion
Commencement Date of Conversion Applicable Trigger Price
Conversion Period Price Percentage Dx(2)
June 15, 2022 39.52 120 47.42
September 15, 2022 39.72 120 47.66
December 15, 2022 39.92 120 47.90
March 15, 2023 40.12 120 48.14
June 15, 2023 40.32 120 48.38
September 15, 2023 40.52 120 48.62
December 15, 2023 40.72 120 48.86

The closing sale price of any share of common stock on any date means the closing sale price of a share of common stock (or, if no closing sale
price is reported, the average of the bid and ask prices or, if there is more than one bid or ask price, the average of the average bid and the

average ask prices) on that date as reported by the Nasdaq National Market or, if the common stock is not quoted on the Nasdaq National

Market, as reported on a national securities exchange. If Comtech s common stock is not listed for trading on a national securities exchange and
not quoted on the Nasdaq National Market on the relevant date, the closing sale price will be the last quoted bid for Comtech s common stock in
the over-the-counter market on the relevant date as reported by the National Quotation Bureau or similar organization. If Comtech s common

stock is not so quoted, the closing sale price will be the average of the midpoint of the last bid and ask prices for the common stock on the
relevant date from each of at least three nationally recognized independent investment banking firms selected by Comtech for this purpose.

If at any time the common stock price condition described herein is satisfied in respect of a conversion period, Comtech will publish a notice
advising that the common stock price condition has been satisfied in respect of such conversion period in a newspaper of general circulation in
the City of New York or through such other public medium as it may use at that time, publish such information on its corporate website and
notify the trustee. Comtech is not required to publish notices in respect of subsequent conversion periods if it shall previously have published a
notice to the effect that the common stock price condition has been satisfied in respect of any conversion period commencing on or after March
15, 2011.

32

Conversion Upon Notice of Redemption

A holder will have the right to convert any of its notes that Comtech has called for redemption at any time prior to 5:00 p.m., New York City
time, on the day that is two business days prior to the redemption date, even if the notes are not otherwise convertible at such time. If a holder
already has delivered a repurchase notice or a fundamental change purchase notice with respect to a note, however, the holder may not surrender
that note for conversion until the holder has withdrawn the notice in accordance with the indenture.
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Conversion Upon Specified Corporate Transactions
A holder will have the right to convert any of its notes in the event:

Comtech distributes to all holders of its common stock certain rights or warrants entitling them to subscribe for or purchase,
for a period expiring within 60 days, common stock at less than the closing sale price of the common stock on the business
day immediately preceding the announcement of such distribution;

Comtech elects to distribute to all holders of its common stock cash or other assets, debt securities or certain rights or
warrants to purchase its securities, including the declaration of any cash dividends, payable quarterly or otherwise, which
distribution has a per share value exceeding 10% of the closing sale price of the common stock on the business day
immediately preceding the declaration date for the distribution; or

a fundamental change (as defined under ~ Purchase of Notes at a Holder s Option Upon a Fundamental Change ) occurs.

In any such event, a holder may convert any of its notes at any time after Comtech notifies holders of such event:

in the case of a distribution, until the earlier of 5:00 p.m., New York City time, on the business day immediately preceding
the ex-dividend date or the date of Comtech s announcement that the distribution will not take place; or
in the case of a fundamental change, within 20 business days of the fundamental change notice.

Comtech will notify holders at least 20 business days prior to the ex-dividend date for the distribution or within 20 business days following the
occurrence of the fundamental change, as the case may be. In the case of a distribution, a holder of notes may not convert any of its notes if, as a
holder of notes, the holder will otherwise participate in the distribution without conversion.

In addition, if Comtech is party to a consolidation, merger or binding share exchange pursuant to which its common stock would be converted
into cash, securities or other property, a holder may surrender notes for conversion at any time from and after the date which is 15 calendar days
prior to the date announced by Comtech as the anticipated effective date of the transaction until 15 calendar days after the actual date of the
transaction. If Comtech is a party to a consolidation, merger or binding share exchange pursuant to which its common stock is converted into
cash, securities or other property, then, at the effective time of the transaction, the right to convert the notes into common stock will be changed
into a right to convert the notes into the kind and amount of cash, securities or other property which the holder would have received if the holder
had converted such notes immediately prior to the transaction. If the transaction also constitutes a fundamental change, the holder can require
Comtech to purchase all or a portion of its notes as described under ~ Purchase of Notes at a Holder s Option Upon a Fundamental Change.

