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68 South Service Road, Suite 230
Melville, New York 11747

November 1, 2007
To Our Stockholders:

On behalf of the Board of Directors and managenlestdrdially invite you to attend the 2007 Annuaksting
of Stockholders of Comtech Telecommunications Cdige annual meeting will be held at 10:00 a.m
December 6, 2007 at our corporate headquartergelbed 68 South Service Road, Melville, New Yorkr41
The Notice of Annual Meeting of Stockholders, Pr&tatement and proxy card are enclosed.

| believe that the annual meeting provides an déxeebpportunity for stockholders to become bedtuainte
with Comtech and its directors and officers. | htipegt you will be able to attend and | look forwamdgreetin
as many stockholders as possible.

It is important that your shares are voted at the anual meeting. Whether or not you are able to attethin
person, the prompt execution and return of your enlosed proxy card in the envelope provided ¢
submission of your proxy and voting instructions oer the internet or by telephone will both assure tht
your shares are represented at the annual meetingnd minimize the cost of proxy solicitations
(Instructions for voting via the internet or by telephone are set forth on the enclosed proxy card.j you
later decide to attend the annual meeting, you margevoke your proxy and vote in person.

Sincerely,

e

Fred Kornberg
Chairman, Chief Executive Officer and President
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68 South Service Road, Suite 230
Melville, NY 11747

NOTICE OF 2007 ANNUAL MEETING OF STOCKHOLDERS

TIME AND DATE

PLACE

ITEMS OF BUSINESS

RECORD DATE

PROXY VOTING

10:00 a.m. on December 6, 20(C

Comtech Telecommunications Corp.
68 South Service Road, Lower Level Auditorium
Melville, NY 11747

(1) To elect three director

(2) To approve an amendment to our Bayws to permit dire
registration of uncertificated shares of capitalcktin accordanc
with the NASDAQ Stock Market LLC (“NASDAQ"
requirements

(3) To approve an amendment to our 2000 Stock Incelge (th
“Plan”™) increasing the number of shares of our Common !
subject to awards under the Plan or with respegthizh award
may be grantec

(4) To ratify the selection of our independent regestierpublic
accounting firm for the current fiscal ye

(5) To transact such other business as may properlye dmefore th
annual meeting or any adjournment ther

The Board of Directors unanimously recommends thatstockholde!
vote “for” the election of our three nominees fdredtor and “for”
approval of Proposals 2, 3 and 4 to be presentexfiottkholders at tt
2007 Annual Meeting.

All stockholders are invited to attend the annuaetmg. In order 1
vote, you must have been a stockholder at the abfseusiness c
October 8, 2007.

It is important that your shares be represented atthe annual
meeting regardless of the number of shares you hold order that
we have a quorum, whether or not you plan to be psent at the
annual meeting in person. Please complete, sign,tdaand mail the
enclosed proxy in the accompanying envelope (to wihi you neet
affix no postage if mailed within the United Statesor submit your
proxy and voting instructions over the internet or by telephone
(Instructions for voting via the internet or by telephone are set fortl
on the enclosed proxy card.)

By Order of the Board of Directors,
Patrick O'Gara

Secretary
November 1, 200
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ABOUT THE PROXY STATEMENT

What isthe purpose of the annual meeting?

At the annual meeting, our stockholders will beegbto consider and act upon the following matters:

. Election of two directors to our Board of Directdos a term expiring in 2010 a
one director for a term expiring in 20(

. Approval of an amendment to our Bgws to permit direct registration
uncertificated shares of capital stock in accordamith NASDAQ requirement:

. Approval of an amendment to our 2000 Stock IncenBNan increasing the num
of shares of our Common Stock subject to award®utite Plan or with respect
which awards may be grante

. Ratification of the appointment of KPMG LLP as ondependent registered put
accounting firm for the 2008 fiscal year; €

. Such other business as may properly come beforeatimual meeting or a
adjournment thereo

Who is entitled to vote at the annual meeting?

Only stockholders of record on October 8, 2007 rduword date for the annual meeting, are entith
receive notice of and vote at the annual mee

What are the voting rights of stockholders?

Each share of our Common Stoanistled to one vote. There is no cumulative vating
How do stockholders vote?

Stockholders may vote at the ahmeseting in person or by proxy.

If a stockholder gives a proxy, how are the shares voted?

Proxies received by us before the annual meetitidpw/ivoted at the annual meeting in accordance
with the instructions contained on the proxy cditte proxy card provides a way for you to direct f
your shares will be vote:

If you do not give voting instructions on your pyogard, your shares will be voted by the per.
named as proxies on your proxy card on each maitaccordance with the recommendation of
Board of Directors or, if no recommendation is maglehe Board of Directors, in the discretion of
proxies. Thus, for example, if you do not give iinostions on your proxy card, and a nominee
director withdraws before the election (which ig now anticipated), your shares will be voted bg
proxies for any substitute nominee as may be namihly the Board of Directors. The proxies na
on the proxy card arBred Kornberg, Chairman, Chief Executive Officed @resident of Comte
(“CEO"), and Robert G. Rouse, Executive Vice Prestdand Chief Operating Officer (“COOYf
Comtech. Under the rules that govern brokers amdimzes who have record ownership of share:
are held in “street naméd®r account holders (who are the beneficial owméthe shares), brokers ¢
nominees have the discretion to vote such sharesuime matters, but not on noodtine matters.
a broker or nominee has not received voting insisns from an account holder and does not
discretionary authority to vote shares on a paldiciiem, a“broker nor-vote” occurs.
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It is possible that matters other than those listbdve may be brought before stockholders &
annual meeting. If we were not aware of the mattezasonable time before the mailing of this P
Statement, the proxies will vote your shares onntla¢ter as recommended by the Board of Direc
or, if no recommendation is given, the proxies wdke your shares in their discretion. In any e)
the proxies will comply with the rules of the Setes and Exchange Commission (“SEGiher
acting on your behalf on a discretionary basisth&tdate of this Proxy Statement, we had not rec
any notice regarding any other matter to come leetbe annual meeting which was timely
accordance with our E-Laws.

How are proxies changed or revoked?

You may change any vote by proxy or revoke a ptuedpre it is exercised by filing with the Secre
of Comtech either a notice of revocation or a daigcuted proxy bearing a later date or by atter
the annual meeting and voting in person. Attendat¢be annual meeting will not by itself const
revocation of a proxy

How many shares are outstanding and what constitutes a quorum?

At the close of business on October 8, 2007, thertedate for the annual meeting, 24,000,861 s

of Common Stock were outstanding. Stockholderdledtio cast at least a majority of the votes

all stockholders are entitled to cast must be prteaethe annual meeting in person or by prox
constitute a quorum for the transaction of businégishheld votes and shares voted as “abstentions”
or subject to broker ne-votes still count for purposes of determining wieeth quorum is preser

What vote is required to approve each item?

Election of the Three Directors. The three directors will be elected by a pluratifythe votes ca:
That means that the nominees receiving the greatgsber of votes will be elected as directors,
if the number of votes received is less than a rigjof the votes present at the annual mee!

By-Laws Amendment. Approval of the amendment to our Bgws to permit direct registration
uncertificated shares of capital stock will requtine affirmative vote of a majority of the outstamy
shares entitled to vote on the propo

Amendment to 2000 Stock Incentive PlarApproval of the amendment to our 2000 Stock Ince
Plan increasing the number of shares of our Com8took subject to awards under the Plan or
respect to which awards may be granted will reqgtlieeaffirmative vote of a majority of the she
present at the annual meeting and entitled to moteuch proposa

Ratification of Selection of Accounting Firm. The ratification of the selection of KPMG LLP @it
independent registered public accounting firm fecdl 2008 will require the affirmative vote o
majority of the shares present at the annual mgeiia entitled to vote on such propo:

Other Matters. Approval of any other matter that comes before #mmual meeting or a
adjournment thereof will require the affirmativetemf a majority of the shares present at the d
meeting and entitled to vote on such ma



How do withheld votes, abstentions and broker non-votes affect the outcome of a vote?

Withheld votes with respect to a nominee for etettas director will not affect the outcome of
vote, so long as the particular nominee receivesenvotes than any nominee competing for
particular director seat. Abstentions will be cathin determining the number of shares presen
entitled to vote on the proposal, but broker notes are not counted as entitled to vote the
Therefore, abstentions will have the effect of sevagainst a proposal and broker nares will havi
no effect on the outcome of the vote on a proptissl requires a majority vote of the shares prt
and entitled to vote on the matter. In the casa gioposal that requires the affirmative vote
majority of the outstanding shares, both abstestamd broker noretes will have the effect of a v
against the propos:

What are our Board of Director’'s recommendations”

The Board unanimously recommends that you vote:

* FOR the election of the three nominees proposedlémtion as director:
* FOR the approval of the proposed amendment to g-Laws,
¢ FOR the amendment to our 2000 Stock Incentive Riad

« FOR the ratification of the appointment of KPMG LBB our independent registered pt
accounting firm for fiscal 200¢

Other |nformation

We have enclosed our Annual Report for fiscal 2@@ether with this Proxy Statement. No mat:
contained in the Annual Report is to be consideredrt of the proxy solicitation materi

The annual meeting may be adjourned from timente tivithout notice other than by announceme
the annual meetiny

Our mailing address is Comtech TelecommunicationspC 68 South Service Road, Suite :
Melville, New York 11747. Our corporate website egk$ is www.comtechtel.comThe contents
our website are not incorporated by referencetimProxy Statemen
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PRINCIPAL STOCKHOLDERS OF COMTECH TELECOMMUNICATION S CORP.

