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Filed Pursuant to Rule 424(b)(5)
Registration No. 333-159688

CALCULATION OF REGISTRATION FEE

Proposed Proposed
maximum maximum
Amount to be offering price aggregate Amount of
Title of each class of securities to be registered registered per unit offering price  registration fee(1)
4.40% Notes due 2020 $ 400,000,000 100% $400,000,000 $28,520
6.15% Notes due 2040 $ 300,000,000 100% $300,000,000 $21,390

(1) Calculated in accordance with Rule 457(r) of the Securities Act of 1933, as amended. The total registration fee
for this offering is $49,910.

Prospectus Supplement dated
November 30, 2010
(To Prospectus dated June 3, 2009)
$700,000,000

HARRIS CORPORATION
$400,000,000 4.40% Notes due 2020
$300,000,000 6.15% Notes due 2040

Harris Corporation is offering $400,000,000 aggregate principal amount of its 4.40% notes due December 15, 2020

(the 2020 notes ) and $300,000,000 aggregate principal amount of its 6.15% notes due December 15, 2040 (the 2040
notes ). The 2020 notes and the 2040 notes are collectively referred to herein as the notes. Interest on each series of the
notes is payable semi-annually in arrears on June 15 and December 15 of each year, commencing June 15, 2011. We

may redeem each series of the notes at any time in whole or from time to time in part at the applicable make-whole
redemption price described under Description of Notes Optional Redemption. If we experience a change of control
repurchase event, we may be required to offer to repurchase the notes from holders, as described under Description of
Notes Repurchase upon Change of Control Repurchase Event.

The notes will be our unsecured, unsubordinated obligations and will rank equally with all of our other unsecured,
unsubordinated indebtedness from time to time outstanding. The notes will be issued only in minimum denominations

of $2,000 and integral multiples of $1,000 above that amount.

The notes will not be listed on any securities exchange. Currently, there is no public market for the notes.
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Investing in the notes involves risks. See Risk Factors beginning on page S-4 of this prospectus supplement and
on page 7 of the accompanying prospectus.

Per 2020 Note Total Per 2040 Note Total
Public offering price(1) 99.429% $397,716,000 99.454% $298,362,000
Underwriting discount 0.650% $2,600,000 0.875% $2,625,000
Proceeds, before expenses, to
Harris Corporation 98.779% $395,116,000 98.579% $295,737,000

(1) Plus accrued interest, if any, from December 3, 2010, if settlement occurs after
this date.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved these securities or determined if this prospectus supplement or the accompanying prospectus is

accurate or complete. Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the notes to purchasers in book-entry form only through the facilities of The
Depository Trust Company on or about December 3, 2010.

Joint Book-Running Managers

BofA Merrill Lynch J.P. Morgan Morgan Stanley

Co-Managers

Citi
HSBC
SunTrust Robinson Humphrey
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No person has been authorized to give any information or to make any representations other than those
contained in this prospectus supplement or the accompanying prospectus or incorporated by reference herein
or therein and, if given or made, such information or representations must not be relied upon as having been
authorized. This prospectus supplement and the accompanying prospectus do not constitute an offer to sell or
the solicitation of an offer to buy any securities other than the securities described in this prospectus
supplement or an offer to sell or the solicitation of an offer to buy such securities in any circumstances in which
such offer or solicitation is unlawful. Neither the delivery of this prospectus supplement or the accompanying
prospectus nor any sale made hereunder or thereunder shall, under any circumstances, create any implication
that the information contained herein or therein is correct as of any time subsequent to the date of such
information.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of the
notes we are currently offering and certain other matters relating to us and our financial condition. The second part is
the accompanying prospectus dated June 3, 2009, which gives more general information about the securities that we
may offer from time to time, some of which does not apply to the notes that we are currently offering. Generally,
when we refer to this prospectus, we are referring to both parts of this document combined. The information in this
prospectus supplement supersedes any inconsistent information included in the accompanying prospectus.

You should rely only on the information contained in, or incorporated by reference in, this prospectus supplement, the
accompanying prospectus or any free writing prospectus filed by us with the Securities and Exchange Commission
(the SEC ). We and the underwriters have not authorized anyone to provide you with different or additional
information. We are not, and the underwriters are not, making an offer of these securities in any state where the offer
is not permitted. The information which appears in this prospectus supplement, the accompanying prospectus and any
documents incorporated by reference may be accurate only as of their respective dates. Our business, financial
condition, results of operations and prospects may have changed since the date of such information.

It is important for you to read and consider all information contained in, or incorporated by reference in, this
prospectus supplement and the accompanying prospectus in making your investment decision. You should also read
and consider the information in the documents we have referred you to in Incorporation By Reference of Certain
Documents and Where You Can Find More Information in this prospectus supplement.

In this prospectus supplement and the accompanying prospectus, references to company, we, us, our and Harris
to Harris Corporation and do not include any of its subsidiaries in the context of the issuer of securities and the

description of the notes. In other contexts, references to company, we, us, our and Harris may also include subsi
of Harris Corporation.

INCORPORATION BY REFERENCE OF CERTAIN DOCUMENTS

Some of the information that you may want to consider in deciding whether to invest in the notes is not included in

this prospectus supplement or the accompanying prospectus, but rather is incorporated by reference herein or therein
from certain reports that we have filed with the SEC. This permits us to disclose important information to you by
referring to those documents rather than repeating them in full in this prospectus supplement or the accompanying
prospectus. The information incorporated by reference in this prospectus is considered part of this prospectus, except
for any information that is updated or superseded, and contains important business and financial information. We
incorporate by reference in this prospectus the following documents filed by us with the SEC (Commission File

No. 1-3863):

(1) Annual Report on Form 10-K for the fiscal year ended July 2, 2010, including portions of our Proxy Statement for
our 2010 Annual Meeting of Shareholders to the extent specifically incorporated by reference therein;

(2) Quarterly Report on Form 10-Q for the quarterly period ended October 1, 2010; and
(3) Current Reports on Form 8-K (excluding any information and exhibits furnished under either Item 2.02 or

Item 7.01 thereof) filed with the SEC on August 5, 2010; August 13, 2010; September 2, 2010; October 5, 2010;
October 27, 2010; and November 12, 2010.
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All documents and reports that we file with the SEC (other than any portion of such filings that are furnished under
applicable SEC rules rather than filed) under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of
1934, as amended, which we refer to in this prospectus as the Exchange Act, after the date of this prospectus
supplement and prior to the end of the offering of the notes under this prospectus, shall also be deemed to be
incorporated by reference herein from the date of filing of such documents and reports. The information contained on
our website (http://www.harris.com) is not incorporated into this prospectus.

il

Table of Contents



Edgar Filing: HARRIS CORP /DE/ - Form 424B5

Table of Contents

We will provide without charge to each person, including any beneficial owner of notes offered under this prospectus,
to whom a copy of this prospectus has been delivered, upon the written or oral request of such person, a copy of any
or all of the documents that have been or may be incorporated by reference in this prospectus, other than exhibits to
such documents, unless such exhibits are specifically incorporated by reference into such documents or this
prospectus. You should direct any such requests to us at the following address:

Harris Corporation
1025 West NASA Boulevard
Melbourne, Florida 32919
Attention: Secretary

You may also request such documents by calling our Secretary at (321) 727-9100.

Statements made in this prospectus or in any document incorporated by reference in this prospectus as to the contents
of any contract or other document referred to herein or therein are not necessarily complete, and in each instance,
reference is made to the copy of such contract or other document filed as an exhibit to the registration statement of
which this prospectus is a part or to the documents incorporated by reference therein, each such statement being
qualified in all material respects by such reference.

Any statement made in a document incorporated by reference or deemed incorporated by reference into this
prospectus is deemed to be modified or superseded for purposes of this prospectus to the extent that a statement
contained in this prospectus or in any other subsequently filed document that also is incorporated or deemed
incorporated by reference herein modifies or supersedes that statement. Any such statement so modified or superseded
shall not be deemed, except as so modified or superseded, to constitute a part of this prospectus.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the information reporting requirements of the Exchange Act and accordingly, we file annual,
quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available
over the Internet at the SEC s web site (http://www.sec.gov). You may also read and copy any document we file with
the SEC at its public reference room:

Public Reference Room
100 F Street, N.E.
Washington, D.C. 20549

You may call the SEC at 1-800-SEC-0330 for further information on the operation of the public reference room and
copying charges. Our SEC filings are also available at the offices of the New York Stock Exchange, 20 Broad Street,
New York, New York 10005.

iii
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference herein contain forward-looking statements that involve
risks and uncertainties, as well as assumptions that, if they do not materialize or prove correct, could cause our results
to differ materially from those expressed in or implied by such forward-looking statements. All statements other than
statements of historical fact are statements that could be deemed forward-looking statements, including, but not
limited to, statements concerning: our plans, strategies and objectives for future operations; new products, services or
developments; future economic conditions, performance or outlook; the outcome of contingencies; the potential level
of share repurchases; the value of our contract awards and programs; expected cash flows or capital expenditures; our
beliefs or expectations; our expectations regarding the closing of our acquisition of the assets of the Global
Connectivity Services business of the Schlumberger group (the Schlumberger GCS business ); activities, events or
developments that we intend, expect, project, believe or anticipate will or may occur in the future; and assumptions
underlying any of the foregoing. Forward-looking statements may be identified by their use of forward-looking
terminology, such as believes, expects, may, should, would, will, intends, plans, estimates,
similar words or expressions. You should not place undue reliance on these forward-looking statements, which reflect
our management s opinions only as of the date of this prospectus supplement and are not guarantees of future
performance or actual results. Factors that might cause our results to differ materially from those expressed in or
implied by these forward-looking statements include, but are not limited to, those discussed under the heading Risk
Factors on page S-4 of this prospectus supplement and on page 7 of the accompanying prospectus. All
forward-looking statements are qualified by, and should be read in conjunction with, those risk factors.
Forward-looking statements are made in reliance upon the safe harbor provisions of Section 27A of the Securities Act
of 1933, as amended, and Section 21E of the Exchange Act and we undertake no obligation, other than imposed by
law, to update forward-looking statements to reflect further developments or information obtained after the date of this
prospectus supplement or, in the case of any document incorporated by reference, the date of that document, and
disclaim any obligation to do so.

v
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information about our company and the offering and may not contain all of the
information that is important to you. To better understand this offering, you should read this entire document
carefully, as well as those additional documents to which we refer you. See Incorporation by Reference of Certain
Documents and Where You Can Find More Information. Our fiscal year ends on the Friday nearest June 30.
Fiscal 2010, 2009 and 2008 ended on July 2, 2010, July 3, 2009 and June 27, 2008, respectively. Fiscal 2011 will end
onJuly I, 2011.