Conversion Procedures
General

Except as described below, Comtech will not make any payment in cash or its common stock or other adjustment for accrued and unpaid interest
(including contingent interest and additional interest) on any notes when they are converted. If a holder of notes converts after the record date for
an interest payment but prior to the

33

corresponding interest payment date, the holder on the record date will receive on that interest payment date accrued interest on those notes,
notwithstanding the conversion of those notes prior to that interest payment date, because that holder will have been the holder of record on the
corresponding record date. However, at the time that such holder surrenders notes for conversion, the holder must pay to Comtech an amount
equal to the interest (including contingent interest and additional interest), if any, that has accrued and that will be paid on the related interest
payment date. The preceding sentence does not apply to the notes that are converted after being called by Comtech for redemption. Accordingly,
if Comtech elects to redeem notes and a holder of notes chooses to convert those notes on a date that is after a record date but prior to the
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corresponding interest payment date, the holder will not be required to pay Comtech, at the time that holder surrenders those notes for
conversion, the amount of interest it will receive on the interest payment date.

Comtech s delivery to the holder of the full number of shares of common stock into which the note is convertible (or, at our option, cash, or a
combination of cash and common stock, in lieu thereof), together with any cash payment for such holder s fractional shares, is deemed to satisfy
Comtech s obligation to pay the accreted principal amount of the note and to satisfy its obligation to pay accrued and unpaid cash interest
(including any additional interest) and accrued original issue discount through the conversion date. As a result, accrued cash interest and accrued
original issue discount are deemed paid in full rather than cancelled, extinguished or forfeited. Notwithstanding the foregoing, accrued cash
interest (including additional interest), if any, is payable upon any conversion of notes at the option of the holder made concurrently with or after
acceleration of the notes following an event of default under the notes.

Except as described under ~ Conversion Rate Adjustments, Comtech will not make any payment or other adjustment for dividends on any
common stock issued upon conversion of the notes.

If you convert notes, Comtech will pay any documentary, stamp or similar issue or transfer tax due on the issue of shares of its common stock
upon the conversion, unless the tax is due because you request the shares to be issued or delivered to another person, in which case you will pay
that tax.

Procedures

To convert interests in a global note, a holder must deliver to DTC the appropriate instruction form for conversion pursuant to DTC s conversion
program.

To convert a certificated note, a holder must:

complete and manually sign the conversion notice on the back of the note (or a facsimile thereof);
deliver the completed conversion notice and the note to be converted to the specified office of the conversion agent; and
if required by the conversion agent, furnish appropriate endorsements and transfer documents.

To convert a certificated note or interests in a global note, a holder must:

pay all funds required, if any, relating to interest on the note to be converted to which it is not entitled; and

pay all taxes or duties, if any, as described above.
The conversion date will be the date on which all of the foregoing requirements have been satisfied. The notes will be deemed to have been
converted immediately prior to 5:00 p.m., New York City time, on the conversion date.

Comtech will settle its obligation upon conversion as described below under =~ Payment Upon Conversion.

If a holder has exercised its right to require Comtech to purchase its notes as described under ~ Purchase of Notes at a Holder s Option or
Purchase of Notes at a Holder s Option Upon a Fundamental Change, such holder s conversion rights on the notes so subject to repurchase will
expire at 5:00 p.m., New York City time, on the business day immediately preceding the repurchase date, unless Comtech defaults in the

payment of the repurchase price. If a holder has submitted any note for repurchase, such note may be converted only if such holder submits a
notice of withdrawal and, if the note is a global note, complies with appropriate DTC procedures.
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To the extent that Comtech has a rights plan in effect upon conversion of the notes into common stock, a holder will receive, in addition to the
common stock, the rights under the rights plan whether or not the rights have separated from the common stock at the time of applicable
conversion, subject to limited exceptions. To the extent that Comtech has a rights plan in effect upon conversion of the notes into cash, with
respect to the conversion consideration in cash, a holder will not receive any rights under the rights plan.

Payment Upon Conversion

In lieu of delivery of shares of Comtech s common stock, and pursuant to the procedures described below, Comtech may elect to deliver to
holders surrendering notes either cash or a combination of cash and shares of its common stock.