This table provides the number of shares benelfjc@hned by principal stockholders who beneficiadiywn
more than five percent of our outstanding Commooci§tas of a date stated in the below footnote
information in this table is based upon the lafdisigs by each principal stockholder of either ehSdule 13C
Schedule 13G or Form 13F as filed by the respestivekholder with the SEC.

We calculate the stockholdsrpercentage of the outstanding class assumingtdbkholder beneficially own
that number of shares on October 8, 2007. Unldswtse indicated, the stockholder had sole voting sol
dispositive power over the shar

Percent
Name and Address o Amount and Nature of of
Beneficial Owner Beneficial Ownership Class
Paradigm Capital Management, Inc./PCM 1,580,464 6.6
Advisors LLC (1)
9 Elk Street
Albany, NY 1220-1002
Lord Abbett & Co. LLC (2) 1,412,015 5.9
90 Hudson Street, 1M Floor
Jersey City, NJ 073C
Barclays Global Investors NA (CA) (3) 1,320,527 55

45 Fremont Street, 17Floor
San Francisco, CA 941(

(1) The information is based upon a Form 13F filgdParadigm Capital Management, Inc./PCM Advisors
LLC with the SEC reporting beneficial ownershipoisune 30, 2007

(2) The information is based upon a Form 13F filgd_ord Abbett & Co. LLC with the SEC reporting
beneficial ownership as of June 30, 2C

(3) The information is based upon a Form 13F filgdBarclays Global Investors NA (CA) with the SEC
reporting beneficial ownership as of June 30, 2!
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BENEFICIAL OWNERSHIP OF DIRECTORS AND EXECUTIVE OFF ICERS

The table below shows the beneficial ownership of €ommon Stock of each of our cun
directors, CEO, Chief Financial Officer (“CFO&nd three other highest paid executive officerdléctvely,
the Named Executive Officers (“NEOs’and all directors and executive officers as a grairgess otherwis
indicated, our directors and executive officers balg voting and sole dispositive power over tlsbares

1)
Shares
Beneficially Ownec Percent o

Name on October 8, 200° Class
Richard L. Goldber 21,12¢ &
Edwin Kantor 22,00( *
Ira Kaplan 12,37¢ *
Gerard R. Nociti 13,12t *
Robert G. PaL — *
Fred Kornber 272,87: 1.1
Robert G. Rous 111,75( *
Michael D. Porcelail 44,43 *
Richard L. Burl 106,62! *
Robert L. McCollunr 64,52¢ *
All directors and executive officers as a group g&Bsons 708,69 2.9

* Less than one percent

(1) Includes the following shares of our Common Stodth wespect to which such persons have the ric
acquire beneficial ownership within 60 days fronttsudate: Mr. Goldberg 18,125 shares; Mr. Ka
19,500 shares; Mr. Kaplan 9,375 shares; Mr. NotBdl25 shares; Mr. Kornberg 149,068 shares;
Rouse 100,500 shares; Mr. Porcelain 39,230 shisiie®urt 106,625 shares; Mr. McCollum 41,000 sh
and all directors and officers as a group 527,288es. We calculated the percentage of the ouisig
class beneficially owned by each person and bygtloeip treating their shares subject to this rigi
acquire within 60 days as outstandi

CORPORATE GOVERNANCE AND BOARD COMMITTEES
Corporate Governance Guidelines

Our business is managed with the oversight of mar® of Directors, in accordance with the Delaw@eners
Corporation Law and our Biaws. Members of our Board of Directors are kefbrimed of our busine
through discussions with our CEO and other officdrg reviewing materials provided to them and
participating in regular and special meetings of Board of Directors and its committees. In additidc
promote open discussion among our reomployee directors, those directors meet in scleeldelixecutiv
sessions without the participation of managemeiuoiCEO, who is our only employee director.

Our Board of Directors has a losganding commitment to sound and effective corgogatvernance practic
The foundation of our corporate governance is cogirB or Directors policy that a substantial majority of
members of our Board of Directors should be inddpenh

Our Board of Directors, in their opinion, has detared that five of our six directors have no relaship whicl
would interfere with the exercise of independeunigiment in carrying out the responsibilities of eedtor, an
that each, therefore, is an “independatditector, as that term is defined in the NASDAQ képlace Rule:
The five directors determined to be independenissrs. Goldberg, Kantor, Kaplan, Nocita and Paul.

Our Board of Directors has complete access teallls of management and also is provided with dppdies
to meet with members of our managem






Committees of the Board of Directors

Audit Committee.  During fiscal 2007, our Audit Committee held nineegtings. Our Audit Committs
functions include engaging the independent regidtgoublic accounting firm, directing investigatioimto
accounting, finance and internal control matteesjawing the plan and results of audits with outepender
registered public accounting firm, overseeing auerinal audit function, reviewing our internal acnting
controls and approving services to be performedbry independent registered public accounting fima
related fees. Our Board of Directors has determithatl Messrs. Nocita and Paul qualify asidit committe
financial experts,’as defined by SEC rules, based on their educabackground and experience. Our Al
Committee is responsible for and has a policy Were and approve all related party transactions.

Our Board of Directors has determined that all meratof our Audit Committee are qualified to be mensto
the Committee in accordance with NASDAQ Marketpl&ges and meet the criteria for independenc
forth in the rules of the SEC. Our Audit CommiteeCharter is available on our website
www.comtechtel.com, under the link for “Investorl&®ns.”

Executive Compensation Committee. Our Executive Compensation Committee (referredhtoughout thi
proxy by name or by “ECC"f our Board of Directors considers and authorizesuneration arrangements
our executive officers. Our ECC also constitutes $tock Option Committee which administers our k
option plans. Our ECC held eight meetings durirggghst fiscal year.

Our ECC determines the terms of performabased awards for our executive officers, and naggsithe tern
of any of our executive officer&@mployment agreements. In addition, our ECC mositbe aggregate sh
usage under our stock incentive programs and patefilution resulting from the granting of stocktmns. I
also makes other determinations involved in the iatnation of the stock option programs, excepth
respect to the application of our Company’s 200iStncentive Plan to non-employee directors.

In early fiscal 2007, Steven Hall & Partners, LLGK&P”) was retained by our Company to advise us
respect to preserving the tax deductibility of agrtperformancdrased compensation. After this assignr
was completed, our ECC retained SH&P directly toisa it in making certain executive compense
decisions. Our ECC has the sole authority to $6&FSs compensation and/or to terminate the servic
SH&P. During fiscal 2007, SH&P worked with our EGID assignments relating to the tax efficienc
executive compensation, severance policies for@EO and COO, compliance with SEC disclousure
concerning executive compensation, the negotiatfoamended and restated employment agreementuf
CEO and COO, and change-in-control agreementsefdaio of our other executive officers.

Our CEO, COO, CFO, and other members of our manageaiten work with SH&P to provide informatior
SH&P and, at the request of SH&P or our ECC, mamege reads and reviews SH&Ptonsulting wor
product prior to presentation to our ECC.

Our ECC often requests our CEO, COO, and CFO tprbgent at meetings, including ECC meetings, v
executive compensation and corporate and indiviquafformance are discussed and evaluated.
executives provide insight, suggestions or recontagons regarding executive compensation if pregannc
these meetings or at other times. Our ECC meetsauit CEO to discuss his own compensation packay
his recommendations for other executives, but altety decisions regarding compensation for our GHEC
other executive officers are made by our ECC. GBGC members are allowed to vote on decisions
regarding executive compensation, and these varsrglly take place during the “executive sessjmortior
of our ECC meetings, when members of managememtcangresent.

Our Board of Directors has determined that each neeraf our ECC is an “independent directas’that terr
is defined in the NASDAQ Marketplace Rules. Our E@&s not currently have a chan
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Nominating Committee. Our Nominating Committee identifies and evaluatemdidates for election

members of our Board of Directors and reportsiitdifigs. In seeking and evaluating prospective nasio
our Board of Directors, our Nominating Committeasiders the nature and scope of our business tadi
and the capacity of our Board of Directors to pdevoversight and positive contributions in areapaiticula
significance to the lonterm creation of stockholder value. Areas of exgere and capability that ¢
Nominating Committee particularly believes shoutrepresented on our Board of Directors includarfa
and accounting, and technology related to our lessies. Our Nominating Committee believes that iddal
candidates should also demonstrate high levelowitdtment, adequate availability to actively papate ir
our Board of Directos affairs, and high levels of integrity and serditi to current business and corpol
governance trends. Before recommending a candigateur full Board of Directors, all members of

Nominating Committee will participate in meetingi#ttwthe candidate, and our Nominating Committed
seek to arrange meetings between the candidatethedBoard of Director members.

Candidates are typically identified by a membeowf Board of Directors, and our Nominating Comneitteill
consider individuals recommended by stockholderstadtkholder who wishes to recommend a candida
consideration by the Nominating Committee shouldsdan writing addressed to the Nominating Comna
Chairman at Comtech Telecommunications Corp., 68tt5&ervice Road, Suite 230, Melville, NY 117
Candidates recommended by stockholders will beidered according to the same standards of perc
Comtech need and potential individual contributsrare applied to candidates from other sources.