Harris

Harris Corporation, together with its subsidiaries, is an international communications and information technology
company serving government and commercial markets in more than 150 countries. We are dedicated to developing
best-in-class assured communications® products, systems and services for global markets, including RF
communications, government communications and broadcast communications.

Harris Corporation was incorporated in Delaware in 1926 as the successor to three companies founded in the 1890s.

Our principal executive offices are located at 1025 West NASA Boulevard, Melbourne, Florida 32919, and our

telephone number is (321) 727-9100. Our common stock is listed on the New York Stock Exchange under the symbol
HRS.

We structure our operations primarily around the products and services we sell and the markets we serve, and we
report the financial results of our operations in the following three business segments: (1) RF Communications,

(2) Government Communications Systems and (3) Broadcast Communications. Our RF Communications segment is a
global supplier of secure tactical radio communications and embedded high-grade encryption solutions for military
and government organizations and also of secure communications systems and equipment for public safety, utility and
transportation markets. Our Government Communications Systems segment conducts advanced research studies and
produces, integrates and supports highly reliable, net-centric communications and information technology that solve
the mission-critical challenges of our defense, intelligence and civilian U.S. Government customers, as well as those
in the energy and maritime industries. Our Broadcast Communications segment serves the global digital and analog
media markets, providing workflow, infrastructure and networking products and solutions; media solutions; and
television and radio transmission equipment and systems. Within each of our business segments, there are multiple
program areas and product lines that aggregate into our three business segments described above.

For the most part, each business segment has its own marketing, engineering, manufacturing and product service and
maintenance organizations. We manufacture most of the finished products we sell.

Recent Developments

On July 30, 2010, we completed our acquisition of CapRock Holdings, Inc. and its subsidiaries, including CapRock
Communications, Inc. (collectively, CapRock ). We operate CapRock within our Government Communications
Systems segment. See CapRock Acquisition.

On November 6, 2010, we entered into a definitive Share and Business Sale Agreement ( Acquisition Agreement ) with
Schlumberger B.V., a company incorporated in the Netherlands, to acquire the assets of the Global Connectivity
Services business of the Schlumberger group (the Schlumberger GCS business ). The purchase price for the
Schlumberger GCS business is $397.5 million in cash, subject to post-closing adjustments as set forth in the

Acquisition Agreement. The Schlumberger GCS business provides global communication services for a wide range of
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customers primarily in the oil and gas industries, including the Schlumberger group. See Pending Acquisition of the
Schlumberger GCS Business.
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The Offering

The following summary contains basic information about the notes and is not intended to be complete. It does not
contain all of the information that is important to you. For a more complete understanding of the notes, please refer to
the section of this prospectus supplement entitled Description of Notes and the section of the accompanying
prospectus entitled Description of Debt Securities.

Issuer

Notes Offered

Maturity

Interest

Optional Redemption

Repurchase upon a Change of Control
Repurchase Event

Ranking

Table of Contents

Harris Corporation
$700,000,000 aggregate principal amount of notes, consisting of:

$400,000,000 aggregate principal amount of 4.40% Notes due 2020.
$300,000,000 aggregate principal amount of 6.15% Notes due 2040.

Unless earlier redeemed or repurchased by us, the 2020 notes will mature
on December 15, 2020 and the 2040 notes will mature on December 15,
2040.

4.40% per year on the principal amount of the 2020 notes and 6.15% per
year on the principal amount of the 2040 notes. Interest on both the 2020
notes and the 2040 notes is payable semi-annually in arrears on June 15
and December 15 of each year, commencing June 15, 2011. Interest will
accrue from December 3, 2010.

We may redeem each series of the notes, at any time in whole or from

time to time in part, at our option, at the applicable make-whole

redemption price, plus accrued interest on the principal amount of the

notes being redeemed to, but not including, the redemption date. See
Description of Notes  Optional Redemption.

If we experience a Change of Control Repurchase Event, as defined in
Description of Notes Repurchase upon Change of Control Repurchase
Event, we will be required, unless we have previously exercised our right

to redeem the notes, to offer to repurchase the notes at a purchase price
equal to 101% of their principal amount, plus accrued and unpaid interest
to, but not including, the date of repurchase. See Description of Notes
Repurchase upon Change of Control Repurchase Event.

The notes will be unsecured and unsubordinated and will rank equally in
right of payment with all other unsecured and unsubordinated
indebtedness of Harris Corporation from time to time outstanding. See

Use of Proceeds,  Capitalization and Description of Notes Ranking of
Notes. The notes will be effectively subordinated to the claims of creditors
of our subsidiaries, including trade creditors, and to any future claims of
secured lenders to Harris Corporation with respect to assets securing their
loans. See Risk Factors Risks Related to the Notes and the Offering The
notes will be effectively subordinated to our secured debt and to the debt
of our subsidiaries, which may limit your recovery in this prospectus

12
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Covenants We will issue the notes under a senior indenture containing covenants for
your benefit. These covenants require us to satisfy certain conditions in
order to incur certain debt secured by liens, engage in sale/leaseback
transactions or merge or consolidate with another entity. For a more
detailed discussion of these covenants, see Description of Debt Securities
in the accompanying prospectus.

Use of Proceeds We will use the net proceeds from the sale of the notes for payment of all
or a portion of the purchase price for our pending acquisition of the
Schlumberger GCS business, if consummated, for repayment of a portion
of the outstanding indebtedness under our commercial paper program
incurred primarily in connection with our acquisition of CapRock and for
general corporate purposes. Pending such uses, we anticipate that we will
invest the net proceeds in interest-bearing instruments or other
investment-grade securities. See Use of Proceeds.

Trustee The Bank of New York Mellon Trust Company, N.A.

No Listing We do not intend to list the notes on any securities exchange. The notes
will be new securities for which there currently is no public market. See
Risk Factors Risks Related to the Notes and the Offering There is no
established public trading market for the notes in this prospectus

supplement.

Risk Factors Any investment in the notes involves risks. See Risk Factors beginning on
page S-4 of this prospectus supplement and page 7 of the accompanying
prospectus.

Conflicts of Interest As described under Use of Proceeds, we intend to use a portion of the net

proceeds from this offering for repayment of a portion of the outstanding
indebtedness under our commercial paper program incurred in connection
with our acquisition of CapRock. Several of the underwriters and their
affiliated and associated persons are dealers in our commercial paper
program or may otherwise receive proceeds from this offering if they hold
such debt on or after the closing of this offering. Because it is possible that
individual underwriters or their respective affiliated or associated persons
could receive at least 5% of the proceeds from this offering as repayment
for such debt, the offering is made in compliance with the applicable
provisions of NASD Rule 2720 as administered by the Financial Industry
Regulatory Authority. See Underwriting.

S-3
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RISK FACTORS

An investment in the notes involves risks. You should consider carefully the following factors relating to the notes, as
well as the factors relating to our business generally and other important matters identified under Risk Factors in
the accompanying prospectus and the other information that is included or incorporated by reference in this
prospectus in evaluating an investment in the notes. The occurrence of any of the events described in the Risk Factors
sections could cause our business and financial results to suffer and the market price of our securities, including the
notes, to decline. In this case, you could lose all or part of your investment in the notes.

Risks Related to the Notes and the Offering

The notes will be effectively subordinated to our secured debt and to the debt of our subsidiaries, which may limit
your recovery.

The notes are our unsecured obligations and will rank equally in right of payment with all of our other existing and
future unsecured, senior obligations. The notes are not secured by any of our assets. Any future claims of secured
lenders with respect to assets securing their loans will be prior to any claim of the holders of the notes with respect to
those assets. At October 1, 2010, we had no secured debt outstanding.

Our subsidiaries are separate and distinct legal entities and have no obligation to pay any amounts due pursuant to the
notes or otherwise to make any funds available to us to repay our obligations, whether by dividends, loans or other
payments. Moreover, our rights to receive the assets of any subsidiary upon its liquidation or reorganization, and the
ability of holders of the notes to benefit indirectly therefrom, will be effectively subordinated to the claims of creditors
of that subsidiary, including trade creditors. At October 1, 2010, we had approximately $1,452.1 million of
indebtedness outstanding on a consolidated basis, approximately $1.3 million of which is subsidiary indebtedness that
is structurally senior to the notes.

There is no established public trading market for the notes.

Each series of notes will constitute a new issue of securities with no established trading market. If a trading market
does not develop or is not maintained, holders of notes may find it difficult or impossible to resell their notes. If a
trading market were to develop, the notes may trade at prices that are higher or lower than their initial offering price,
depending on many factors, including prevailing interest rates, our operating results and financial condition and the
market for similar securities. The underwriters are not obligated to make a market in the notes, and if they do so they
may discontinue any market-making activity at any time without notice. Accordingly, there can be no assurance
regarding any future development of a trading market for the notes or the ability of holders of the notes to sell their
notes at all or the price at which such holders may be able to sell their notes.

Changes in our credit ratings or the financial and credit markets could adversely affect the market price of the
notes.

The market price of the notes will be based on a number of factors, including:
our ratings with major credit rating agencies;

the prevailing interest rates being paid by companies similar to us; and
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the overall condition of the financial and credit markets.

The condition of the financial and credit markets and prevailing interest rates have fluctuated in the past and are likely
to fluctuate in the future. Since 2008, there have been significant disruptions in the global economy, including volatile
credit and capital market conditions. Fluctuations in these factors or a worsening of market conditions could have an
adverse effect on the price of the notes.

In addition, credit rating agencies continually review their ratings for the companies that they follow, including us,
and revise those ratings as warranted. The credit rating agencies also evaluate the

S-4
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communications and defense industries as a whole and may change their credit rating for us based on their overall
view of our businesses, including the prospects for our major end-user markets. We cannot be sure that credit rating
agencies will maintain their ratings on the notes. A negative change in our credit ratings could have an adverse effect
on the price of the notes.

The indenture does not restrict the amount of additional debt that we may incur.