Conversion On or Prior to 31 Trading Days Prior to Maturity. If Comtech receives a holder s conversion notice on or prior to the day that is 31
trading days prior to the stated maturity of the notes (the final notice date ), the following procedures will apply:

Comtech will notify the holder through the trustee, at any time on the date that is three trading days following receipt of the
holder s conversion notice (the settlement notice period ), of the method it chooses to settle its obligation upon conversion
(the conversion obligation ). Specifically, Comtech will indicate whether settlement will be 100% in common stock, 100%
in cash or a combination of cash and common stock. If Comtech elects to settle its conversion obligation in a combination
of cash and common stock, it will specify the percentage of the conversion obligation relating to the notes surrendered for
conversion that it will pay in cash. The remainder of Comtech s conversion obligation will be settled in shares of its
common stock (except that it will pay cash in lieu of issuing any fractional shares). Comtech will treat all holders
converting on the same trading day in the same manner. Comtech will not, however, have any obligation to settle the
conversion obligation arising on different trading days in the same manner. That is, Comtech may choose on one trading
day to settle in common stock only and choose on another trading day to settle in cash or a combination of common stock
and cash.

If Comtech timely elects to pay cash for any portion of the conversion obligation, the holder may retract the conversion
notice at any time during the two trading day period beginning on the trading day after the final day of the settlement notice
period (the conversion retraction period ); no such retraction can be made (and a conversion notice shall be irrevocable) if
Comtech does not elect to deliver cash in lieu of common stock (other than cash in lieu of fractional shares).

Settlement in common stock only will occur as soon as practicable after Comtech notifies the holder that it has chosen this
method of settlement.

Settlement in cash or in a combination of cash and common stock, if the conversion notice has not been retracted, will
occur on the third trading day following the final day of the 20 trading day period beginning on the third trading day
following the final day of the conversion retraction period (the cash settlement averaging period ).

The settlement amount will be computed as follows:

1. If Comtech elects to satisfy the entire conversion obligation in common stock, it will deliver to the holder a number of
shares of common stock equal to the product of (i) the aggregate principal amount at issuance of the notes to be
converted divided by 1,000, multiplied by (ii) the conversion rate.

2. If Comtech elects to satisfy the entire conversion obligation in cash, it will deliver to the holder cash in an amount equal
to the product of:

The product of (i) the aggregate principal amount at issuance of the notes to be converted divided by 1,000,
multiplied by (ii) the conversion rate, multiplied by

the arithmetic average of the closing sale prices of Comtech s common stock during the cash settlement averaging
period.
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3. If Comtech elects to satisfy the conversion obligation in a combination of cash and common stock, it will deliver to the
holder:

a cash amount ( cash amount ) (excluding any cash paid for fractional shares) equal to the product of (i) the
percentage of the conversion obligation to be satisfied in cash, multiplied by (ii) the amount of cash that would be
paid pursuant to paragraph number 2 above; and
a number of shares equal to the remainder of (i) the number of shares that would be issued pursuant to paragraph
number 1 above minus (ii) the number of shares equal to the quotient of (x) the cash amount divided by (y) the
arithmetic average of the closing sale prices of Comtech s common stock during the cash settlement averaging
period.

Conversion During 30 Trading Days Prior to Maturity. If Comtech receives a holder s conversion notice after the final notice date , the following
procedure will apply:

Comtech will notify the holder through the trustee of the method it chooses to settle its conversion obligation in the same
manner as set forth above under ~ Conversion On or Prior to 31 Trading Days Prior to Maturity, except that Comtech will
settle all of its conversion obligations arising during the 30 trading days in the same manner.

A holder cannot retract such holder s conversion notice if Comtech elects to pay cash for any portion of the conversion
obligation.

Settlement in common stock only will occur as soon as practicable after Comtech notifies the holder that it has chosen this
method of settlement.

Settlement in cash or in a combination of cash and common stock will occur on the third trading day following the final
trading day of the cash settlement-averaging period. The cash settlement averaging period shall be the 20 trading day period
beginning on the date that is the 23™ trading day prior to the maturity date.

The settlement amount will be computed in the same manner as set forth above under ~ Conversion On or Prior to 31
Trading Days Prior to Maturity.

Additional Provisions. If any trading day during a cash settlement averaging period is not an undisrupted trading day, then determination of the
price for that day will be delayed until the next undisrupted trading day on which a pricing is not otherwise observed; that is, such day will not
count as one of the 20 trading days that constitute the cash settlement averaging period. If this would result in a price being observed later than
the eighth trading day after the last of the original 20 trading days in the cash settlement averaging period, then Comtech will determine all
prices for all delayed and undetermined prices on that eighth trading day based on its good faith estimate of its common stock s value on that
date.