During fiscal 2007, our Nominating Committee helteaneeting. Our Nominating Committee identified
Paul as a candidate to fill the vacancy left by thdrement of Dr. George Bugliarello. Mr. Paul »
recommended to the Nominating Committee by Mr. Hapaevho was familiar with Mr. Paul through pt
professional dealings.

Our Board of Directors has determined that each lbeerof our Nominating Committee is amdepender
director,” as that term is defined in the NASDAQ iietplace Rules. Our Nominating Commite€harter i
available on our website at www.comtechtel.com,auride link for “Investor Relations.”

Executive Committee. During fiscal 2007, our Executive Committee of ddward of Directors held ol
meeting. Except as limited by law, our Executiver@attee has the authority to act upon all mattetgiiring
Board of Director approval. Our Executive Committeerimary function is to be available to take pr¢
action in circumstances in which it is impractit@lconvene a meeting of our Board of Directorsespond t
unanticipated and time-sensitive matters.

Board of Directors Meetings

Our Board of Directors held twelve meetings durfiggal 2007, including regularly scheduled and &d
meetings. All of the incumbent directors attendegarticipated in more than 75% of the total numifeBoarc
of Directors meetings and the total number of nmggtiheld by all committees of our Board of Direstor
which each such director served, held during théogds in which the incumbent directors served onBoarc
of Directors and such committees.

Communications with Our Board of Directors

Stockholders may communicate with our Board of &times or an individual Director by writing to us
Comtech Telecommunications Corp., Attention: Coap®rSecretary, 68 South Service Road, Suite
Melville, NY 11747.

Annual Meeting Attendance

We have adopted a policy for attendance by our daédirDirectors at our annual meeting of stockha
which encourages directors, if practicable and tpeamitting, to attend our annual meeting of stadétbrs
either in person, by telephone or by other simit@ans of live communications (including video coefee o
webcast). All incumbent directors, who were senasglirectors at the time, attended our 2006 AnWgagting
of Stockholders in perso



CODE OF ETHICS

We have adopted a written Standards of Businessl@@orihat applies to our principal executive offj
principal financial officer, principal accountingficer, controller and to all of our other emplogeelhes
standards are a guide to help ensure that all mptayees live up to our high ethical standards.ofycof the
Standards of Business Conduct is maintained onwrbsite at www.comtechtel.com under the link
“Investor Relations.”

We intend to post on our website, as required,aangndment to or waiver from any provision in owarfstard
of Business Conduct that applies to our principekcative officer, principal financial officer, pigipal
accounting officer or controller, or persons periorg similar functions, and that relates to anyredat of th
standards enumerated in the rules of the ¢




COMPENSATION DISCUSSION AND ANALYSIS

Our ECC determines the compensation of all of owgcative officers. This discussion and analysisi$es o
our NEOs and should be read in conjunction with $usnmary Compensation Table and other compen:
tables in this Proxy Statement.

Objectives of Our Compensation Program for Named Executive Officers

The principal goals of our compensation programefoecutive officers are to help us to attract, raig an
retain the talent required to develop and achiavestrategic and operating goals, with a view toimizing
stockholder value. We intend for our executive agffi compensation program to support our gromrtbnatec
business strategy by motivating and rewarding mamagt activities that create lobgrm stockholder valu
Our key executive officer compensation objectivesta:

» Attract and retain the key leadership talent neglito successfully execute our business
strategy;

« Align executive pay with performance, both annuad ®n¢-term;
» Ensure internal pay equity that reflects the reéationtribution of each executive offici

e Strongly link the interests of executives to thosk our stockholders and other |
constituencies

» Keep our executive compensation practices transp:
»  Comply with applicable rules and regulations; .

« Administer executive compensation on a -effective and ta-efficient basis

We seek to achieve these goals by placing a majoiop of executivestotal compensation at risk, in the fc
of an annual bonus or naguity incentive plan award and stock option awaBisuses are intended to rew
achievement of non-specific financial and perforoeagoals. Norequity incentives reward the achievemer
specific preset financial and performance goals. Stock optimesite compensation opportunities intende
align management’s long-term interests with thoge oar stockholders. Such cash and stbeke:
compensation components have been critical fadtoatracting and retaining key employees and iatende:
to contribute to a high level of executive commitr our business success.

Our ECC intends to assess performance of our NBQight of business conditions and based on therts
and effectiveness of each individual NEO. Our EQ& antends to exercise judgment as to the appate
sharing between management and stockholders fethefits of our business success.

We also intend that the levels of compensation labks to executive officers who successfully enle
stockholder value be fair internally as comparedeszh other and competitive in the marketplace.
compensation program needs to be competitive sb wa can retain our executive officers who
demonstrated their leadership, commitment, andadivesorth to our organization. These executives rhe
sought by other firms, or may have other intereStsompetitive program likewise is critical to oability to
attract new executives who share our values andrmitnent and who have demonstrated the abilitieslex
to potentially add value to u
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Elements and Brief Description of Our Compensation Program for NEOs

The table below lists the elements of our currembjgensation program for NEOs, and briefly explaies

purpose of each eleme;

Element of Our
Compensation Program

Brief
Description

How This Element
Promotes Our Objectives

Annual Compensation:
— Salary

— Bonus

— Non-equity incentive plan
compensation

Long-term Compensation:
— Stock options

Other Compensation Elements:

— Retirement savings

— Severance payments and
benefits

— Severance payments and
benefits after a change-in-
control

— Benefits

— Perquisites

Fixed annual compensation

Opportunity to earn compensation
for achieving norspecific financia
and performance goals and one-

time awards such as sign-on
bonuses

Opportunity to earn performance-
based compensation for achieving
pre-set financial and performance

goals

Stock options, generally granted
an annual basis with vesting terms

Qualified 401(k) plan, including
employer matching contribution,
intended to encourage savings for

retirement

Payments and benefits provided to

our CEO and COO upon
termination of employment in
specified circumstance:

Payments and benefits upon
termination of an executive’s
employment in specified

circumstances, generally within ¢

year after a chan-in-control

Health, life and disability benefits

Modest personal benefits, such as

automobile allowance

Intended to be competitive with
marketplace in order to aid in
recruitment and retentic

Motivate and reward achievement
corporate objectives that enhance
stockholder value

Motivate and reward achievement
annual operating objectives and
other preset performance objectiv
that enhance stockholder val

Highly leveraged risk and reward
aligned with creation of stockholder
value; vesting terms promote
retention

Program available to all employees;
vesting terms of matching
contributions promote retention

Competitive employment agreems
terms are intended to help retain our
CEO and COO

Intended to provide financial
security to attract and retain
executives under disruptive
circumstances, such as a change-in-
control, and to encourage
management to identify, consider
and pursue transactions that would
benefit stockholders, but that might
adversely impact managemel

Facilitate recruitment and retention

Intended to recognize senior
employee status and provide
additional compensation to
executives at a relatively low cc
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In addition to these elements, we currently wdilizrtain policies and practices as follows:

Employment Agreement We have employment agreements with our two masioséNEOs, our CEO ai
COO. Our practice of providing employment agreement our two most senior executives is intende
promote careful and complete documentation and rstateding of employment terms, prevent uncerti
regarding those terms, promote good disclosurdadd terms, help meet regulatory requirements utec
laws and other regulations, and discourage frequeamggotiation of the employment terms. We recagiia
such agreements can limit our ability to changdageremployment and compensation terms or condi
However, in our recent renegotiation of these emplent agreements, the executives agreed to a nuof
changes to the agreements that benefited our Companhwere disadvantageous to the executives.
employment agreements also include significant ragtial restrictions intended to protect our buss
particularly after termination of the executisgmployment. These business protections inclutigadions no
to compete, not to hire away our employees, ndidparage us, and not to reveal confidential infttiom. The
terms and conditions of the employment agreementedr CEO and COO are summarized below unde
captions “Additional Information Relating to Summaompensation Table and Grants of PRased Award
Table” and “Potential Termination and Change-in-ttarPayments.”

Currently, we do not have employment agreements WEOs other than our two most senior officers.s
results from our decision to rely on a relativelyaghtforward compensation program focused on
executive officers’ opportunity to share in the se&s of our fasgrowing business as our means to attrac
retain employees. In addition, we rely on our higtof fair treatment of executives as a basis foir enteriny
into employment agreements, other than with the @EOQO.

Policies Regarding Hedgin\We have a policy that precludes executives fromts®lling or buying exchange-
traded put options or call options, without the athe approval of our ECC. We restrict these traimse
because they could serve to “hedge” the execwtivisk of owning our stock and otherwise represeghly
speculative transactions with respect to our st¥ék.recognize that our executives may sell shawesa fime
to time in the open market to realize value froraittsharebased compensation to meet financial need:
diversify their holdings. All such transactions aeguired to comply with our insider trading policy

Equity Award Grant Practice: Our practice in recent years has been to graok siptions to NEOs within tt
first few business days of August, just after tlegibning of our fiscal year. Our ECC typically meein thi
date of grant and grants options with an exercigz pqual to 100% of fair market value at thaedatefine
as the closing price of our Common Stock on thatglate.