The notes and the senior indenture under which the notes will be issued do not place any limitation on the amount of
unsecured debt that may be incurred by us. Our incurrence of additional debt may have important consequences for
you as a holder of the notes, including making it more difficult for us to satisfy our obligations with respect to the
notes, a loss in the market value of your notes and a risk that the credit rating of the notes is lowered or withdrawn.

We have made only limited covenants in the indenture governing the notes.

The senior indenture governing the notes contains limited covenants, including those restricting our ability and certain

of our subsidiaries ability to incur certain debt secured by liens and engage in sale/leaseback transactions. The
limitations on incurring debt secured by liens and sale/leaseback transactions contain certain exceptions. The

covenants in the senior indenture do not limit the amount of additional debt we may incur and do not require us to
maintain any financial ratios or specific levels of net worth, revenue, income, cash flows or liquidity. See Description
of Debt Securities Additional Terms Applicable to Senior Debt Securities in the accompanying prospectus. In light of
these exceptions, holders of the notes may be effectively subordinated to new lenders.

We may not be able to repurchase the notes upon a change of control.

Upon the occurrence of a Change of Control Repurchase Event (as defined in Description of Notes Repurchase upon
Change of Control Repurchase Event ), unless we have previously exercised our right to redeem the notes, each holder
of the notes will have the right to require us to repurchase all or any part of such holder s notes at a price equal to

101% of their principal amount, plus accrued and unpaid interest, if any, to, but not including, the date of repurchase.

If we experience a Change of Control Repurchase Event, there can be no assurance that we would have sufficient
financial resources available to satisfy our obligations to repurchase the notes. Our failure to repurchase the notes as
required would result in a default under the indenture, which could have material adverse consequences for us and the
holders of the notes. See Description of Notes Repurchase upon Change of Control Repurchase Event.

Risks Related to our Business

We depend on U.S. Government customers for a significant portion of our revenue, and the loss of this relationship
or a shift in U.S. Government funding priorities could have adverse consequences on our future business.

We are highly dependent on sales to U.S. Government customers. The percentage of our net revenue that was derived
from sales to U.S. Government customers, including the U.S. Department of Defense and intelligence and civilian
agencies, as well as foreign military sales through the U.S. Government, whether directly or through prime
contractors, was approximately 76 percent in fiscal 2010 and 79 percent in both fiscal 2009 and fiscal 2008.
Therefore, any significant disruption or deterioration of our relationship with the U.S. Government would significantly
reduce our revenue. Our U.S. Government programs must compete with programs managed by other government
contractors for limited resources and for uncertain levels of funding. Our competitors continuously engage in efforts to
expand their business relationships with the U.S. Government and will continue these efforts in the future, and the
U.S. Government may choose to use other contractors. We expect that a majority of the business that we seek in the
foreseeable future will be awarded through competitive bidding. The U.S. Government has increasingly relied on
certain types of contracts that are subject to a competitive bidding process, including Indefinite Delivery/Indefinite
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Quantity ( IDIQ ), Government-Wide Acquisition Contract ( GWAC ), General Services Administration ( GSA )
Schedule and other multi-
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award contracts, which has resulted in greater competition and increased pricing pressure. We operate in highly
competitive markets and our competitors may have more extensive or more specialized engineering, manufacturing
and marketing capabilities than we do in some areas, and we may not be able to continue to win competitively
awarded contracts or to obtain task orders under multi-award contracts. Further, the competitive bidding process
involves significant cost and managerial time to prepare bids and proposals for contracts that may not be awarded to
us, and the risk that we may fail to accurately estimate the resources and costs required to fulfill any contract awarded
to us. Following any contract award, we may experience significant expense or delay, contract modification or
contract rescission as a result of our competitors protesting or challenging contracts awarded to us in competitive
bidding. We also compete with the U.S. Government s own capabilities and federal non-profit contract research
centers. Budget decisions made by the U.S. Government are outside of our control and have long-term consequences
for our business. A shift in U.S. Government spending priorities or an increase in non-procurement spending at the
expense of our programs (for example, through in-sourcing ), or a reduction in total U.S. Government spending, could
have material adverse consequences on our future business.

We depend significantly on U.S. Government contracts, which often are only partially funded, subject to immediate
termination, and heavily regulated and audited. The termination or failure to fund one or more of these contracts
could have an adverse impact on our business.

Over its lifetime, a U.S. Government program may be implemented by the award of many different individual
contracts and subcontracts. The funding of U.S. Government programs is subject to Congressional appropriations.
Although multi-year contracts may be authorized and appropriated in connection with major procurements, Congress
generally appropriates funds on a fiscal year basis. Procurement funds are typically made available for obligations
over the course of three years. Consequently, programs often receive only partial funding initially, and additional
funds are obligated only as Congress authorizes further appropriations. The termination of funding for a

U.S. Government program would result in a loss of anticipated future revenue attributable to that program, which
could have an adverse impact on our operations. In addition, the termination of a program or the failure to commit
additional funds to a program that already has been started would result in lost revenue and increase our overall costs
of doing business.

Generally, U.S. Government contracts are subject to oversight audits by U.S. Government representatives. Such audits
could result in adjustments to our contract costs. Any costs found to be improperly allocated to a specific contract will
not be reimbursed, and such costs already reimbursed must be refunded. We have recorded contract revenues based
upon costs we expect to realize upon final audit. However, we do not know the outcome of any future audits and
adjustments and we may be required to materially reduce our revenues or profits upon completion and final
negotiation of audits. Negative audit findings could also result in termination of a contract, forfeiture of profits,
suspension of payments, fines and suspension or prohibition from doing business with the U.S. Government. In
addition, U.S. Government contracts generally contain provisions permitting termination, in whole or in part, without
prior notice at the U.S. Government s convenience upon the payment only for work done and commitments made at
the time of termination. We can give no assurance that one or more of our U.S. Government contracts will not be
terminated under these circumstances. Also, we can give no assurance that we would be able to procure new contracts
to offset the revenue or backlog lost as a result of any termination of our U.S. Government contracts. Because a
significant portion of our revenue is dependent on our performance and payment under our U.S. Government
contracts, the loss of one or more large contracts could have a material adverse impact on our financial condition.

Our government business also is subject to specific procurement regulations and a variety of socio-economic and
other requirements. These requirements, although customary in U.S. Government contracts, increase our performance
and compliance costs. These costs might increase in the future, thereby reducing our margins, which could have an
adverse effect on our financial condition. Failure to comply with these regulations and requirements could lead to
suspension or debarment from U.S. Government contracting or subcontracting for a period of time. Among the causes
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for debarment are violations of various laws, including those related to procurement integrity, export control,
U.S. Government security regulations, employment practices, protection of the environment, accuracy of records,
proper recording of costs and foreign corruption.
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The termination of a U.S. Government contract or relationship as a result of any of these acts would have an adverse
impact on our operations and could have an adverse effect on our standing and eligibility for future U.S. Government
contracts.

We enter into fixed-price contracts that could subject us to losses in the event of cost overruns or a significant
increase in inflation.

We have a number of firm fixed-price contracts. In fiscal 2010 and fiscal 2009, approximately 38 percent and

36 percent, respectively, of the total combined revenue of our RF Communications and Government Communications
Systems segments was from fixed-price contracts. These contracts allow us to benefit from cost savings, but they
carry the risk of potential cost overruns because we assume all of the cost burden. If our initial estimates are incorrect,
we can lose money on these contracts. U.S. Government contracts can expose us to potentially large losses because
the U.S. Government can hold us responsible for completing a project or, in certain circumstances, paying the entire
cost of its replacement by another provider regardless of the size or foreseeability of any cost overruns that occur over
the life of the contract. Because many of these contracts involve new technologies and applications and can last for
years, unforeseen events, such as technological difficulties, fluctuations in the price of raw materials, problems with
our suppliers and cost overruns, can result in the contractual price becoming less favorable or even unprofitable to us
over time. The United States also may experience a significant increase in inflation. A significant increase in inflation
rates could have a significant adverse impact on the profitability of these contracts. Furthermore, if we do not meet
contract deadlines or specifications, we may need to renegotiate contracts on less favorable terms, be forced to pay
penalties or liquidated damages or suffer major losses if the customer exercises its right to terminate. In addition,
some of our contracts have provisions relating to cost controls and audit rights, and if we fail to meet the terms
specified in those contracts we may not realize their full benefits. Our results of operations are dependent on our
ability to maximize our earnings from our contracts. Cost overruns could have an adverse impact on our financial
results. The potential impact of such risk on our financial results would increase if the mix of our contracts and
programs shifts toward a greater percentage of firm fixed-price contracts.

We derive a significant portion of our revenue from international operations and are subject to the risks of doing
business internationally, including fluctuations in currency exchange rates.

We are dependent on sales to customers outside the United States. In fiscal 2010, fiscal 2009 and fiscal 2008, revenue
from products exported from the U.S. or manufactured abroad was approximately 14 percent, 20 percent and

17 percent, respectively, of our total revenue. In fiscal 2010, approximately 41 percent of our international business
was transacted in local currency. Losses resulting from currency rate fluctuations can adversely affect our results. We
expect that international revenue will continue to account for a significant portion of our total revenue. Also, a
significant portion of our international revenue is in less-developed countries. We are subject to risks of doing
business internationally, including:

Currency exchange controls, fluctuations of currency and currency revaluations;

The laws, regulations and policies of foreign governments relating to investments and operations, as well as
U.S. laws affecting the activities of U.S. companies abroad, including the Foreign Corrupt Practices Act;

Changes in regulatory requirements, including imposition of tariffs or embargoes, export controls and other
trade restrictions;

Uncertainties and restrictions concerning the availability of funding, credit or guarantees;

The complexity and necessity of using international dealers, distributors, sales representatives and consultants;
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Uncertainties as to local laws and enforcement of contract and intellectual property rights and occasional
requirements for onerous contract clauses; and

Rapid changes in government, economic and political policies, political or civil unrest, acts of terrorism or the
threat of international boycotts or U.S. anti-boycott legislation.

Our reputation and ability to do business may be impacted by the improper conduct of our employees, agents or
business partners.