An undisrupted trading day means a trading day on which Comtech s common stock does not experience any of the following during the one
hour period ending at the conclusion of the regular trading day:

any suspension of or limitation imposed on the trading of Comtech s common stock on any national or regional securities
exchange or association or over-the-counter market;

any event (other than an event listed in the third bullet below) that disrupts or impairs the ability of market participants in
general to (i) effect transactions in or obtain market values for Comtech s common stock on any relevant national or regional
securities exchange or association or over-the-counter market or (ii) effect transactions in or obtain market values for,

futures or options contracts relating to the common stock on any relevant national or regional securities exchange or
association or over-the-counter market; or

any relevant national or regional securities exchange or association or over-the-counter market on which Comtech s
common stock trades closes on any exchange trading day prior to its scheduled closing time unless such earlier closing time
is announced by the exchange at least one hour prior to the earlier of (i) the
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actual closing time for the regular trading session on such exchange and (ii) the submission deadline for orders to be entered into the exchange

for execution on such trading day, if, in the case of the first and second bullet point above, Comtech determines that the effect of such

suspension, limitation, disruption or impairment is material.

Conversion Rate Adjustments

Comtech will adjust the conversion rate if any of the following events occur:

Comtech issues shares of its common stock as a dividend or distribution to all or substantially all holders of its common
stock;
Comtech subdivides, combines or reclassifies its common stock;
Comtech issues to all or substantially all holders of its common stock certain rights or warrants to purchase its common
stock, or securities convertible into or exchangeable or exercisable for its common stock, for a period expiring within 60
days, at less than the closing sale price of its common stock on the business day immediately preceding the date of the
announcement of such issuance, provided that the conversion rate will be readjusted to the extent that such rights or
warrants are not exercised prior to the expiration;
Comtech distributes to all or substantially all holders of its common stock shares of its capital stock or evidences of its
indebtedness or assets, including securities, but excluding:

dividends or distributions referred to in 1 above;

rights or warrants referred to in 3 above;

dividends and distributions in connection with reclassification, change, consolidation, merger, combination, sale or
conveyance resulting in a change in the conversion consideration pursuant to the next succeeding paragraph; and
cash dividends or distributions referred to in 6 below;

Comtech distributes to all or substantially all holders of its common stock shares of capital stock of one of its subsidiaries,
with such adjustment, if any, based on the market value of the subsidiary capital stock so distributed relative to the market
value of its common stock, in each case over a measurement period following the distribution;

Comtech distributes cash to all or substantially all holders of its common stock, including any quarterly cash dividends; or
Comtech or one of its subsidiaries makes purchases of Comtech s common stock pursuant to a tender offer or exchange
offer for Comtech s common stock to the extent that the per share consideration paid in such offer exceeds the average of
the daily closing sale prices of Comtech s common stock for the ten trading days prior to the expiration of such offer.

Notwithstanding the foregoing, adjustments to the conversion rate resulting from any quarterly cash dividends may not cause the conversion rate
(as adjusted for any other adjustment) to exceed the quotient obtained by dividing the principal amount at issuance of a note by the last reported
sale price of Comtech s common stock on the cover page of this prospectus.

To the extent Comtech has a rights plan in effect upon conversion of the notes into common stock, the holder will receive (except to the extent

Comtech settles its conversion obligations in cash), in addition to the common stock, the rights under the rights plan unless the rights have

separated from the common stock prior to the time of conversion, in which case the conversion rate will be adjusted at the time of separation as
if Comtech made a distribution referred to in 4 above.
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In the event of any:

reclassification or change of Comtech s common stock;
consolidation, merger or binding share exchange involving Comtech; or
sale or conveyance to another person or entity of all or substantially all of Comtech s property or assets

in which holders of Comtech s common stock would be entitled to receive stock, other securities, other property, assets or cash for their common
stock, upon conversion of a noteholder s notes, such noteholder will be entitled to receive the same type of consideration which such noteholder
would have been entitled to receive if such noteholder had converted the notes into Comtech s common stock immediately prior to any of these
events.

To the extent permitted by law, Comtech may, from time to time, increase the conversion rate for a period of at least 20 days if its board of
directors determines that this increase would be in Comtech s best interests, subject to compliance with Nasdaq Marketplace Rule 4350(i). Any
such determination by Comtech s board will be conclusive. Comtech would give holders at least 15 days notice of any increase in the conversion
rate. In addition, Comtech may increase the conversion rate if its board of directors deems it advisable to avoid or diminish any income tax to
holders of common stock resulting from any distribution of common stock or similar event, subject to compliance with Nasdaq Marketplace

Rule 4350(i).