Determination of Compensation Amounts for NEOs

In general, our ECC intends that the total compmsapportunity for an executive will be competéiwith
market levels of compensation. In the past, our H@S considered compensation information relato
competitive companies in order to gauge the maideeexecutive talent in which we compete. Our EGfe:
not benchmark executive compensation to marketdesed has not obtained formal benchmarking stuidc
several years. Rather, our ECC sets pay oppomsniitir specific individuals based on the skillspenience
long-term performance of the individual, and assesgs with respect to the individuslbility to add value
our Company. Actual total compensation in a givearnwill vary upward or downward based primarilytbe
attainment of operating goals and the creatioriagfiholder value.

Our Company has experienced substantial growtlsandess over the past several years. One efféisdia:
been a conservative approach on the part of our E@@rd changing the structure of the program dng
forms of awards under the program. High levels effgrmance have resulted in the performabase:
elements of the program — annual incentives anckstptions —delivering a majority of compensation, w
fixed portions of compensation — salary in parécut representing a smaller portion of compensation
would have been the case had our Company expedesioeer growth or lower levels of performance.
ECC is satisfied that this allocation of compermatboth reflects the success of our Company andesdr
encourage such success, and has permitted that@lo@mong salary, annual incentive, and stocloopttc
shift to a heavier weighting toward annual inces¢iand stock options in recent yei
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Base Salan. Base salaries paid to our executive officersictended to be generally competitive with tr
paid to executives holding comparable positionshim marketplace. However, our ECC has considere
performance of our Company or the applicable opegaubsidiary or subsidiaries in setting salafa@seact
position. Our ECC reviews base salaries each wearmakes upward adjustments to the previous tevsdhs:
salary based on the ECC's assessment of the ewecofficer's individual performance, taking ir
consideration the operating and financial perforoeaof our Companyg’ operations for which the executivi
responsible. These adjustments involve a degrealgéctive judgment on the part of our ECC.

Bonuses and Nwequity Incentive Plan AwardsAnnual cash bonuses are intended to motivaterewdrc
achievement of corporate objectives by creatingpibtential to earn compensation for achieving aspaeific
financial and performance goals and also includaiteone-time awards such as sign-on bonuses.dqaity
incentive plan compensation is intended to motiaaie reward achievement of annual operating oljestn
other pre-set performance objectives that enhatooklsolder values. Noeguity incentive plan compensat
is paid to executive officers who are subsidianespients pursuant to annually developed ince
compensation plans (the “Incentive Compensatiom”Pladnder the Incentive Compensation Plan, t
officers receive compensation up to a fixed pemgatof each applicable subsidiary’s or subsidiapestax
income each year, subject to the attainment ohfifed performance goals (such as operating profity order
and cash flow) and personal performance targetsatieadeveloped by our CEO and COO and approvesit
ECC. Our ECC sets final goals after consideringbtigget submitted for any given year.

The non-equity incentive plan compensation for G&O is based on our ECEC5ubjective assessment of
CFO's performance, with significant input from dDEO and COO. While the level of ptax income is or
consideration, the non-equity incentive plan awzagable to our CFO is not directly linked to pas-income
This is a reflection of the fact that our CFO playsignificant role in the integrity and oversigifitour financia
reporting, so that his incentives to perform welthat role should not solely be tied to the rapgrbf positive
news.

Non-equity incentive plan compensation payable to ol#OCand COO is based on the terms of -
employment agreements and on amounts as our ECCfroraytime to time determine. For fiscal 2007
fiscal 2008, our ECC has exercised this authontygkanting caslbased incentive awards payable undel
2000 Stock Incentive Plan.

We use “pre-tax incomeds a primary financial performance measure forrdeteng the amount of annt
incentive awards to pay to our NEOs, other thanGR©®. We view prdax income as an effective measur
the overall success of executive officers in gujdand growing our business. This performance meaisa:
been in use by our Company for a number of yearddédh business planning purposes and in deterg
annual non-equity incentive plan compensation,rduwhich period we have experienced outstanding/tro

Pre-tax income, for this purpose, is not the samédha preax income determined under U.S. Gene
Accepted Accounting Principles (“GAAP”). For fiscaD07 and fiscal 2008, the ptax income measure
been adjusted to eliminate the effects of: i) stbaked compensation recorded pursuant to Statent
Financial Accounting Standards (“SFASL23(R), ii) the amortization of newly acquired inggbles with finite
lives, iii) any adjustment required by the adoptidmew accounting standards, iv) certain coste@ated witl
exit or disposal activities, and v) the write-offpuurchased inprocess research and development expens
impairment loss on goodwill.

Pretax income is not the sole performance metric wester in awarding annual incentives, however.
ECC also considers other factors, such as stock performance and individual performance of thecasive
officer. Our ECC then makes a determination of dhgount of annual incentive to be paid to the exee
officer, up to a maximum level calculated as a ggepercentage of pre-tax income.

In the case of our CEO, COO and CFO, this determoindnvolves the exercise of subjective judgmemitioe
part of our ECC. Our ECC believes that its abiliyexercise judgment in determining annual incengiward
is advantageous as compared to establishing asprémimula for calculating incentives which limiksxibility
in determining the final amount payak
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We considered the following in determining the amtoaf nor-equity incentive plan awards for each NE

Our CEQOs Fiscal 2007 NotEquity Incentive Plan Award The employment agreement in effect for
fiscal 2007 entitled our CEO to receive a non-difonary annual incentive payment, not to exceed
his base salary, equal to 3.5% of our pre-tax iresquius such additional amounts of compensation as
our ECC may determine at its discreti

In determining the additional amounts of compewsafor fiscal 2007, our ECC utilized the form
of 3.5% of pretax income as a general guideline for determinirggtbtal amount of annual incent
payable to our CEO. In using this guideline, ourCEltas sought to reward our CEO for his effor
growing our business. Since the beginning of ou®8lfscal year, our stock price has growr
approximately 4,400% through the end of the 208@dli year

In applying this general guideline for fiscal 20@fe total amount anticipated to be payable tc
CEO (including the base salary, ndiscretionary payments and additional amounts affgnsatior
was expected to be in excess of $1 million and dadt have been fully tax deductible by
Company under Internal Revenue Code Section 16Zntordingly, in December 2006 we amen
our 2000 Stock Incentive Plan, with the approvalktifckholders, to add an authorization for
incentive awards that could qualify as “performabesed compensationihder Code Section 162(
and therefore remain fully tax deductible by oun@any.

As disclosed in our 2006 Proxy Statement, our ECahtgd a casimcentive award to our CEO 1
fiscal 2007 based on ptax income. In determining the annual incentiverfola, the annual incenti
award would be reduced by the ndiseretionary annual incentive payment payable uhit
employment contract so that, in the aggregate tdate nonequity incentive compensation did
exceed 3.5% of p-tax income for our CEC

Our ECC recognizes, however, that given currenelfewf pretax income, payment of a sim
percentage of pre-tax income could result in atsuibigal payment even though year-oyear result
might be unfavorable. For this reason, our ECCgak® account other aspects of our performan
determining whether and how much to pay as the fiash incentive awar

For fiscal 2007, our ECC took into account, amotigenthings, our record net sales of $445.7 mi
in fiscal 2007 (an increase of 13.8% over the mevirecord achieved in fiscal 2006), record dil
earnings per share of $2.42 (an increase of 40:7&6 the previous record achieved in fiscal 2C
and other corporate performance measures. Our BHE& cdnsidered elements of our busil
important for our future success, including progrés product development and research
development and management of our corporate groWihe-, three-, five- and teyear tots
stockholder return, annualized, as of the end ef2007 fiscal year was 57%, 49%, 60% and -
respectively, a reflection of this strong performanAccordingly, our ECC did not exercise
discretion to reduce the level of discretionary wainincentive payouts based on performi
considerations

After considering all of the above, our ECC apprbt@tal nonequity incentive plan compensatior
$3,766,260 for our CEO which consists of $625,089able under our CE®’employment contre
and an additional amount of $3,141,260 payable cashincentive award pursuant to our 2000 S
Incentive Plan

Our COOs Fiscal 2007 NoiEquity Incentive Plan Award The employment agreement in effect
fiscal 2007 entitled our COO to receive a rdiseretionary annual incentive payment, not to ex
his base salary, equal to 1.5% of our f@eincome, plus such additional amounts of comaims a:
our ECC may determine at its discreti

We structured the additional amounts of compensdto fiscal 2007 in a way similar to that of
CEO, except the specified percentage of taseincome was 1.5%. In determining the additi
amount of compensatigmayable, our COO requested that the payout be eeldwith the amount
such reduction reallocated to our overall compammyus pool
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After considering our financial performance (in tBame manner as considered for our CEQ) a
positive assessment of the individual performamiceur COO, our ECC approved total nequity
incentive plan compensation of $1,289,943 for odCCwhich consists of $370,000 payable unde
COO’s employment contract and an additional amount3if9$43 (net of a reallocation to ot
employees of $291,000) payable as a -incentive award pursuant to our 2000 Stock Incenfilan.