We have implemented extensive compliance controls, policies and procedures designed to prevent reckless or criminal
acts from being committed by our employees, agents or business partners that would violate the laws of the
jurisdictions in which we operate, including laws governing payments to government officials (such as the Foreign
Corrupt Practices Act), and to detect any such reckless or criminal acts committed. We cannot ensure, however, that
our controls, policies and procedures will prevent or detect all such reckless or criminal acts. If not prevented, such
reckless or criminal acts could subject us to civil or criminal investigations and monetary and non-monetary penalties
and could have a material adverse effect on our ability to conduct business, our results of operations and our
reputation.

We may not be successful in obtaining the necessary export licenses to conduct certain operations abroad, and
Congress may prevent proposed sales to certain foreign governments.

We must first obtain export and other licenses and authorizations from various U.S. Government agencies before we
are permitted to sell certain products and technologies outside of the United States. For example, the U.S. Department
of State must notify Congress at least 15-60 days, depending on the size and location of the sale, prior to authorizing
certain sales of defense equipment and services to foreign governments. During that time, Congress may take action to
block the proposed sale. We can give no assurance that we will continue to be successful in obtaining the necessary
licenses or authorizations or that Congress will not prevent or delay certain sales. Any significant impairment of our
ability to sell products or technologies outside of the United States could negatively impact our results of operations
and financial condition.

Our future success will depend on our ability to develop new products and technologies that achieve market
acceptance in our current and future markets.

Both our commercial and government businesses are characterized by rapidly changing technologies and evolving
industry standards. Accordingly, our performance depends on a number of factors, including our ability to:

Identify emerging technological trends in our current and target markets;
Develop and maintain competitive products;

Enhance our offerings by adding innovative hardware, software or other features that differentiate our products
from those of our competitors; and

Develop, manufacture and bring cost-effective offerings to market quickly.
We believe that, in order to remain competitive in the future, we will need to continue to develop new products and

technologies, requiring the investment of significant financial resources. The need to make these expenditures could
divert our attention and resources from other projects, and we cannot be sure that these expenditures ultimately will
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lead to the timely development of new products or technologies. Due to the design complexity of some of our
products and technologies, we may experience delays in completing development and introducing new products or
technologies in the future. Any delays could result in increased costs of development or redirect resources from other
projects. In addition, we cannot provide assurances that the markets for our products or technologies will develop as
we currently anticipate. The failure of our products or technologies to gain market acceptance could significantly
reduce our revenue and harm our business. Furthermore, we cannot be sure that our competitors will not develop
competing products or technologies that gain market acceptance in advance of our products or technologies, or that
our competitors will not develop new products or technologies that cause our existing products or technologies to
become non-competitive or
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obsolete, which could adversely affect our results of operations. The future direction of the domestic and global
economies, including its impact on customer demand, also will have a significant impact on our overall performance.

We participate in markets that are often subject to uncertain economic conditions, which makes it difficult to
estimate growth in our markets and, as a result, future income and expenditures.

We participate in U.S. and international markets that are subject to uncertain economic conditions. As a result, it is
difficult to estimate the level of growth in the markets in which we participate. Because all components of our
budgeting and forecasting are dependent upon estimates of growth in the markets we serve, the uncertainty renders
estimates of future income and expenditures even more difficult. As a result, we may make significant investments
and expenditures but never realize the anticipated benefits.

We cannot predict the consequences of future geo-political events, but they may adversely affect the markets in
which we operate, our ability to insure against risks, our operations or our profitability.

Ongoing instability and current conflicts in the Middle East and Asia and the potential for further conflicts and future
terrorist activities and other recent geo-political events throughout the world have created economic and political
uncertainties that could have a material adverse effect on our business, operations and profitability. These matters
cause uncertainty in the world s financial and insurance markets and may increase significantly the political, economic
and social instability in the geographic areas in which we operate. These matters also have caused the premiums
charged for our insurance coverages to increase and may cause further increases or some coverages to be unavailable
altogether.

We have made, and may continue to make, strategic acquisitions that involve significant risks and uncertainties.

We have made, and we may continue to make, strategic acquisitions that involve significant risks and uncertainties.
These risks and uncertainties include:

Difficulty in identifying and evaluating potential acquisitions, including the risk that our due diligence does not
identify or fully assess valuation issues, potential liabilities or other acquisition risks;

Difficulty in integrating newly acquired businesses and operations in an efficient and cost-effective manner and
the risk that we encounter significant unanticipated costs or other problems associated with integration;

Challenges in achieving strategic objectives, cost savings and other benefits expected from acquisitions;

Risk that our markets do not evolve as anticipated and that the strategic acquisitions do not prove to be those
needed to be successful in those markets;

Risk that we assume significant liabilities that exceed the limitations of any applicable indemnification
provisions or the financial resources of any indemnifying parties;

Potential loss of key employees of the acquired businesses; and
Risk of diverting the attention of senior management from our existing operations.
Disputes with our subcontractors and the inability of our subcontractors to perform, or our key suppliers to timely

deliver our components, parts or services could cause our products or services to be produced or delivered in an
untimely or unsatisfactory manner.
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On many of our contracts, we engage subcontractors. We may have disputes with our subcontractors, including
disputes regarding the quality and timeliness of work performed by the subcontractor, customer concerns about the
subcontract, our failure to extend existing task orders or issue new task orders under a subcontract, our hiring of the
personnel of a subcontractor or vice versa or the subcontractor s failure to comply with applicable law. In addition,
there are certain parts, components and services for many of our products and services which we source from other
manufacturers or vendors. Some of our suppliers, from time
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to time, experience financial and operational difficulties, which may impact their ability to supply the materials,
components, subsystems and services that we require. Any inability to develop alternative sources of supply on a
cost-effective and timely basis could materially impair our ability to manufacture and deliver products and services to
our customers. We can give no assurances that we will be free from disputes with our subcontractors, material supply
problems or component, subsystems or services problems in the future. Also, our subcontractors and other suppliers
may not be able to acquire or maintain the quality of the materials, components, subsystems and services they supply,
which might result in greater product returns, service problems and warranty claims and could harm our business,
financial condition and results of operations.

Third parties have claimed in the past and may claim in the future that we are infringing directly or indirectly upon
their intellectual property rights, and third parties may infringe upon our intellectual property rights.

Many of the markets we serve are characterized by vigorous protection and pursuit of intellectual property rights,
which often has resulted in protracted and expensive litigation. Third parties have claimed in the past and may claim
in the future that we are infringing directly or indirectly upon their intellectual property rights, and we may be found
to be infringing or to have infringed directly or indirectly upon those intellectual property rights. Claims of intellectual
property infringement might also require us to enter into costly royalty or license agreements. Moreover, we may not
be able to obtain royalty or license agreements on terms acceptable to us, or at all. We also may be subject to
significant damages or injunctions against development and sale of certain of our products. Our success depends in
large part on our proprietary technology. We rely on a combination of patents, copyrights, trademarks, trade secrets,
know-how, confidentiality provisions and licensing arrangements to establish and protect our intellectual property
rights. If we fail to successfully protect and enforce these rights, our competitive position could suffer. Our pending
patent and trademark registration applications may not be allowed, or competitors may challenge the validity or scope
of our patents or trademark registrations. In addition, our patents may not provide us a significant competitive
advantage. We may be required to spend significant resources to monitor and police our intellectual property rights.
We may not be able to detect infringement and our competitive position may be harmed before we do so. In addition,
competitors may design around our technology or develop competing technologies.

The outcome of litigation or arbitration in which we are involved is unpredictable and an adverse decision in any
such matter could have a material adverse effect on our financial condition and results of operations.

We are defendants in a number of litigation matters and, from time to time, are involved in a number of arbitrations.
These actions may divert financial and management resources that would otherwise be used to benefit our operations.
No assurances can be given that the results of these or new matters will be favorable to us. An adverse resolution of
lawsuits or arbitrations could have a material adverse effect on our financial condition and results of operations.

We face certain significant risk exposures and potential liabilities that may not be covered adequately by insurance
or indemnity.

We are exposed to liabilities that are unique to the products and services we provide. A significant portion of our
business relates to designing, developing and manufacturing advanced defense and technology systems and products.
New technologies associated with these systems and products may be untested or unproven. Components of certain of
the defense systems and products we develop are inherently dangerous. Failures of satellites, missile systems, air
traffic control systems, homeland security applications and aircraft have the potential to cause loss of life and
extensive property damage. In most circumstances, we may receive indemnification from the U.S. Government. While
we maintain insurance for certain risks, the amount of our insurance coverage may not be adequate to cover all claims
or liabilities, and we may be forced to bear substantial costs from an accident or incident. It also is not possible to
obtain insurance to protect against all operational risks and liabilities. Substantial claims resulting from an incident in
excess of U.S. Government indemnity and our insurance coverage could harm our financial condition, operating
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Moreover, any accident or incident for which we are liable, even if fully insured, could negatively affect our standing
among our customers and the public, thereby making it more difficult for us to compete effectively, and could
significantly impact the cost and availability of adequate insurance in the future.
Changes in our effective tax rate may have an adverse effect on our results of operations.
Our future effective tax rate may be adversely affected by a number of factors including:

The jurisdictions in which profits are determined to be earned and taxed;

Adjustments to estimated taxes upon finalization of various tax returns;

Increases in expenses not deductible for tax purposes, including write-offs of acquired in-process research and
development and impairment of goodwill in connection with acquisitions;

Changes in available tax credits;

Changes in share-based compensation expense;

Changes in the valuation of our deferred tax assets and liabilities;

Changes in domestic or international tax laws or the interpretation of such tax laws; and
The resolution of issues arising from tax audits with various tax authorities.

Any significant increase in our future effective tax rates could adversely impact our results of operations for future
periods.

The effects of the recent recession in the United States and general downturn in the global economy could have an
adverse impact on our business, operating results or financial condition.

The United States economy has recently experienced a recession and there has been a general downturn in the global
economy. Although governments worldwide, including the U.S. Government, have initiated large scale economic
programs, we are unable to predict the impact, severity and duration of these economic events. The continuing effects
of the recent recession or a worsening of economic conditions could have an adverse impact on our business,
operating results or financial condition in a number of ways. Possible effects of these economic events include the
following:

The U.S. Government could reprioritize its spending away from the government contracts in which we
participate;

We may experience declines in revenues, profitability and cash flows as a result of reduced orders, payment
delays or other factors caused by the economic problems of our customers and prospective customers

(including U.S. state and local governments);

We may experience supply chain delays, disruptions or other problems associated with financial constraints
faced by our suppliers and subcontractors; and
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We may incur increased costs or experience difficulty with future borrowings under our commercial paper
program or credit facilities or in the debt markets, or otherwise with financing our operating, investing
(including any future acquisitions) or financing activities.