Comtech is not required to make an adjustment in the conversion rate unless the adjustment would require a change of at least one percent in the
conversion rate. However, Comtech will carry forward any adjustments that are less than one percent of the conversion rate. Except as described
above in this section, Comtech will not adjust the conversion rate for any issuance of its common stock or any securities convertible into or
exchangeable or exercisable for its common stock or rights to purchase its common stock or such convertible, exchangeable or exercisable
securities.

A holder may, in some circumstances, including the distribution of cash dividends to stockholders, be deemed to have received a distribution or
dividend subject to United States federal income tax as a result of an adjustment or the nonoccurrence of an adjustment to the conversion rate.

See Certain U.S. Federal Income Tax Considerations U.S. Holders Constructive Distributions and  Non-U.S. Holders Payments on Common
Stock and Constructive Dividends.

If a holder converts some or all of its notes into common stock during the occurrence of a registration default under the registration rights
agreement, the holder will not be entitled to receive additional interest on such common stock, but will receive, with respect to the portion of the
conversion obligation that Comtech settles in common stock, 103% of the number of shares of Comtech s common stock that the holder would
otherwise receive upon conversion in the absence of such registration default. See ~ Registration Rights below.

Optional Redemption by Comtech
Comtech may redeem for cash all or a portion of the notes at any time:

during the period commencing on February 4, 2009 to and including January 31, 2010, at a redemption price equal to

100.571% of the accreted principal amount of the notes plus accrued and unpaid interest (including additional interest), if

any, to, but not including, the redemption date;

during the period commencing on February 1, 2010 to and including January 31, 2011, at a redemption price equal to

100.286% of the accreted principal amount of the notes plus accrued and unpaid interest (including additional interest), if

any, to, but not including, the redemption date;

beginning on February 1, 2011, at a redemption price equal to 100% of the accreted principal amount of the notes plus

accrued and unpaid interest (including additional interest), if any, to, but not including, the redemption date;
The table below shows the accreted principal amounts of a note on February 4, 2009 and on each February 1 and August 1 thereafter prior to
maturity and at maturity on February 1, 2024. In addition, the accreted principal
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amount of a note redeemed between the dates listed would include an additional amount reflecting the additional principal accretion that has
accrued on such note since the immediately preceding date in the table below.

@ 3
Principal 2) Accreted
Amount Principal Principal Amount
at Issuance Accretion (D+(2)

February 4, 2009 $1,000.00 $ 0.00 $1,000.00
August 1, 2009 1,000.00 0.00 1,000.00
February 1, 2010 1,000.00 0.00 1,000.00
August 1, 2010 1,000.00 0.00 1,000.00
February 1, 2011 1,000.00 0.00 1,000.00
August 1, 2011 1,000.00 10.00 1,010.00
February 1, 2012 1,000.00 20.10 1,020.10
August 1, 2012 1,000.00 30.30 1,030.30
February 1, 2013 1,000.00 40.60 1,040.60
August 1, 2013 1,000.00 51.01 1,051.01
February 1, 2014 1,000.00 61.52 1,061.52
August 1, 2014 1,000.00 72.14 1,072.14
February 1, 2015 1,000.00 82.86 1,082.86
August 1, 2015 1,000.00 93.69 1,093.69
February 1, 2016 1,000.00 104.62 1,104.62
August 1, 2016 1,000.00 115.67 1,115.67
February 1, 2017 1,000.00 126.83 1,126.83
August 1, 2017 1,000.00 138.09 1,138.09
February 1, 2018 1,000.00 149.47 1,149.47
August 1, 2018 1,000.00 160.97 1,160.97
February 1, 2019 1,000.00 172.58 1,172.58
August 1, 2019 1,000.00 184.30 1,184.30
February 1, 2020 1,000.00 196.15 1,196.15
August 1, 2020 1,000.00 208.11 1,208.11
February 1, 2021 1,000.00 220.19 1,220.19
August 1, 2021 1,000.00 232.39 1,232.39
February 1, 2022 1,000.00 244.72 1,244.72
August 1, 2022 1,000.00 257.16 1,257.16
February 1, 2023 1,000.00 269.73 1,269.73
August 1, 2023 1,000.00 282.43 1,282.43
February 1, 2024 1,000.00 295.26 1,295.26

Comtech is to provide not less than 20 calendar days, nor more than 60 calendar days, notice mailed to each holder of the notes to be redeemed.
When the redemption notice is given and funds deposited as required, interest will cease to accrue on and after the redemption date on the notes
or portions of such notes called for redemption. If Comtech decides to redeem fewer than all of the outstanding notes, the trustee will select the
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notes to be redeemed by lot, or on a pro rata basis or by another method the trustee considers fair and appropriate. If the trustee selects a portion
of a holder s notes for partial redemption and such holder converts a portion of its notes, the converted portion will be deemed to be from the
portion selected for redemption.