Our CFQO's Fiscal 2007 Noifequity Incentive Plan Award Our ECC approved a discretionary non-
equity incentive plan award of $400,000 to our Cb&ed on his performance in fiscal 2007
exercising its discretion, the ECC took into acddhe positive assessment of our CE@erformanc

by our CEO and COO, as well as its own positiveesssient arising out of our CFOUirec
interactions with our Board of Directors. The leeéthe award, representing 154% of base salary
intended to recognize our CFOaccomplishments in fiscal 2007 in developingfthance departme

to keep pace with our Compasyrapid growth, and in meeting other challengesltieg from sucl
growth and rapidly changing accounting and corgogatvernance requiremen

Other NEOS Fiscal 2007 NorEquity Incentive Plan Awards Annual incentives for other NEOs .
calculated based on the pee< incomes of the operations for which they eaetrasponsible, but su
amounts become payable only if et performance goals have been met. These perioengoal
were developed by our CEO and COO and approvedub¥GC. For each of these executives,
performance goals were specified: operating préfite cash flows, new orders, and personal |
relating to the operations under the execusivaipervision. We set these specific performanegsgc
focus their performance on factors that are imprrta the success of the businesses they overs
discussed below, under the captigdditional Information Relating to Summary Competitsa Table
and Grants of Plan-Based Awards Table,” our ECO@amu fiscal 2007 noequity incentive pla
awards of $800,000 for the President of ComtechDBFa Corp. and $377,408 for the Presidel
Comtech Systems, In

Long-Term Incentives We provide a substantial portion of compensatiioaur executive officers as lorigrm
incentive compensation, through annual grantsasfksbptions under our 2000 Stock Incentive Plare Stocl
options align the executivedterests with those of our stockholders by prawidieach executive with
opportunity to share in the appreciation of theugabf our Common Stock. Options are granted wit
exercise price equal to market price on the datgarft.

The level of annual grants of stock options, focreeespective NEO, has been determined by our BGE
discretion, on a subjective basis. The vesting $eviithe stock options, requiring three years ofise in orde
to fully vest and with 50% of the options vestirigttee end of the third year, provide a strong irednent fo
our executive officers to remain in longrm service to our Company. Our ECC generally eslilhe options .
a component of total compensation based on thekEBaboles fair value calculated for purposes of SHR3
(R). This amount for options granted in fiscal 2087reflected in the Grants of Pl@ased Awards tabl
below.

Our ECC values options as a component of compemsathen the options are being granted. The in-the-
money value of unvested options represents oner$toongest tools for retention of executives; boer, ou
ECC does not alter the level of its grants basedhenbuiltup value of previously granted options or vi
realized by executives by exercising previouslynggd options. When executives experience a hupldn
value of options as a result of increasing markiétes of stock, the benefits are aligned with thaunr
experienced by stockholders. Conversely, histdyicae have not issued increased numbers of optidmer
the builc-up in value of previously granted options was modegreviously granted options were underwe
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Changes to Employment Agreementsin Fiscal 2008

Effective with fiscal 2008, we have agreed with @EO and COO to certain changes to their employ
agreements. We agreed to increase base salaries thedemployment agreements for our CEO from S8R
to $675,000 per year and for our COO from $370008385,000 per year. The increase in salary foiGEC
was authorized at a level exceeding the usual nmeriease, in part, in view of the fact that ourGC& rights t
perquisites for financial planning services undher tevised agreement were reduced by $35,000 per ye

In connection with these changes, our CEO and C@@ea to modify the annual incentive provisionghair
employment agreements. Each agreed to reduce rimeileofor annual incentive, from 3.5% of pise¢ incom
to 3.0% of pre-tax income in the case of our CE@ faom 1.5% of pre-tax income to 1.0% of gee-incom:
in the case of our COO. We sought this changeawwf the growth in absolute levels of our pag-income
due to sustained corporate performance, whichéhifaattributable in large measure to the leadprehoul
management team.

In addition, our CEO agreed to limit the amountloé noneiscretionary annual incentive provided unde
agreement to an amount that does not cause usedoaldax deduction under Section 162(m) of therral
Revenue Code. This modification potentially wilveataxes while effectively putting a greater portiaf his
annual incentive at risk based on our E€@iscretion. Our COO also agreed to structureahisial incentiv
mandated by the employment agreement in the sameHwavever, because the previous cap on his mad
annual incentive was equal to one times salaryhasidalary was less than $500,000, the new linuviging
that salary plus annual incentive under the agreeémil not exceed the $1 million limit specifiechder Cod
Section 162(m) in effect increases the portion isfdnnual incentive potentially payable under tbatact
This is offset by the 33% reduction in the ratectfjied in his annual incentive formula.

Other changes to the employment agreements arelmersdelow under the captionddditional Informatiot
Relating to Summary Compensation Table and GraritsPlan-Based Awards Table” andP6tentia
Termination and Change-in-Control PaymentStich changes were primarily intended to clarifyghavision:
and respond to changes in accounting and tax rpé&sicularly to meet the requirements of SectiofAl of
the Internal Revenue Code regulating post-ternongtayments.

Our Severance and Change-in-Control Policies

Severance protection is provided to our CEO and @@der the terms of their employment agreementbte
the other NEOs under changeeontrol agreements which became effective in fitHl8. These protectic
are designed to be fair and competitive, to aidtiracting and retaining experienced executives.

With respect to terminations prior to a changeamirol, the employment agreements provide for s
payments if termination is by us without cause, tha other NEOs are not covered by contract terma
severance policy for any pre-changecontrol termination. This reflects our judgmenttfHar the two mo:
senior executive officers, an employment agreerpemtiding them with severance and related protestio
the event we terminate their employment withoutseais advantageous to us in that the agreementiegee
their long-term retention and provides us with sgydusiness protection covenants, including competitior
covenants. The employment agreements provide #évarance payments are increased should the exedu
terminated without cause or terminate (at his &ladn the case of our CEO or for good reason endase ¢
our COOQ) within a specified period of one or twasgeafter a change-in-control.

The change-ircontrol agreements likewise provide for severareargents upon a termination by us witt
cause or by the executive for good reason in thend@th period after a change-@éentrol. This protectic
provides a number of important benefits to us.tFitpermits an executive to evaluate a poterdienge-in-
control transaction while relatively free of contdor his or her own situation, minimizing the clictfbetweel
his or her own interests and those of our stocldrsldSecond, change-oentrol transactions take time
unfold, and a stable management team can helpesepre our operations in order to enhance the
delivered to the buyer — and thus the price paiiostockholders from a transaction. Or, if a transaction f
through, keeping our management team intact cgm Urelto continue our business without undue digvnj
None of these agreements provides for a ~-up payment for any excise tax
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Our stock option plans provide for accelerationve$ting upon a change-gontrol, but in circumstances
which the options will be assumed without dimindh&alue and be exercisable for a public compsusyock
our ECC can determine that the vesting of the optigill not accelerate.

We believe that the potential cost of executiveng®aincontrol severance payments and accelerated vesf
stock options, as a percentage of any potentiaaetion price, would be well within the range efsonabl
industry practice, and represents an appropriateretative to the benefits to us and our stockérsld

Tax Deductibility of Executive Compensation

Section 162(m) of the Internal Revenue Code subjegblic companies to limits on the deductibilifycertair
executive compensation. It limits our tax deductiéor compensation paid in excess of $1 million yesar tc
each person who is, at the end of the fiscal ybar CEO or one of the three other most highly campte!
officers listed in the Summary Compensation Tabig,excluding the CFO. Certain forms of compensatic
exempt from this deductibility limit, one of whiés qualifying “performance-based compensation.”

We believe that, except for a portion of the mliseretionary bonus paid to our CEO for fiscal Z
performance, annual incentives paid with respedistal 2007 performance and compensation resuftiog
stock options granted in fiscal 2007 should be dgbie without limitation under Section 162(m). @en
taxable fringe benefits paid to our CEO for fis2@D7 also were non-deductible by us under Secti@in).

Our ECC retains authority and discretion to autt@dompensation that may be nbeductible, and may do

in circumstances in which it concludes that payn@nguch compensation serves to enhance our Corigpany
ability to attract, retain and appropriately rewagecutives and therefore is in the best interetsui
Company and its stockholde
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EXECUTIVE COMPENSATION

The table below provides information concerning ¢bepensation of our NE®for the fiscal year ended J
31, 2007.
Summary Compensation Table for Fiscal 2007
Non-Equity
(1) Incentive Plan (2)
Name and Option All Other
Principal Position Salary Bonus Awards Compensatior Compensatior Total
Fred Kornberg $625,00( — $1,406,901 $ 3,766,261 $ 97,40: $5,895,56!
Chairman,
Chief Executive
Officer and Presider
Robert G. Rouse 370,00( — 586,91" 1,289,94. 21,78¢ 2,268,64
Executive Vice
President and Chief
Operating Officel
Michael D. Porcelain  260,00( — 276,00( 400,00( 14,53" 950,53
Senior Vice President
and Chief Financial
Officer
Richard L. Burt 335,00( — 390,20 377,40¢ 11,88( 1,114,49:
Senior Vice President;
President of Comtech
Systems, Inc
Robert L. McCollum  355,00( — 332,37 800,00 25,84t 1,513,222

Senior Vice President
President Comtech
EF Data Corp

(1)

()

These amounts reflect the amount of expense weynéoed for financial statement reporting purpt
for fiscal 2007, in accordance with SFAS 123(R); &ock options, without regard to estime
forfeitures of such options. These amounts inclexigense from options granted in fiscal years
through 2006 which remained unvested at any tinfesgal 2007, as well as the options granted di
fiscal 2007. Assumptions used in the calculatiorthefse amounts for options granted in the Z
2006 and 2007 fiscal years are discussed in N@te¢alour audited financial statements for thedl
year ended July 31, 2007, included in our Annuapd®eon Form 1-K filed with the SEC o
September 19, 2007. For assumptions used in tloeladbn of expense for options granted pric
fiscal 2005, refer to the note relating to the ktbased compensation in the Form KCor the
respective yei-end.