We have significant operations in Florida and other locations that could be materially and adversely impacted in
the event of a natural disaster or other significant disruption.

Our corporate headquarters and significant operations of our Government Communications Systems segment are
located in Florida, where major hurricanes have occurred. Our worldwide operations could be subject to natural
disasters or other significant disruptions, including hurricanes, typhoons, tsunamis, floods, earthquakes, fires, water
shortages, other extreme weather conditions, medical epidemics, acts of terrorism, power shortages and blackouts,
telecommunications failures, cyber attacks and other natural and manmade disasters or disruptions. In the event of
such a natural disaster or other disruption, we could experience
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disruptions or interruptions to our operations or the operations of our suppliers, subcontractors, distributors, resellers
or customers; destruction of facilities; and/or loss of life, all of which could materially increase our costs and expenses
and materially adversely affect our business, financial condition and results of operations.

We could be negatively impacted by a security breach, through cyber attack, cyber intrusion or otherwise, or other
significant disruption of our IT networks and related systems or of those we operate for certain of our customers.

We face the risk, as does any company, of a security breach, whether through cyber attack or cyber intrusion over the
Internet, malware, computer viruses, attachments to e-mails, persons inside our organization, or with persons with
access to systems inside our organization, or other significant disruption of our information technology ( IT ) networks
and related systems. We face an added risk of a security breach or other significant disruption of the I'T networks and
related systems that we develop, install, operate and maintain for certain of our customers, which may involve
managing and protecting information relating to national security and other sensitive government functions. The risk
of a security breach or disruption, particularly through cyber attack or cyber intrusion, including by computer hackers,
foreign governments and cyber terrorists, has increased as the number, intensity and sophistication of attempted
attacks and intrusions from around the world have increased. As a communications and IT company, and particularly
as a government contractor, we face a heightened risk of a security breach or disruption from threats to gain
unauthorized access to our and our customers proprietary or classified information on our IT networks and related
systems and to the IT networks and related systems that we operate and maintain for certain of our customers. These
types of information and IT networks and related systems are critical to the operation of our business and essential to
our ability to perform day-to-day operations, and in some cases are critical to the operations of certain of our
customers. Although we make significant efforts to maintain the security and integrity of these types of information
and IT networks and related systems, and we have implemented various measures to manage the risk of a security
breach or disruption, there can be no assurance that our security efforts and measures will be effective or that
attempted security breaches or disruptions would not be successful or damaging. Even the most well protected
information, networks, systems and facilities remain potentially vulnerable because attempted security breaches,
particularly cyber attacks and intrusions, or disruptions will occur in the future, and because the techniques used in
such attempts are constantly evolving and generally are not recognized until launched against a target, and in some
cases are designed not be detected and, in fact, may not be detected. Accordingly, we may be unable to anticipate
these techniques or to implement adequate security barriers or other preventative measures, and thus it is virtually
impossible for us to entirely mitigate this risk. A security breach or other significant disruption involving these types
of information and IT networks and related systems could:

Disrupt the proper functioning of these networks and systems and therefore our operations and/or those of
certain of our customers;

Result in the unauthorized access to, and destruction, loss, theft, misappropriation or release of proprietary,
confidential, sensitive or otherwise valuable information of ours or our customers, including trade secrets,
which others could use to compete against us or for disruptive, destructive or otherwise harmful purposes and
outcomes;

Compromise national security and other sensitive government functions;

Require significant management attention and resources to remedy the damages that result;

Subject us to claims for contract breach, damages, credits, penalties or termination; or

Damage our reputation among our customers (particularly agencies of the U.S. Government and potential
customers of our Cyber Integrated Solutions business) and the public generally,
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We rely on third parties to provide satellite bandwidth for our managed satellite communications services, and any
bandwidth constraints could harm our business, financial condition and results of operations.

In our managed satellite communications services business, we compete for satellite bandwidth with other commercial
entities, such as other satellite communications services providers and broadcasting companies, and with
governmental entities, such as the military. In certain markets and at certain times, satellite bandwidth may be limited
and/or pricing of satellite bandwidth could be subject to competitive pressure. In such cases, we may be unable to
secure sufficient bandwidth needed to provide our managed satellite communications services, either at favorable rates
or at all. This inability could harm our business, financial condition and results of operations.

Changes in future business conditions could cause business investments and/or recorded goodwill to become
impaired, resulting in substantial losses and write-downs that would reduce our results of operations.

As part of our overall strategy, we will, from time to time, acquire a minority or majority interest in a business. These
investments are made upon careful analysis and due diligence procedures designed to achieve a desired return or
strategic objective. These procedures often involve certain assumptions and judgment in determining acquisition price.
After acquisition, unforeseen issues could arise which adversely affect the anticipated returns or which are otherwise
not recoverable as an adjustment to the purchase price. Even after careful integration efforts, actual operating results
may vary significantly from initial estimates. Goodwill accounted for approximately 33 percent of our recorded total
assets as of July 2, 2010. We evaluate the recoverability of recorded goodwill amounts annually, as well as when we
change reporting segments and when events or circumstances indicate there may be an impairment. The annual
impairment test is based on several factors requiring judgment. Principally, a decrease in expected reporting segment
cash flows or changes in market conditions may indicate potential impairment of recorded goodwill. For additional
information on accounting policies we have in place for goodwill impairment, see our discussion under Critical
Accounting Policies and Estimates in Item 7. Management s Discussion and Analysis of Financial Condition and
Results of Operations and Note 1: Significant Accounting Policies and Note 22: Impairment of Goodwill and Other
Long-Lived Assets in the Notes to Consolidated Financial Statements in our Annual Report on Form 10-K for the
fiscal year ended July 2, 2010.

We must attract and retain key employees, and failure to do so could seriously harm us.

Our business has a continuing need to attract significant numbers of skilled personnel, including personnel holding
security clearances, to support our growth and to replace individuals who have terminated employment due to
retirement or for other reasons. To the extent that the demand for qualified personnel exceeds supply, as has been the
case from time to time in recent years, we could experience higher labor, recruiting or training costs in order to attract
and retain such employees, or could experience difficulties in performing under our contracts if our needs for such
employees were unmet.
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USE OF PROCEEDS

We estimate that we will receive net proceeds of approximately $689.7 million from the sale of the notes offered by
this prospectus, after deducting underwriting discounts and our estimated offering expenses. We will use the net
proceeds from the sale of the notes for payment of all or a portion of the purchase price for our pending acquisition of
the Schlumberger GCS business, if consummated, for repayment of a portion of the outstanding indebtedness under
our commercial paper program incurred primarily in connection with our acquisition of CapRock and for general
corporate purposes. See Pending Acquisition of the Schlumberger GCS Business. At November 29, 2010, the
indebtedness under our commercial paper program was approximately $370,000,000 million, with a weighted average
days to maturity of 6.36 days and a weighted average annual interest rate of approximately 0.40%. Pending such uses,
we anticipate that we will invest the net proceeds in interest-bearing instruments or other investment-grade securities.

RATIO OF EARNINGS TO FIXED CHARGES

Our consolidated ratio of earnings to fixed charges for each of the periods indicated is set forth below. On May 27,
2009, we completed the spin-off (the Spin-off ) in the form of a taxable pro rata dividend to our shareholders of all the
shares of Harris Stratex Networks, Inc. (now known as Aviat Networks, Inc.) ( HSTX ) owned by us to our
shareholders. Our historical financial results for each of our fiscal years ended 2008, 2007 and 2006 were restated to
account for HSTX as discontinued operations. Each ratio of earnings to fixed charges set forth below is presented on a
continuing operations basis.

We compute the ratio of earnings to fixed charges by dividing (i) earnings (loss), which consist of net income from
continuing operations before income taxes plus fixed charges and amortization of capitalized interest less interest
capitalized during the period and adjusted for undistributed earnings in equity investments, by (ii) fixed charges,
which consist of interest expense, capitalized interest and the portion of rental expense under operating leases
estimated to be representative of the interest factor.

Our fixed charges do not include any dividend requirements with respect to preferred stock because, as of the date of
this prospectus supplement and for the five preceding fiscal years and quarter ended October 1, 2010, we have had no
preferred stock outstanding.

Quarter
Ended Year Ended
October 1, July 2, July 3, June 27, June 29, June 30,
2010 2010 2009 2008 2007 2006
Ratio of earnings to fixed charges 13.29x 11.51x 9.19x 11.38x 11.79x 10.37x
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CAPITALIZATION

The following table sets forth as of October 1, 2010 our actual capitalization and our capitalization as adjusted to
reflect the sale of the notes in this offering and the use of the net proceeds therefrom. As described under Use of
Proceeds, we expect to use a portion of the net proceeds of this offering for the payment of all or a portion of the
purchase price of our pending acquisition of the Schlumberger GCS business, if consummated, for repayment of a
portion of the outstanding indebtedness under our commercial paper program incurred primarily in connection with
our acquisition of CapRock and for general corporate purposes.

This table should be read in conjunction with the selected historical consolidated financial and operating data included
elsewhere in this prospectus and the consolidated financial statements and notes thereto, together with the information

set forth under Item 7. Management s Discussion and Analysis of Financial Condition and Results of Operations in our
Annual Report on Form 10-K for the fiscal year ended July 2, 2010, which is incorporated by reference in this

prospectus.

At October 1, 2010
As
Adjusted
Actual €))
(in millions)

Cash and cash equivalents $ 3414 $ 1,031.1
Short-term debt $ 275.0 $ 275.0
Long-term debt:
5.0% notes, due fiscal 2016 300.0 300.0
5.95% notes, due fiscal 2018 400.0 400.0
6.375% notes due fiscal 2019 350.0 350.0
4.40% notes, due fiscal 2021 offered hereby 400.0
7.0% debentures, due fiscal 2026 100.0 100.0
6.35% debentures, due fiscal 2028 25.8 25.8
6.15% notes, due fiscal 2041 offered hereby 300.0
Other 1.3 1.3
Less: current portion of long-term debt 0.7 0.7)
Total long-term debt 1,176.4 1,876.4
Total equity 2,294.3 2,294.3
Total capitalization (2) $ 3,746.4 $ 4,446.4

(1) The proceeds from the issuance of the notes are net of the estimated fees, discounts and expenses of
$10.3 million.
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SELECTED FINANCIAL DATA

The following table summarizes our selected historical financial information for each of the last three fiscal years and
for the quarter ended October 1, 2010 and October 2, 2009. On May 27, 2009, we completed the Spin-off of all the
shares of HSTX owned by us to our shareholders. Our historical financial results for our fiscal year ended 2008 were
restated to account for HSTX as discontinued operations. All amounts presented in the table below have been restated
on a continuing operations basis.