Purchase of Notes at a Holder s Option

Holders have the right to require Comtech to purchase all or a portion of their notes for cash on February 1, 2011, February 1, 2014 and

February 1, 2019 (each, a purchase date ). Any note purchased by Comtech on a purchase date will be paid for in cash. Comtech will be required
to purchase any outstanding notes for which a holder delivers a written purchase notice to the paying agent. This notice must be delivered during
the period beginning at any time from the opening of business on the date that is 22 business days prior to the relevant purchase date until the
close of business on the date that is two business days prior to the purchase date. If the purchase notice is given and withdrawn prior to the
relevant purchase date, Comtech will not be obligated to purchase the
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related notes. Also, as described in the Risk Factors section of this prospectus under the caption =~ We may not have the funds necessary to
purchase the notes upon a fundamental change or other purchase date, as required by the indenture governing the notes. Comtech may not have
funds sufficient to purchase notes when it is required to do so.

The purchase price payable will be equal to 100% of the accreted principal amount of the notes to be purchased plus accrued and unpaid interest,
if any, to, but not including, the purchase date. The accreted principal amount at February 1, 2011 will be $1,000 per $1,000 principal amount at
issuance of notes, at February 1, 2014 it will be $1,061.52 per $1,000 principal amount at issuance of notes, and at February 1, 2019 it will be
$1,172.58 per $1,000 principal amount at issuance of notes.

On or before the 22nd business day prior to each purchase date, Comtech will provide to the trustee, the paying agent and to all holders of the
notes at their addresses shown in the register of the registrar, and to beneficial owners as required by applicable law, a notice stating, among
other things:

the purchase price;

the name and address of the paying agent and the conversion agent; and

the procedures that holders must follow to require Comtech to purchase their notes.

Simultaneously with providing such notice, Comtech will publish a notice containing this information in a newspaper of general circulation in
the City of New York or through such other public medium as it may use at that time, publish such information on its corporate website and
notify the trustee.

A notice electing to require Comtech to purchase a holder s notes must state:

the relevant purchase date;

if certificated notes have been issued, the certificate numbers of the notes;

the portion of the principal amount at issuance of notes to be purchased, in integral multiples of $1,000; and

that the notes are to be purchased by Comtech pursuant to the applicable provisions of the notes and the indenture.

If the notes are not in certificated form, a holder s notice must comply with appropriate DTC procedures.
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No notes may be purchased at the option of holders if there has occurred and is continuing an event of default other than an event of default that
is cured by the payment of the purchase price of the notes.

A holder may withdraw any purchase notice in whole or in part by a written notice of withdrawal delivered to the paying agent prior to the close
of business on the business day prior to the purchase date. The notice of withdrawal must state:

the principal amount of the withdrawn notes;

if certificated notes have been issued, the certificate numbers of the withdrawn notes; and

the principal amount at issuance, if any, which remains subject to the purchase notice.
If the notes are not in certificated form, a holder s notice must comply with appropriate DTC procedures.
A holder must either effect book-entry transfer or deliver the notes, together with necessary endorsements, to the office of the paying agent after
delivery of the purchase notice to receive payment of the purchase price. A holder will receive payment promptly following the later of the

purchase date or the time of book-entry transfer or the delivery of the notes. If the paying agent holds money sufficient to pay the purchase price
of the notes on the business day following the purchase date, then:
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the notes will cease to be outstanding and interest (including additional interest), if any, will cease to accrue (whether or not
book-entry transfer of the notes is made or whether or not the note is delivered to the paying agent); and
all other rights of the holder will terminate (other than the right to receive the purchase price upon delivery or transfer of the
notes).

Purchase of Notes at a Holder s Option Upon a Fundamental Change

In the event of a fundamental change, a holder will have the right to require Comtech to purchase for cash all or any part of the notes after the
occurrence of a fundamental change at a purchase price equal to 100% of the accreted principal amount and any accrued and unpaid interest
(including additional interest), if any, up to, but not including, the fundamental change purchase date. Notes submitted for purchase must be
$1,000 principal amount at issuance or an integral multiple thereof.