The table below shows the items comprising ‘@ther Compensationtyhich include our matchir
contributions for each NEO patrticipating in our #Q1plan, premiums for term life insurance
NEOs paid directly by us, automobile allowanceratfficial planning services and unused vac
time paid out by us

Unused
401(k) Financial Vacation Total
Matching Term Life Automobile Planning Time “All Other
Name Contribution Insurance Allowance Services Paid Out Compensation”
Fred Kornber¢ $ 2,000 $2457¢ $ 2,79: $38,21: $29,82( $ 97,40:
Robert G. Rous 2,00C 75€ 2,79¢ — 16,23( 21,78¢
Michael D. Porcelail 2,00 594 — — 11,94 14,537
Richard L. Bur 2,00¢ 9,88( — — 11,88(




Robert L. McCollurr 2,00( 4,192 6,00( — 13,65¢ 25,84¢
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GRANTS OF PLAN-BASED AWARDS FOR FISCAL 2007

)

i ()
Estimated Future Payouts All Other Exercise
Under Non-Equity Awards: or Base Grant Date
Incentive Plan Awards Number of Price of Fair Value
Securities Option of Stock
Threshold Target Maximum Underlying Awards and Option
Name Grant Date %) %) %) Options ($/share) Awards
Fred Kornberg Oct. 9, 200¢ N/A $2,812,533 (3 N/A — — —
Aug. 1, 200€ — — — 120,000 $26.90 $1,264,761
Robert G. Rous Oct. 9, 200¢ N/A 1,189,903 (3 N/A — — —
Aug. 1, 200€ — — — 50,000 26.90 526,984
Michael D. Porcelain (4 Aug. 1, 200€ N/A N/A N/A 25,000 26.90 263,492
Richard L. Buri Oct. 9, 200¢ N/A 273,880 (3 N/A — — —
Aug. 1, 200€ — — — 20,000 26.90 210,794
Robert L. McCollurr Oct. 9, 200¢ N/A 1,257,451 (3 N/A — — —
Aug. 1, 200€ — — — 15,000 26.90 158,095
Q) As required by SEC proxy disclosures rules, thgeialevels shown above represent the amount

would have been payable for fiscal 2007 assumiegaiiplicable préax income or incomes were
same as achieved in fiscal 2006. The actual payutéiscal 2007 for norequity incentive pla
awards are reflected in the Summary CompensatiditeTar Fiscal 2007 under the column “Non-
Equity Incentive Plan Compensatiomhe awards for Messrs. Kornberg, Rouse and McColluare
granted under our 2000 Stock Incentive Plan, andmsicable, Messrs. Kornberg and Roase’
employment agreemen

2) Each option granted to NEOs in fiscal 2007 vesttoa®5% of the underlying shares on each o
first and second anniversaries of the grant daie,as to the remaining 50% of the underlying st
on the third anniversary of the grant date. Theéongtgranted are subject to accelerated vestitige
event of a change-ioentrol. Prior to August 1, 2007, the options ge@into Mr. Kornberg we|
subject to accelerated vesting and a right to coénugeto caslout the option in the event
termination of his employment by us without causdesmination of employment by either party
certain cases after a change-in-control. Mr. Korgtsenew employment agreement does not pr¢
for an option cas-out right.

3) This non-equity incentive award was payable gsercentage of prax income of our Company
certain of its subsidiaries, subject to certainuatpents. The awards for Messrs. Kornberg, R
Burt and McCollum did not have any thresholds oximaims.

4) The nor-equity incentive plan award to Mr. Porcelain did have any threshold, target or maximt
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Additional Information Relating to Summary Compensdion Table and Grants of PlanBased Awards
Table

The following provides background information tosgjia better understanding of the compensation ats
shown in the Summary Compensation Table and GodRfan-Based Awards Table above.

Fred Kornberg
Employment Agreeme

We employ Mr. Kornberg on terms specified in hispogment agreement which, during fiscal 2007,
terms pursuant to an amendment and restatementnim J003. As in effect in fiscal 2007, the agreet
provided for Mr. Kornberg employment until July 31, 2008; provided, howeveat the employment peri
would be automatically extended for successive ye@ar periods unless either party had given notfceon-
extension to the other at least six months in adeanf the scheduled termination date. The baseysafale
the agreement for fiscal 2007 had been set by @€ Bt $625,000 per annum. The agreement permitst
salary to be increased from time to time by our ETI&: agreement also provided for incentive comaiams
in an amount not to exceed the base salary, equdl3% of our Company’s pitax income, plus su
additional amounts as our ECC may from time to tdetermine. The agreement also called for our Cory
to pay for term life insurance in the amount ofefitimes base salary (but not less than $2.5 mjllit
reimburse Mr. Kornberg for financial planning sees and, for Mr. Kornberg to participate in our &i@mplans
and programs for executives. The agreement alseideo that our Company would pay Mr. Kornberg’
reasonable attorneyfees and disbursements in any action to enfamésgions of the agreement. Termina
provisions of this agreement are described undercdption “Potential Termination and ChangeZionatro
Payments” below.

Mr. Kornberg’'s employment agreement includes com&néor the protection of our business, includingoa-
competition covenant and a prohibition on soligjitor hiring our employees, that remain in effecttfgo year.
following termination of employment (whether befaneafter a change-inentrol). The agreement also resti
his use and disclosure of confidential informat#nd obligates him not to disparage us followingnieatior
of employment.

In September 2007, we entered into a revised empoy agreement with Mr. Kornberg. The new agree
provides that his base salary will be $675,000yar, and the annual incentive payable under theeater
will be 3.0% of pretax income, capped at an amount which, when cordbivith base salary expected tc
payable in the same year, will not exceed $1 mmllidhe agreement calls for our Company to provid
automobile or automobile allowance at levels corapker to those provided in fiscal 2007 and term
insurance in an amount of five times base salany,nbt less than $3.5 million. The agreement alswiges
that Mr. Kornberg will participate in our benefitaps and programs for executives, and that we wpaidhit
reasonable attorney’fees and disbursements in any action to enforeeigions of the agreement. The r
agreement contains the same mompetition and related covenants for the protaectibour business as wi
in Mr. Kornberg’s old agreement, as described above

Nor-Equity Incentive Plan Compensation

The amounts shown in the two tables above as NariyEBpcentive Plan Compensation result from chake:
annual incentive awards to Mr. Kornberg includingaaints payable as a discretionary cash incentivara
under our 2000 Stock Incentive Plan and a mandaorgunt payable under the terms of Mr. Kornberg’
employment agreement.

In aggregate, the non-equity incentive plan comatms was payable based on 3.5% of ourtpreincome (g
defined and discussed above under the caption “@asgtion Discussion and Analysigi)fiscal 2007. Unde
this formula, there is no designated “target” diré&shold” or “maximum’payout level. The target level sha
in the Grants of PlaBased Awards table represents the amount that wwaid been payable for fiscal 2(
assuming preax income for the year was the same as achievéiddal 2006 (as required under SEC pi
disclosure rules). Our ECC did not exercise itgmdion to reduce the level of annual incentivequay base
on performance consideratiol
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Robert G. Rouse
Employment Agreeme

We employ Mr. Rouse on terms specified in his emplent agreement which, during fiscal 2007, had $
pursuant to an amendment and restatement in JW® 28 in effect in fiscal 2007, the agreement [ed fol
Mr. Rouses employment until July 31, 2007; provided, howewbat the employment period would
automatically extended for successive one-yeaogsriunless either party had given notice of agtension t
the other at least six months in advance of tha duheduled expiration date. No notice had beeangwitt
respect to the July 31, 2007 scheduled expiratate,cand accordingly the agreement automaticalignebe
through July 31, 2008. The base salary under theeagent for fiscal 2007 had been set by our EC
$370,000 per annum. This base salary could beasertfrom time to time by our ECC. The agreemest
provided for incentive compensation, in an amouot to exceed the base salary, equal to 1.5% o
Company’s pragax income, plus such additional amounts as our BGE from time to time determine. T
agreement also called for our Company to pay fion téfe insurance in the amount of three times bzedan
(but not less than $1 million), and provided for.NRouse to participate in our benefit plans andyrams fo
executives. Termination provisions of this agreeireee described under the captidPotential Terminatic
and Chanc-in-Control Paymen” below.

Mr. Rouse’s employment agreement includes coverfantthe protection of our business, including aho
competition covenant and a prohibition on soligjtmr hiring our employees, that remain in effectdae yee
following termination of employment (whether befaneafter a change-inentrol). The agreement also restt
his use and disclosure of confidential informat#ord obligates him not to disparage us followingnieatior
of employment.

In September 2007, we entered into a revised empay agreement with Mr. Rouse. The new agree
provides that his base salary will be $385,000y@ar, and the annual incentive payable under theeater
will be 1.0% of pretax income, capped at an amount which, when cordbivith base salary expected tc
payable in the same year, will not exceed $1 nmllibhe agreement provides for Mr. Rouse to paigipn al
employee benefit plans maintained by us for sem@nagement and to receive all fringe benefits
perquisites generally provided by us to memberseoior management. The new agreement containsithe
non-competition and related covenants for the gtamte of our business as were in Mr. Rogsald agreemer
as described above.