The selected financial information shown below for fiscal years 2010, 2009 and 2008 has been derived from our
audited consolidated financial statements, which are included in our Annual Report on Form 10-K for the fiscal year
ended July 2, 2010 (except for balance sheet data at June 27, 2008). The selected financial information shown below
as of October 1, 2010 and for the quarter ended October 1, 2010 and October 2, 2009 has been derived from our
unaudited interim condensed consolidated financial statements, which are included in our Quarterly Report on Form
10-Q for the quarter ended October 1, 2010, and includes, in the opinion of management, all normal and recurring
adjustments necessary to present fairly the information for such periods. Results for the quarter ended October 1, 2010
are not necessarily indicative of results to be expected for the full fiscal year.

The following should be read in conjunction with our audited consolidated financial statements and notes thereto
contained in our Annual Report on Form 10-K for the fiscal year ended July 2, 2010, and our unaudited interim
condensed consolidated financial statements and notes thereto contained in our Quarterly Report on Form 10-Q for the
quarter ended October 1, 2010. See  Where You Can Find More Information.

Quarter Ended Fiscal Year Ended
October 1, October 2, July 2, July 3, June 27,
2010(1) 2009(2) 2010(3) 2009(4) 2008(5)
(in millions) (in millions)
Income Statement Data:
Revenue from product sales and
services $1,405.4 $ 1,203.0 $ 5,206.1 $ 5,005.0 $ 4,596.1
Cost of product sales and services 881.1 812.1 3,334.4 3,420.2 3,145.6
Interest expense 17.8 18.2 72.1 52.8 53.1
Impairment of goodwill and other
long-lived assets 255.5
Income from continuing operations
before income taxes 251.5 160.8 840.3 485.3 667.5
Income taxes 87.6 56.3 278.7 172.9 214.0
Income from continuing operations 163.9 104.5 561.6 3124 453.5
At At
October 1, July 2, July 3, June 27,
2010 2010 2009 2008
(in millions) (in millions)

Balance Sheet Data (at period end):
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Net working capital $ 5150 $ 9528 $ 749.7 $ 8145
Net property, plant and equipment 672.2 609.7 543.2 407.2
Long-term debt 1,176.4 1,176.6 1,177.3 828.0
Total assets 5,206.7 4,743.6 4,465.1 4,627.5

(1) Results for the first quarter of fiscal 2011 included a $1.5 million after-tax charge for integration and other costs
associated with our acquisition of CapRock.

(2) Results for the first quarter of fiscal 2010 included a $4.0 million after-tax charge for integration costs and the
impact of a step up in inventory associated with our acquisition of substantially all of the assets of the Tyco
Electronics wireless systems business ( Wireless Systems ).

(3) Results for fiscal 2010 included: a $14.5 million after-tax charge for integration costs and other costs in our
RF Communications segment associated with our acquisition of Wireless Systems; and a $5.4 million after-tax
charge for integration and other costs in our
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Government Communications Systems segment associated with our acquisitions of Crucial Security, Inc., the Air
Traffic Control business unit of SolaCom Technologies, Inc., Patriot Technologies, LLC, SignaCert, Inc. and
CapRock.

Results for fiscal 2009 included: a $196.7 million after-tax non-cash charge for impairment of goodwill and other
long-lived assets in our Broadcast Communications segment; a $6.0 million after-tax charge for integration and
other costs in our RF Communications segment associated with our acquisition of Wireless Systems; an

$18.0 million after-tax charge, net of government cost reimbursement, for company-wide cost-reduction actions;
and a $6.5 million after-tax favorable impact from the settlement of the U.S. Federal income tax audit of fiscal
year 2007.

Results for fiscal 2008 included: a $47.1 million after-tax charge for schedule and cost overruns on commercial
satellite reflector programs; a $6.2 million after-tax increase to income related to the renegotiation of pricing on
an IT services contract in our Government Communications Systems segment; and an $11.0 million after-tax
favorable impact from the settlement of U.S. Federal income tax audits of fiscal years 2004 through 2006.
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CAPROCK ACQUISITION

On July 30, 2010, we acquired privately held CapRock Holdings, Inc. and its subsidiaries, including CapRock
Communications, Inc. (collectively, CapRock ). The purchase price for CapRock was $528.3 million in cash, subject to
post-closing adjustments. CapRock is a global provider of mission-critical, managed satellite communications services
for the government, energy and maritime industries. CapRock s highly reliable solutions include broadband Internet
access, voice over Internet Protocol telephony, wideband networking and real-time video, delivered to nearly 2,000
customer sites around the world. The acquisition of CapRock increased the breadth of our assured communications®
capabilities, while enabling us to enter new vertical markets and increase our international presence. We operate
CapRock within our Government Communications Systems segment.

PENDING ACQUISITION OF THE SCHLUMBERGER GCS BUSINESS

On November 6, 2010, we entered into a definitive Share and Business Sale Agreement ( Acquisition Agreement ) with
Schlumberger B.V., a company incorporated in the Netherlands. Pursuant to the terms of the Acquisition Agreement,

we will acquire the assets of the Global Connectivity Services business of the Schlumberger group (the Schlumberger
GCS business ) and will assume certain liabilities related to the Schlumberger GCS business, with exceptions and
subject to certain indemnities as set forth in the Acquisition Agreement. The purchase price for the Schlumberger

GCS business is $397.5 million in cash, subject to post-closing adjustments as set forth in the Acquisition Agreement.
The Schlumberger GCS business provides global communication services for a wide range of customers primarily in

the oil and gas industries, including the Schlumberger group. We believe that the acquisition will significantly extend
our capabilities as a global provider of mission-critical, end-to-end managed satellite communications services for
customers operating in remote and harsh environments, including the energy, government and maritime industries.

The closing of the acquisition is conditioned upon, among other things: (1) the Norwegian Competition Authority
having issued a decision to clear the acquisition or having been deemed to issue such a clearance decision by the
expiry of the applicable time limits; (2) the seller having certified that it has complied with its obligations pursuant to
customary negative covenants in relation to the conduct of the Schlumberger GCS business between the date of the
Acquisition Agreement and closing, except as set forth in the Acquisition Agreement and, in certain cases, where any
non-performance will not have a material adverse effect on the Schlumberger GCS business taken as a whole; and

(3) there has been no material non-compliance by the seller with its obligation to use all commercially reasonable
endeavors to implement or procure the implementation of the transactions and documents required to give effect to the
transfer of the Schlumberger GCS business as soon as reasonably practicable and, in any event, prior to May 6, 2011.

The acquisition is expected to close in the third quarter of our fiscal 2011 (the first quarter of calendar 2011).
However, there can be no assurances that the conditions to closing set forth in the Acquisition Agreement will be
satisfied or, as the case may be, waived or that closing will occur during the third quarter of our fiscal 2011, by May 6,
2011 or at all.
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DESCRIPTION OF NOTES

The following description of the particular terms of the notes supplements the description of the general terms of the
debt securities set forth under the heading Description of Debt Securities in the accompanying prospectus. If the
descriptions are inconsistent, the information in this prospectus supplement replaces the information in the
accompanying prospectus with respect to the notes. Capitalized terms used in this prospectus supplement that are not
otherwise defined have the meanings given to them in the accompanying prospectus. The following statements with
respect to the notes are summaries of the provisions of the notes and the senior indenture. We urge you to read the
documents in their entirety because they, and not this description, will define your rights as holders of the notes.

General

The notes will be issued under our senior indenture, dated as of September 3, 2003, between Harris Corporation and
The Bank of New York Mellon Trust Company, N.A., as successor to The Bank of New York, as trustee. The

2020 notes and the 2040 notes will each constitute a new series under the senior indenture. You can obtain copies of
the senior indenture by following the directions described under the heading Where You Can Find More Information.

The trustee, through its corporate trust office in Jacksonville, Florida (in such capacity, the paying agent ) will act as
our paying agent and security registrar with respect to the notes. The current location of such corporate trust office is
10161 Centurion Parkway N., 2nd Floor, Jacksonville, Florida 32256. The paying agent maintains an affiliate agency
in the Borough of Manhattan, the City and State of New York, located at 101 Barclay Street, Floor 8W, New York,
New York 10286. So long as the notes are issued in the form of a global security, payments of principal, interest and
premium, if any, will be made by us through the paying agent to The Depository Trust Company.

The 2020 notes and the 2040 notes are each a series of U.S. dollar-denominated senior debt securities as described in
the accompanying prospectus. There is no limit on the aggregate principal amount of senior debt securities that we
may issue under the senior indenture.

We will issue the notes in minimum denominations of $2,000 and integral multiples of $1,000 above that amount.
The notes will not be entitled to any sinking fund.
Principal, Interest and Maturity

The 2020 notes offered will be issued in an aggregate principal amount of $400,000,000. The 2020 notes will bear
interest at 4.40% per year and will mature on December 15, 2020. Interest on the 2020 notes will accrue from
December 3, 2010. Interest on the 2020 notes will be payable semi-annually in arrears on June 15 and December 15 of
each year, commencing June 15, 2011, to the persons in whose names the notes are registered at the close of business
on the preceding June 1 or December 1, as the case may be. Interest will be computed on the basis of a 360-day year
consisting of twelve 30-day months.

The 2040 notes offered will be issued in an aggregate principal amount of $300,000,000. The 2040 notes will bear
interest at 6.15% per year and will mature on December 15, 2040. Interest on the 2040 notes will accrue from
December 3, 2010. Interest on the 2040 notes will be payable semi-annually in arrears on June 15 and December 15 of
each year, commencing June 15, 2011, to the persons in whose names the notes are registered at the close of business
on the preceding June 1 or December 1, as the case may be. Interest will be computed on the basis of a 360-day year
consisting of twelve 30-day months.
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Further Issuances

We may from time to time, without the consent of the holders of the 2020 notes, issue additional senior debt
securities, having the same ranking and the same interest rate, maturity and other terms as the 2020 notes offered
hereby except for the issue price and issue date and, in some cases, the first interest payment date.
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Any such additional senior debt securities will, together with the then outstanding 2020 notes, constitute a single class
of notes under the senior indenture, and as such will vote together on matters under the senior indenture.