On or before the 20th calendar day after the occurrence of a fundamental change, Comtech will provide to all holders of the notes and the trustee
and paying agent a notice of the occurrence of the fundamental change and of the resulting purchase right. Such notice shall state, among other
things, the procedures that holders must follow to require Comtech to purchase the notes and the date of the fundamental change.

Simultaneously with providing such notice, Comtech will publish a notice containing this information in a newspaper of general circulation in
the City of New York or through such other public medium as it may use at that time, publish such information on its corporate website and
notify the trustee.

To exercise the purchase right, a holder must deliver, on or before the 20th business day after the date of Comtech s notice of a fundamental
change, subject to extension to comply with applicable law, the notes to be purchased, duly endorsed for transfer, together with a written
purchase notice and the form entitled Form of Fundamental Change Purchase Notice on the reverse side of the notes duly completed, to the
paying agent. The purchase notice must state:

46



Edgar Filing: COMTECH TELECOMMUNICATIONS CORP /DE/ - Form 424B3

the relevant purchase date;

if certificated notes have been issued, the certificate numbers of the notes;

the portion of the principal amount at issuance of notes to be purchased, in integral multiples of $1,000; and

that the notes are to be purchased by Comtech pursuant to the applicable provisions of the notes and the indenture.

If the notes are not in certificated form, a holder s purchase notice must comply with appropriate DTC procedures.

A holder may withdraw any purchase notice (in whole or in part) by a written notice of withdrawal delivered to the paying agent prior to the

close of business on the business day prior to the fundamental change purchase date. The notice of withdrawal shall state:

the principal amount of the withdrawn notes;
if certificated notes have been issued, the certificate numbers of the withdrawn notes; and
the principal amount, if any, which remains subject to the purchase notice.

If the notes are not in certificated form, a holder s notice of withdrawal must comply with appropriate DTC procedures.

Comtech is required to purchase the notes no later than 35 business days after the date of its notice of the occurrence of the relevant fundamental
change, subject to extension to comply with applicable law. A holder will receive payment of the fundamental change purchase price promptly

following the later of the fundamental change purchase date or the time of book-entry transfer or the delivery of the notes. If the paying agent

holds cash
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sufficient to pay the fundamental change purchase price of the notes on the business day following the fundamental change purchase date, then:

the notes will cease to be outstanding and interest (including additional interest), if any, will cease to accrue (whether or not
book-entry transfer of the notes is made or whether or not the note is delivered to the paying agent); and

all other rights of the holder will terminate (other than the right to receive the fundamental change purchase price and any
previously accrued and unpaid interest (including additional interest), if any, upon delivery or transfer of the notes).

A fundamental change is deemed to have occurred if any of the following occurs:

any person or group (as such terms are used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as
amended (the Exchange Act )) is or becomes the beneficial owner (as defined in Rules 13d-3 and 13d-5 of the Exchange
Act, except that a person shall be deemed to have beneficial ownership of all shares that such person has the right to

acquire, whether such right is exercisable immediately or only after the passage of time), directly or indirectly, of more than
50% of Comtech s total outstanding voting stock;

during any period of two consecutive years, individuals who at the beginning of such period constituted Comtech s board of
directors (together with any new directors whose election to such board or whose nomination for election by Comtech s
stockholders was approved by a vote of at least 662/3% of the directors then still in office who were either directors at the
beginning of such period or whose election or nomination for election was previously so approved) cease for any reason to
constitute a majority of such board of directors then in office;

Comtech consolidates with or merges with or into any person or conveys, transfers, sells, or otherwise disposes of or leases
all or substantially all of its assets to any person, or any corporation consolidates with or merges into or with Comtech, in

any such event pursuant to a transaction in which Comtech s outstanding voting stock is changed into or exchanged for cash,
securities or other property, other than any such transaction where Comtech s outstanding voting stock is not changed or
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exchanged at all (except to the extent necessary to reflect a change in Comtech s jurisdiction of incorporation), or where
(A) Comtech s outstanding voting stock is changed into or exchanged for cash, securities and other property (other than
equity interests of the surviving corporation) and (B) if Comtech s stockholders immediately before such transaction own,
directly or indirectly, immediately following such transaction, more than 50% of the total outstanding voting stock of the
surviving corporation;
Comtech is liquidated or dissolved or adopts a plan of liquidation or dissolution other than in a transaction which complies
with the provisions described under ~ Consolidation, Merger and Sale of Assets or
Comtech s common stock ceases to be quoted on the Nasdaq National Market or listed on another established national
securities exchange or traded on an automated over-the-counter trading market in the United States.