Nor-Equity Incentive Plan Compensation

The amounts shown in the two tables above as NariyEBpcentive Plan Compensation result from chake:
annual incentive awards to Mr. Rouse including am®payable as a discretionary cash incentive ¢
under our 2000 Stock Incentive Plan and a mandatonpunt payable under the terms of Mr. Rosise’
employment agreement.

In aggregate, the non-equity incentive plan comatms was payable based on 1.5% of ourtpreincome (g
defined and discussed above under the caption “@asgtion Discussion and Analysi#i)fiscal 2007. Unde
this formula, there is no designated “target” diré&shold” or “maximum’payout level. The target level sho
in the Grants of PlaBased Awards table represents the amount that wwaid been payable for fiscal 2(
assuming preax income for the year was the same as achievéiddal 2006 (as required under SEC pi
disclosure rules).

The final annual incentive award amount was furddjusted by our ECC. Our ECC consulted with Mrug
regarding his annual incentive award for fiscal 2@hd he asked the ECC to consider making a dovd
adjustment to his annual incentive so that the artsonot paid due to this adjustment could be reatked t
other employees’ fiscal 2007 bonuses. Our ECC redilr. Rouses final annual incentive amount
$291,000 for this purpos
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Michael D. Porcelain
Nor-Equity Incentive Plan Compensation

The amount shown as n@uauity incentive plan compensation paid to Mr. B&aim was determined by ¢
ECC, based on an assessment of his performandediimg significant input from our CEO and CQOOQO). ¢
the level of pre-tax income is one consideratibe, amount awarded to our CFO is not directly linkegre-
tax income. This is a reflection of the fact that €FO plays a significant role in the integritydaoversight c
our financial reporting, so that his incentivesperform well in that role should not solely be tital the
reporting of positive news.

Richard L. Burt
Nor-Equity Incentive Plan Compensation

The annual incentive payable to Mr. Burt, who isubsidiary president, was payable under aspteeas
incentive award. The target level shown for Mr. Barthe Grants of PlaBased Awards table represents
amount that would have been payable for fiscal 2805uming preéax income for the year was the sam
achieved in fiscal 2006 for the operations he wesponsible for. The applicable performance goalss
developed by our CEO and COO and approved by o@.E®Gr Mr. Burt, the cash incentive award autha
for fiscal 2007 was to equal 2.25% of the pag-income for target level performance with resgecfoul
factors: operating profit, free cash flows, newess] and personal goals relating to the operatioter Mr
Burt’'s supervision. The maximum annual incentiveuldobe 3.09% of such ptax profit. The samr
adjustment items apply to this pre-tax income axidieed above under the captiocBdmpensation Discussi
and Analysis”. Under the preet terms of the performance goals, actual perfocamaesulted in achievemen
a rate of 74.01%, so that, as a preliminary catmnathe annual incentive was potentially earned eate ¢
1.67% of the specified prax profit, which figure was used to determine ftral 2007 annual incenti
payable to Mr. Burt. Our ECC did not exercise itsctetion to reduce the level of annual incentiagqut:
based on performance considerations.

Robert L. McCollum
Nor-Equity Incentive Plan Compensation

The annual incentive payable to Mr. McCollum, whaisubsidiary president, was payable under s¢ireas
incentive award. The target level shown for Mr. MiGm in the Grants of PlaBased Awards table represe
the amount that would have been payable for figbal7 assuming prix income for the year was the sam
achieved in fiscal 2006 for the operations he wesponsible for. The applicable performance goales
developed by our CEO and COO and approved by o®.B®r Mr. McCollum, the cash incentive aw
authorized for fiscal 2007 was to equal 2.00% atpx income for target level performance with respe
four factors: operating profit, free cash flowswnerders, and personal goals relating to the ojpersitunde
Mr. McCollum’s supervision. The maximum annual inttee would be 2.75% of such ptax profit. The sarr
adjustment items apply to this pre-tax income asileed above under the capticdmpensation Discussi
and Analysis”. Under the preet terms of the performance goals, actual perfocemaesulted in achievemen
a rate of 91.45%, so that, as a preliminary catmrathe annual incentive was potentially earned eate ¢
1.83% of the specified prax profit, which figure was used to determine fhmal 2007 annual incenti
payable to Mr. McCollum. Our ECC consulted with Ni#cCollum regarding his annual incentive awarc
fiscal 2007. He asked our ECC to consider makimgwnward adjustment to his annual incentive so tthe
amounts not paid due to this adjustment could bkoeated to other employediscal 2007 bonuses. Our E!
reduced Mr. McCollur's final annual incentive amount by $85,000 for thispose
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END - FISC AL 2007

Option Awards

Number of Number of
Securities Securities
Underlying Underlying Option
Unexercised Unexercised Exercise Option
Options (#) Options (#) Grant Price Expiration
Name Exercisable (1) Unexercisable (1 Date (1) $) Date
Fred Kornber — 120,00( 8/1/200¢ $ 26.9C 8/1/201:
26,25( 78,75( 8/2/200¢ 35.9( 8/2/201(
— 94,50( 8/2/200: 13.1¢ 8/2/201¢
— 63,00( 8/4/200: 11.67 8/4/201:
— 31,50( 8/6/200: 3.5¢ 8/6/201:
Robert G. Rous — 50,00( 8/1/200¢ 26.9( 8/1/201:
11,25( 33,75( 8/2/200¢ 35.9( 8/2/201(
23,50( 36,00( 8/2/200¢ 13.1¢ 8/2/201¢
— 24,00( 8/4/200: 11.67% 8/4/201:
— 18,00( 8/6/200: 3.5¢ 8/6/201:
Michael D. Porcelail — 25,00( 8/1/200¢ 26.9( 8/1/201:
5,25(C 15,75( 8/2/200¢ 35.9( 8/2/201(
1,562 15,52¢ 8/2/200: 13.1¢ 8/2/201¢
3,04% 9,00( 8/4/200: 11.67 8/4/201:
9,191 — 3/14/200:. 5.7t 3/14/201.
Richard L. Bur — 20,00( 8/1/200¢ 26.9( 8/1/201:
7,50(C 22,50( 8/2/200¢ 35.9( 8/2/201(
24,00( 36,00( 8/2/200¢ 13.1¢ 8/4/201«
22,50( 22,50( 8/4/200: 11.67 8/4/201:
22,50( 11,25( 8/6/200: 3.5¢ 8/6/201:
6,75( — 8/7/200: 6.38 8/7/201:
10,12¢ — 12/12/200! 5.0¢ 12/12/201!
Robert L. McCollurr — 15,00( 8/1/200¢ 26.9( 8/1/201:
— 15,00( 8/2/200:¢ 35.9( 8/2/201(
— 36,00( 8/2/200: 13.1¢ 8/2/201¢
— 22,50( 8/4/200: 11.6% 8/4/201:
— 9,00(¢ 8/6/200: 3.5¢ 8/6/201:
— 67,50( 1/14/199i 1.3¢ 1/14/200¢

(1) Each option granted since August 1, 2005 veste 85% of the underlying shares on each of the
and second anniversaries of the grant date, atawthe remaining 50% of the underlying shares @
third anniversary of the grant date. Each opticantgd prior to August 1, 2005 vests as to 20% €
underlying shares on each of the first five anrsgees of the grant date, with the exception o
stock option granted to Mr. McCollum on January 1298, which vests 30 days prior to the of
expiration date. The options granted are subjecctelerated vesting in the event of a change-in-
control, and until July 31, 2007, the options geanto Mr. Kornberg were subject to a right to cot
us to cash out the option in the event of termamatf his employment by us without cause
termination of employment by either party aftethamg-in-control.
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OPTION EXERCISES - FISCAL 2007

OPTION AWARDS

Number of Q)
Shares Value

Acquired on Realized
Name of Executive Officer Exercise on Exercise
Fred Kornber¢ 230,60 $ 7,336,24
Robert G. Rous 110,00( 3,868,56!
Michael D. Porcelail 25,00( 817,66
Richard L. Buri — —
Robert L. McCollunr 94,25( 2,969,48:

(1) Amounts reflect the difference between the exerpidee of the options and the market value o
shares acquired upon exercise at the time of eseerbarket value is based on the actual sellinge
of shares sold by the NEO on the date of exeraisé no shares were sold that day, on the clc
price on the NASDAQ

POTENTIAL TERMINATION AND CHANGE-IN-CONTROL PAYMENT S

We have entered into employment agreements withC&® and COO. In September 2007, we amende
restated these employment agreements. We desdnibeterms of these agreements that provide
compensation while the executives remain in serticas above under the captioAdditional Informatiot
Relating to Summary Compensation Table and Grdr$am-Based Awards TableTermination provisions i
these agreements are described below. We do net draployment agreements with the other NEOs b
September 2007, we entered into changesimtrol agreements with the other NEOs providing deveranc
payments upon certain terminations triggered bhange-in-control or during the year following a abe-in-
control.