We may from time to time, without the consent of the holders of the 2040 notes, issue additional senior debt
securities, having the same ranking and the same interest rate, maturity and other terms as the 2040 notes offered
hereby except for the issue price and issue date and, in some cases, the first interest payment date. Any such additional
senior debt securities will, together with the then outstanding 2040 notes, constitute a single class of notes under the
senior indenture, and as such will vote together on matters under the senior indenture.

Ranking of Notes

The notes will be unsecured and will rank equally in right of payment with all other unsecured and unsubordinated
indebtedness of Harris Corporation from time to time outstanding.

Optional Redemption

We may redeem each series of the notes at our option, at any time in whole or from time to time in part, at a
make-whole redemption price equal to the greater of:

(1) 100% of the principal amount of the notes being redeemed; and

(2) the sum of the present values of the remaining scheduled payments of the principal and interest (other than
interest accruing to the date of redemption) on the notes being redeemed, discounted to the redemption date on a
semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate (as defined
below) plus 25 basis points in the case of the 2020 notes and 35 basis points in the case of the 2040 notes.

In each case, we will pay accrued interest on the principal amount of the notes being redeemed to, but not including,
the redemption date.

Comparable Treasury Issue means, with respect to each series of the notes, the United States Treasury security
selected by an Independent Investment Banker as having a maturity comparable to the remaining term ( Remaining
Life ) of the notes being redeemed that would be utilized, at the time of selection and in accordance with customary
financial practice, in pricing new issues of corporate debt securities of comparable maturity to the Remaining Life of
such notes.

Comparable Treasury Price means, with respect to any redemption date, (1) the average of four Reference
Treasury Dealer Quotations for such redemption date, after excluding the highest and lowest Reference Treasury
Dealer Quotations, or (2) if the trustee obtains fewer than four such Reference Treasury Dealer Quotations, the
average of all such quotations.

Independent Investment Banker means one of the Reference Treasury Dealers that we appoint to act as the
Independent Investment Banker from time to time.

Reference Treasury Dealer means each of J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith
Incorporated, Morgan Stanley & Co. Incorporated and two other primary U.S. government securities dealers in New
York City (each a Primary Treasury Dealer ) selected by us, and in each case, their respective successors, provided,
however, that if any of the foregoing ceases to be a Primary Treasury Dealer, we will appoint another Primary
Treasury Dealer as a substitute.
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Reference Treasury Dealer Quotations means, for each Reference Treasury Dealer and any redemption date, the
average, as determined by the trustee, of the bid and asked prices for the Comparable Treasury Issue (expressed in
each case as a percentage of its principal amount) quoted in writing to the trustee by the Reference Treasury Dealer at
5:00 p.m. New York City time on the third business day preceding the redemption date for the notes being redeemed.
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Treasury Rate means, with respect to any redemption date, the rate per year equal to: (1) the yield, under the
heading which represents the average for the immediately preceding week, appearing in the most recently published
statistical release designated H.15(519) or any successor publication which is published weekly by the Board of
Governors of the Federal Reserve System and which establishes yields on actively traded United States Treasury
securities adjusted to constant maturity under the caption Treasury Constant Maturities, for the maturity corresponding
to the Comparable Treasury Issue; provided, however, that if no maturity is within three months before or after the
Remaining Life of the notes to be redeemed, yields for the two published maturities most closely corresponding to the
Comparable Treasury Issue shall be determined and the Treasury Rate shall be interpolated or extrapolated from those
yields on a straight line basis, rounding to the nearest month; or (2) if such release (or any successor release) is not
published during the week preceding the calculation date or does not contain such yields, the rate per year equal to the
semi-annual equivalent yield to maturity of the Comparable Treasury Issue, calculated using a price for the
Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury
Price for such redemption date. The Treasury Rate shall be calculated on the third business day preceding the
redemption date.

If we elect to redeem less than all of a series of the notes, then the trustee will select the particular notes to be
redeemed in a manner it deems appropriate and fair.

Notice of any redemption will be mailed at least 30 days but not more than 60 days before the date of redemption to
each holder of the notes to be redeemed. The notice of redemption will state, among other things, the amount of notes
to be redeemed, the redemption date, the redemption price and the place or places that payment will be made upon
presentation and surrender of notes to be redeemed. Unless we default in payment of the redemption price, on and
after the date of redemption, interest will cease to accrue on the notes or the portions called for redemption.

No sinking fund is provided for the notes.
Repurchase upon Change of Control Repurchase Event

If a Change of Control Repurchase Event (as defined below) occurs with respect to a series of the notes, unless we
have exercised our right to redeem such series of the notes as described above, we will make an offer to each holder of
such series of the notes to repurchase all or any part (in a principal amount of $2,000 or an integral multiple of $1,000
above that amount) of that holder s notes at a repurchase price in cash equal to 101% of the aggregate principal amount
of notes repurchased plus any accrued and unpaid interest on the notes repurchased to, but not including, the date of
repurchase. Within 30 days following any Change of Control Repurchase Event or, at our option, prior to any Change
of Control (as defined below), but after the public announcement of an impending Change of Control, we will mail a
notice to each holder, with a copy to the trustee, describing the transaction or transactions that constitute or may
constitute the Change of Control Repurchase Event and offering to repurchase the applicable notes on the payment
date specified in the notice, which date will be no earlier than 30 days and no later than 60 days from the date such
notice is mailed. The notice shall, if mailed prior to the date of consummation of the Change of Control, state that the
offer to repurchase is conditioned on the Change of Control Repurchase Event occurring on or prior to the payment
date specified in the notice.

We will comply with the requirements of Rule 14e-1 under the Exchange Act, and any other securities laws and
regulations thereunder, to the extent those laws and regulations are applicable in connection with the repurchase of the
applicable notes as a result of a Change of Control Repurchase Event. To the extent that the provisions of any
securities laws or regulations conflict with the Change of Control Repurchase Event provisions of the notes, we will
comply with the applicable securities laws and regulations and will not be deemed to have breached our obligations
under the Change of Control Repurchase Event provisions of the applicable notes by virtue of such conflict.
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On the Change of Control Repurchase Event payment date, we will, to the extent lawful:

accept for payment all applicable notes or portions of such notes (in a principal amount of $2,000 or an integral
multiple of $1,000 above that amount) properly tendered pursuant to our offer;

deposit with the paying agent an amount equal to the aggregate purchase price in respect of all applicable notes
or portions of such notes properly tendered; and

deliver or cause to be delivered to the trustee the applicable notes properly accepted, together with an officers
certificate stating the aggregate principal amount of such notes being repurchased by us.

The paying agent will promptly mail to each holder of notes properly tendered the repurchase price for such series of
the notes, and the trustee will promptly authenticate and mail (or cause to be transferred by book-entry) to each such
holder a new note equal in principal amount to any unpurchased portion of any notes surrendered; provided, that each
such new note will be in a principal amount of $2,000 or an integral multiple of $1,000 above that amount.

We will not be required to make an offer to repurchase any series of the notes upon a Change of Control Repurchase
Event if a third party makes such an offer in the manner, at the times and otherwise in compliance with the
requirements for an offer made by us and such third party purchases all applicable notes properly tendered and not
withdrawn under its offer.

We have no present intention to engage in a transaction involving a Change of Control, although it is possible that we
would decide to do so in the future. We could, in the future, enter into certain transactions, including acquisitions,
refinancings or other recapitalizations, that would not constitute a Change of Control, but that could increase the
amount of debt outstanding at such time or otherwise affect our capital structure or credit ratings.

The definitions of Change of Control Repurchase Event and Change of Control, along with the definitions of other
terms used with initial capitalized letters in the definition of Change of Control Repurchase Event and Change of
Control, are set forth below for your reference:

Below Investment Grade Rating Event means the applicable series of the notes is lowered to below Investment Grade
by both Rating Agencies on any date from the date of the public notice of an arrangement that could result in a
Change of Control until the end of the 60-day period following public notice of the occurrence of a Change of Control
(which period shall be extended so long as the rating of the applicable series of the notes is under publicly announced
consideration for possible downgrade by either of the Rating Agencies); provided that a Below Investment Grade
Rating Event otherwise arising by virtue of a particular reduction in rating shall not be deemed to have occurred in
respect of a particular Change of Control (and thus shall not be deemed a Below Investment Grade Rating Event for
purposes of the definition of Change of Control Repurchase Event hereunder) if any of the Rating Agencies making
the reduction in rating to which this definition would otherwise apply does not announce or publicly confirm or
inform the trustee in writing at its request that the reduction was the result, in whole or in part, of any event or
circumstance comprised of or arising as a result of, or in respect of, the applicable Change of Control (whether or not
the applicable Change of Control shall have occurred at the time of the Below Investment Grade Rating Event).

Change of Control means the occurrence of any of the following:
(1) the direct or indirect sale, transfer, conveyance or other disposition (other than by way of merger or
consolidation), in one or a series of related transactions, of all or substantially all of our properties or assets and those

of our subsidiaries taken as a whole to any person or group (as that term is used in Section 13(d)(3) of the Exchange
Act), other than us or one of our subsidiaries;
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(2) the adoption by the holders of our voting stock of a plan relating to our liquidation or dissolution;

(3) the first day during any period of 24 consecutive months on which a majority of the members of our Board of
Directors are not Continuing Directors; or
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(4) the consummation of any transaction or series of related transactions (including, without limitation, any merger or
consolidation) the result of which is that any person or group (as thatterm is used in Section 13(d)(3) of the Exchange
Act), other than us or one of our wholly-owned subsidiaries, becomes the beneficial owner, directly or indirectly, of

more than 50% of the then outstanding number of shares of our Voting Stock, measured by voting power rather than
number of shares; provided that a merger shall not constitute a change of control under this definition if (i) the sole
purpose of the merger is our reincorporation in another state and (ii) our shareholders and the number of shares of our
Voting Stock, measured by voting power and number of shares, owned by each of them immediately before and
immediately following such merger are identical.