However, notwithstanding the foregoing, a fundamental change is not deemed to have occurred if either:

the closing sales price of Comtech s common stock for each of at least five trading days within:

the period of ten consecutive trading days immediately after the later of the fundamental change or the public

announcement of the fundamental change, in the case of a fundamental change resulting solely from a fundamental

change under the first bullet point above; or

the period of ten consecutive trading days immediately preceding the fundamental change, in the case of a fundamental

change under the second, third and fourth bullet points above;
is at least equal to 105% of the quotient where the numerator is the accreted principal amount of a note and the denominator is the conversion
rate in effect on each of those five trading days; or
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in the case of a merger or consolidation described in the third bullet point above, at least 95% of the consideration,

excluding cash payments for fractional shares and cash payments pursuant to dissenters approval rights, in the merger or

consolidation constituting the fundamental change, consists of common stock traded on a U.S. national securities exchange

or quoted on the Nasdaq National Market (or which will be so traded or quoted when issued or exchanged in connection

with such fundamental change) and as a result of such transaction or transactions the notes become convertible solely into

such common stock, excluding cash payments for fractional shares.
For purposes of this fundamental change definition, voting stock means stock of the class or classes pursuant to which the holders thereof have
the general voting power under ordinary circumstances to elect at least a majority of the board of directors, managers or trustees of a corporation
(irrespective of whether or not at the time stock of any other class or classes shall have or might have voting power by reason of the happening
of any contingency).

The definition of fundamental change includes a phrase relating to the conveyance, transfer, sale, lease or other disposition of all or substantially

all of Comtech s assets. There is no precise, established definition of the phrase substantially all under the laws of the State of New York, which
governs the indenture and the notes, or under the laws of the State of Delaware, Comtech s state of incorporation. Accordingly, a holder s ability

to require Comtech to repurchase its notes as a result of a conveyance, transfer, sale, lease or other disposition of less than all of Comtech s assets
may be uncertain.

Pursuant to the indenture, Comtech shall:

comply with the provisions of Rule 13e-4 and Rule 14e-1, if applicable, under the Exchange Act;
file a Schedule TO or any successor or similar schedule if required under the Exchange Act; and

otherwise comply with all U.S. federal and state securities laws in connection with any offer by Comtech to purchase the
notes upon a fundamental change.
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This fundamental change purchase feature may make more difficult or discourage a takeover of Comtech and the removal of incumbent
management. However, Comtech is not aware of any specific effort to accumulate shares of its capital stock with the intent to obtain control of it
by means of a merger, tender offer, solicitation or otherwise. In addition, the fundamental change purchase feature is not part of a plan by
management to adopt a series of anti-takeover provisions. Instead, the fundamental change purchase feature is a result of negotiations between
Comtech and the initial purchaser.

Comtech could, in the future, enter into certain transactions, including recapitalizations, that would not constitute a fundamental change but

would increase the amount of debt outstanding or otherwise adversely affect a holder. Neither Comtech nor its subsidiaries are prohibited under

the indenture from incurring additional debt. The incurrence of significant amounts of additional debt could adversely affect Comtech s ability to
service its debt, including the notes, and satisfy its obligation to repurchase the notes upon a fundamental change and adversely affect the

guarantors ability to make payments with respect to the guarantees. See Risk Factors There are no restrictive covenants in the indenture relating
to our ability to incur future indebtedness.

Comtech s ability to repurchase notes upon the occurrence of a fundamental change is subject to important limitations. If a fundamental change
were to occur, Comtech may not have sufficient funds, or be able to arrange financing, to pay the fundamental change purchase price for the
notes tendered by holders. In addition, Comtech may in the future incur debt that has similar fundamental change provisions that permit holders
of such debt to accelerate or require Comtech to purchase such debt upon the occurrence of events similar to a fundamental change. Any failure
by Comtech to repurchase the notes when required following a fundamental change would result in an event of default under the indenture. Any
such default may, in turn, cause a default under Comtech s other debt. In addition, Comtech s ability to repurchase notes for cash may be limited
by restrictions on its ability to obtain funds for such repurchase through dividends from its subsidiaries and/or other provisions in agreements
governing its other debt and that of its subsidiaries.

43

Subsidiary Guarantees

The guarantors jointly and severally guarantee Comtech s obligations under the notes. The obligations of each guarantor under its guarantee is
limited as necessary to prevent that guarantee from constituting a fraudulent conveyance under the applicable laws. See Risk Factors The
guarantees may be unenforceable due to fraudulent conveyance statutes. Accordingly, you could have no claim against the guarantors.

The guarantee of a guaranto