Change of Control Repurchase Event means the occurrence of both a Change of Control and a Below Investment
Grade Rating Event.

Continuing Director means, as of any date of determination, any member of our Board of Directors (1) who was a
member of such Board of Directors on the date of the issuance of the notes; (2) who was nominated for election or
elected to such Board of Directors with the approval of the individuals referred to in clause (1) above constituting at
the time of such nomination or election at least a majority of the Board of Directors (either by a specific vote or by
approval of our proxy statement in which such member was named as a nominee recommended by the Continuing
Directors for election as a director); or (3) whose nomination or election was approved by individuals referred to in
clauses (1) and (2) above constituting at the time of such nomination or election at least a majority of the Board of
Directors.

Investment Grade means a rating of Baa3 or better by Moody s (or its equivalent under any successor rating categories
of Moody s) and a rating of BBB- or better by S&P (or its equivalent under any successor rating categories of S&P) or
the equivalent investment grade credit rating from any additional Rating Agency or Rating Agencies selected by us.

Moody s means Moody s Investors Service Inc.

Rating Agency means (1) each of Moody s and S&P; and (2) if either of Moody s or S&P ceases to rate a series of the
notes or fails to make a rating of a series of the notes publicly available for reasons outside of our control, a nationally
recognized statistical rating organization within the meaning of Rule 15¢3-1(c)(2)(vi)(F) under the Exchange Act,
selected by us as a replacement agency for Moody s or S&P, as the case may be.

S&P means Standard & Poor s Ratings Services, a division of The McGraw-Hill Companies, Inc.

Voting Stock means, with respect to any person, capital stock of any class or kind the holders of which are ordinarily,
in the absence of contingencies, entitled to vote for the election of directors (or persons performing similar functions)
of such person, even if the right so to vote has been suspended by the happening of such a contingency.

Covenants

The covenants in the senior indenture described under Description of Debt Securities ~Additional Terms Applicable to
Senior Debt Securities in the accompanying prospectus will apply to each series of the notes.

Events of Default

The default provisions of the senior indenture described under Description of Debt Securities Events of Default,
Notice and Waiver in the accompanying prospectus will apply to each series of the notes.

Consolidation, Merger and Sales of Assets
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The provisions of the senior indenture described under Description of Debt Securities Limitation on Consolidation,
Merger and Certain Sales or Transfers of Assets in the accompanying prospectus will apply to each series of the notes.
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Modification of Indenture

The modification and amendment provisions of the senior indenture described under Description of Debt Securities
Modification of the Indentures in the accompanying prospectus will apply to each series of the notes.

Defeasance

The discharge, defeasance and covenant defeasance provisions of the senior indenture described under Description of
Debt Securities ~ Satisfaction and Discharge; Defeasance in the accompanying prospectus will apply to each series of
the notes. These provisions shall not apply to the Repurchase upon Change of Control Repurchase Event provision
described above after a Change of Control Repurchase Event occurs.

Governing Law
The senior indenture and the notes are governed by and will be construed under the laws of the State of New York.
Book-Entry System

The Depository Trust Company ( DTC ), New York, New York, will act as securities depository for each series of the
notes. Each series of the notes will be issued as fully-registered securities registered in the name of Cede & Co. (DTC s
partnership nominee) or such other name as may be requested by an authorized representative of DTC. Subject to any
requirement of DTC to issue multiple certificates, one fully-registered security certificate will be issued for each series
of the notes, in the aggregate principal amount of such issue, and will be deposited with DTC.

DTC has informed us that DTC is:
a limited-purpose trust company organized under the New York Banking Law;
a banking organization within the meaning of the New York Banking Law;
a member of the Federal Reserve System;
a clearing corporation within the meaning of the New York Uniform Commercial Code; and
a clearing agency registered pursuant to the provisions of Section 17A of the Exchange Act.

DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate and
municipal debt issues, and money market instruments (from over 100 countries) that DTC s participants ( Direct
Participants ) deposit with DTC. DTC also facilitates the post-trade settlement among Direct Participants of sales and
other securities transactions in deposited securities, through electronic computerized book-entry transfers and pledges
between Direct Participants accounts. This eliminates the need for physical movement of securities certificates. Direct
Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing
corporations and certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing
Corporation ( DTCC ). DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed
Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its
regulated subsidiaries. Access to the DTC system is also available to others such as both U.S. and non-U.S. securities
brokers and dealers, banks, trust companies, and clearing corporations that clear through or maintain a custodial
relationship with a Direct Participant, either directly or indirectly ( Indirect Participants and, together with Direct
Participants, Participants ). The DTC Rules applicable to its Participants are on file with the SEC. More information
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about DTC can be found at www.dtcc.com and www.dtc.org; the information contained on those websites is not
incorporated into this prospectus supplement or the accompanying prospectus.

Purchases of notes under the DTC system must be made by or through Direct Participants, which receive a credit for
the notes on DTC s records. The ownership interest of each actual purchaser of each note (a Beneficial Owner ) is in
turn to be recorded on the Direct and Indirect Participants records. Beneficial

S-24

Table of Contents 52



Edgar Filing: HARRIS CORP /DE/ - Form 424B5

Table of Contents

Owners will not receive written confirmations from DTC of their purchase. Beneficial Owners are, however, expected
to receive written confirmations providing details of the transaction, as well as periodic statements of their holdings,
from the Direct or Indirect Participant through which the Beneficial Owner entered into the transaction. Transfers of
ownership interests in the notes are to be accomplished by entries made on the books of Direct and Indirect
Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their
ownership interests in notes except in the event that use of the book-entry system for the applicable series of the notes
is discontinued.

To facilitate subsequent transfers, all notes deposited by Direct Participants with DTC are registered in the name of
DTC s partnership nominee, Cede & Co., or such other name as may be requested by an authorized representative of
DTC. The deposit of notes with DTC and their registration in the name of Cede & Co. or such other nominee do not
effect any change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the notes. DTC s
records reflect only the identity of the Direct Participants to whose accounts such notes are credited, which may or

may not be the Beneficial Owners. The Direct and Indirect Participants will remain responsible for keeping account of
their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect
Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to any of the notes
unless authorized by a Direct Participant in accordance with DTC procedures. Under its usual procedures, DTC mails
an Omnibus Proxy to the issuer as soon as possible after the record date. The Omnibus Proxy assigns Cede & Co. s
consenting or voting rights to those Direct Participants to whose accounts the applicable notes are credited on the
record date (identified in a listing attached to the Omnibus Proxy).

Redemption proceeds, principal, interest and premium payments, if any, on the notes will be made to Cede & Co., or
such other nominee as may be requested by an authorized representative of DTC. DTC s practice is to credit Direct
Participants accounts, upon DTC s receipt of funds and corresponding detail information from us on the payable date
in accordance with their respective holdings shown on DTC s records. Payments by Participants to Beneficial Owners
will be governed by standing instructions and customary practices, as is the case with securities held for the accounts
of customers in bearer form or registered in street name and will be the responsibility of such Participant and not of
DTC, or us, subject to any statutory or regulatory requirements as may be in effect from time to time. Payment of
redemption proceeds, principal, interest and premiums, if any, on the notes to Cede & Co. (or such other nominee as
may be requested by an authorized representative of DTC) is our responsibility, disbursement of such payments to
Direct Participants will be the responsibility of DTC, and disbursement of such payments to the Beneficial Owners
will be the responsibility of Direct and Indirect Participants.

If: (1) DTC is at any time unwilling, unable or ineligible to continue as depository and a successor depository is not
appointed by us within 90 days; (2) we in our sole discretion determine not to have any series of the notes represented
by one or more global securities; or (3) an event of default with respect to any series of the notes has occurred and is
continuing, we will issue individual notes in exchange for the global security or securities representing the applicable
notes. Individual notes will be issued in denominations of $2,000 or integral multiples of $1,000 above that amount.
See Description of Debt Securities Global Securities in the accompanying prospectus.

The information in this section concerning DTC and its book-entry systems has been obtained from sources that we

believe to be reliable. Neither we, the trustee nor the underwriters, dealers or agents are responsible for the accuracy or
completeness of this information.
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UNDERWRITING

Under the terms and subject to the conditions contained in an underwriting agreement dated the date of this prospectus
supplement, the underwriters named below, for whom J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner &
Smith Incorporated and Morgan Stanley & Co. Incorporated are acting as representatives, have severally and not
jointly agreed to purchase, and we have agreed to sell to them, the following respective aggregate principal amount of
notes, in the amounts set forth opposite their names below:

Principal Amount Principal Amount

Underwriter of 2020 Notes of 2040 Notes
J.P. Morgan Securities LLC $ 80,000,000 $ 60,000,000
Merrill Lynch, Pierce, Fenner & Smith

Incorporated 80,000,000 60,000,000
Morgan Stanley & Co. Incorporated 120,000,000 90,000,000
Citigroup Global Markets Inc. 40,000,000 30,000,000
HSBC Securities (USA) Inc. 40,000,000 30,000,000
SunTrust Robinson Humphrey, Inc. 40,000,000 30,000,000
Total $ 400,000,000 $ 300,000,000

The underwriters, collectively, and the representatives are referred to as the underwriters and the representatives,
respectively. The underwriters are offering each series of the notes subject to their acceptance of such series of the
notes from us and subject to prior sale. The underwriting agreement provides that the obligations of the several
underwriters to pay for and accept delivery of the notes offered by this prospectus are subject to the approval of
certain legal matters by their counsel and to certain other conditions. Subject to the terms of the underwriting
agreement, the underwriters are obligated to take and pay for all of the notes offered by this prospectus if any such
notes are taken.

The underwriters initially propose to offer part of each series of the notes directly to the public at the public offering
price listed on the cover page of this prospectus and part to certain dealers at a price that represents a concession not in
excess of 0.400% of the principal amount of the 2020 notes and 0.500% of the principal amount of the 2040 notes.
Any underwriter may allow, and such dealers may reallow, a concession not in excess of 0.250% of the principal
amount of the 2020 notes and 0.250% of the principal amount of the 2040 notes to other dealers. After the initial
offering of the notes, the offering price and other selling terms may from time to time be varied by the representatives.

We and the underwriters have agreed to indemnify each other against certain liabilities, including liabilities under the
Se