Under his employment agreement as in effect irafi2007, we could terminate our CEE®mployment due
his disability or for cause. Such termination wobki/e ended our obligation to pay salary and furémnua
incentive, except in the case of a termination Itegufrom disability his mandatory annual incemti{3.5% o
pre-tax income up to an amount equal to base 9alemuld be paid as a “part-year annual incentivear
amount based on the level of geex income in the year of termination through timel ®f the fiscal quart
preceding the date of termination. The agreemeattndi authorize us to terminate his employment oul
cause or authorize our CEO to terminate his empéoytmvoluntarily before a change-@entrol. If, before
change-ineontrol, we had breached the agreement by termip&iim without cause, we would have owed
an amount equal to 85% of his base salary paydbtaugh the end of the term (July 31, 2008) anc
mandatory annual incentive for the year of termiamtand our CEO would have had an “option cashrigiit”
allowing him to require us to cash out any optiansluding previously unvested options, based @natherag
market price of our stock over a 30-trading dayquerA voluntary termination by our CEO before aobe-in-
control would have breached the agreement, bupeoific remedies in favor of our Company are spedifn
the agreement. After a changeeontrol, our CEO would have had the right, for & gear period, to elect
terminate his employment upon 30 days notice. imahse, we would be liable to pay the greaterasklsalal
for the remaining term or three times base satamy,accrued annual incentive for a completed figeal plu
a partyear annual incentive for the year of terminatiendascribed above, and he would have also he¢
option cashaut right. These same rights and payments woulé baen due to our CEO, as liquidated dam
if we terminated him without cause and not due igalility at any time after a changedontrol. Paymen
upon a termination following a changeénntrol would be reduced to the amount just belogthreshold fc
triggering golden parachute excise taxes if theatfbf the reduction would be to provide a greaféertax
benefit to our CEO; no grc-up is payable if such excise taxes apply, howe
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The revised employment agreement with our CEO céffe in fiscal 2008, provides the following terratior
provisions.

e Termination by us due to disability or for causdl wésult in the same payments as under the
agreement

» The new agreement does not authorize us to terenmat CEO without cause, but specifies that, ifdid
so before a change-entrol, liquidated damages will be payable by si®dump sum equal to base sa
payable through the end of the term (July 31, 20d@ndatory annual incentive actually earned infifii
year of termination, continued participation in ooedical plans for 18 months, and continuatiorheflife
insurance benefit for two years after terminat

* The new agreement does not provide for an omté®h-out right which previously required us to cash
any of his options, including previously unvestgdians.

« A voluntary termination by our CEO in responseatbreach of the agreement by us before a change-in

control will result in the same payments and bagsefs if we involuntarily terminated our CEO, whiley
other voluntary termination before a changesamtrol will result in discontinuation of paymentsder th:
agreement

» After a change-ircontrol, our CEO will have the right, for a one ygeeriod, to elect to terminate
employment upon 30 days notice (as under the aldemgent). In this case, we will be liable to pag
greater of base salary for the remaining term mrethimes base salary, any accrued annual inceftive
completed fiscal year plus a pggar annual incentive for the year of terminatisndascribed above a
continued benefits under our benefit plans for iéy@ainder of the employment period or the two
period following termination of employment, whiclee\s greater. These same amounts will be paya
our CEO, if he remains employed during the two yedter the employment period expires (July 31,03
and, during that period and within two years aftethange-ircontrol, he elects to terminate employm
and such amounts also will be payable, as liquita@mages, if we terminate his employment wit
cause and not due to disability at any time aftehange-incontrol if these amounts exceed the amc
that would be payable for a pre-change@mtrol termination by us without cause. Paymergenu:
termination following a change-icentrol would be reduced to the amount just belbe threshold fc
triggering golden parachute excise taxes if theatfdf the reduction would be to provide a greaftsrtax
benefit to our CEO; no grc-up is payable if such excise taxes apply, howe

Under his employment agreement as in effect irafig007, we could terminate our CG&3Employment due
his disability or for cause. In such case, ourgdiion to pay further compensation under the ages¢nvoulc
end, except accrued and unpaid annual incentiveuatsowould be payable, and the mandatory ai
incentive for the year of termination (1.5% of pas-income up to an amount equal to base salary)dmoe
paid as a “part-year annual incentive” in an amooased on the level of ptax income in the year
termination through the end of the fiscal quartercpding the date of termination. These same armauailc
be payable upon our COOQO’s death. If, before a changontrol, we terminated our CO©Oemploymer
without cause and not due to disability, he woukddmtitled to receive any accrued annual incerfives
previously completed year, continued medical andaldenefits through the end of the employmemht&tuly
31, 2008), continued salary through the end ofetin@loyment term reduced by compensation amouniee
from a new employer. If such a termination wereotcur after a change-icontrol and at a time when I

Kornberg no longer was CEO, we would pay to our CDIGmp-sum amount equal to 299% of his base salary

The revised employment agreement with our COOg#ffe in fiscal 2008, provides the following terratior
provisions.

» Termination by us for cause or a voluntary termaratby the COO, except for a termination aft
changr-in-control due to a diminution in responsibilities)lwésult in no further compensatic

» Termination by us due to the COisability or termination due to death will rasual payment of accrut

but unpaid annual incentive for a previously cortgaleyear and a payear annual incentive for the yea
termination.
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e If we terminate our CO@ employment without cause and not due to disgpie will pay to him an
accrued but unpaid annual incentive for a previpgsimpleted year and a paar annual incentive f
the year of termination. In addition, we will prdei medical and dental benefits until the expiratiae
(July 31, 2009) but not longer than 18 monthshi$ termination occurs not within one year aftehange-
in-control, we will continue salary payments throubhk txpiration date. If this termination occurs \vi
one year after a change-tontrol, we will pay to the executive a lump sunua&qto 299% of his ba
salary.

» I, during the year following a change-@ontrol, our COO voluntarily terminates his emplamhdue to
diminution in his responsibilities, his paymentsdamenefits under the agreement will be the san
though we had terminated him without cause dutirgyear following a chan-in-control.

» Payments upon a termination in the year follonanghange-ireontrol would be reduced to the amount
below the threshold for triggering golden paracheneise taxes if the effect of the reduction wolédtc
provide a greater aft-tax benefit to our COO; no grc-up is payable if such excise taxes apply, howe

Our change-ircontrol agreements with Messrs. Burt, McCollum, &uadcelain, as in effect from Septerr
2007, provide for severance payments in the evextf turing the 12 months following a changesamtrol, we
terminate the executive’s employment without caos¢he executive terminates his employment fgodt
reason.’The agreements provide no severance or benefiteeforinations due to death, disability, by us
cause, or voluntarily by the executive without goedson. A termination of the executive withoutsmuor b
the executive for good reason during the 30-dajoddsefore a change-icentrol can also result in severa
payments under the agreement, if the acquiring emypequested the termination or acted so as ®rige t(
the good reason. If severance becomes payablél ibevpaid as a lump sum equal to amelfth of the
executives annual base salary times the number of full aadtibnal months remaining until the date
months after the change-in-control, but in any ¢éven less than one yearbase salary. If the amount payi
along with any other payments to the executive wdtibger a golden parachute excise tax under nai
Revenue Code Sections 280G and 4999, and if regldlcén severance to a lesser amount would avoiddk
and result in the executive having a greater aéberamount, the severance payments will be redtmete
highest level payable without triggering the excisx. Under the agreements, “causeitans willfu
misconduct, dishonesty, misappropriation, breacHidofciary duty or fraud by the executive relatit@ oul
business, conviction or pleading nblo contenderewith regard to any felony or crime (other than fi
violations and misdemeanors), or a material brezFotovenants protecting our business not curedimvid@
days after we give notice of the breach. “Goodaaaseans occurrence of any of the following eventégss
he consents: assignment of duties inconsistentnin substantial respect with his position, authori
responsibilities immediately prior to the occurreraf the change-igentrol or any other substantial adve
change in such position, including authority ompassibilities; reduction in annual base salaryredocation o
the principal place of employment by more thanyfifhiles. The executive must notify us that an e
constituting “good reasortias occurred within 90 days of the event, and wkhaive at least 30 days to ¢
the good reason. The agreements define a “changenitnol” in the same way as under our other plans
arrangements.

In the event of a change-gontrol, our 2000 Stock Incentive Plan generallgvies that unvested optic
would become automatically vested. The Plan alsagizes our ECC, in its discretion, to cash oustanding
options at a defined “change-in-control priceyit this alternative may be impractical in someesaande
recent changes to federal income tax law. The &l&mprovides that options will not automaticalstupon
change-in-control if the ECC reasonably determinegood faith, before the changegontrol, that the optiot
will be assumed and replaced by the acquirer witipos that provide equivalent terms (includingtirep anc
preserve the economic value of the old option, amedexercisable for stock traded in an establisieedritie:
market.
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The following table shows the incremental potentialue of payments and benefits to each NEO urtthk
terms of our plans and contracts upon a changexitrol and various types of terminations scenaa®§ the
occurred on July 31, 2007. Each of the NEOs hdioisksoptions the vesting of which would be accekxtar
certain circumstances, as described elsewhereenptbxy. The table does not necessarily show ast-po
termination payments, but rather shows how a chamgentrol or termination in the specified circumstes
will enhance the payments or benefits to be recebyeeach NEC

Incremental Value of Payments and Benefits Upon Chage-in-Control and Various Types of
Terminations

@ 1) ) @) @
Mr. Mr. Mr. Mr. Mr.
Termination Scenario (July 31, 2007 Kornberg Rouse Porcelain Burt McCollum

Events Not Within Specified Period After a Chang-in-Control:

Termination by Us Without Caut

Severance Pe $ 531,25( $ 370,00( — — —
Stock Option Vesting (4 9,721,833 — — — —
Health Benefits Continuation (! — 16,20( — — —

Events Within Specified Period After a Chang-in-Control:

Changrin-Control- Assuming no Terminatio

Stock Option Vesting (& $8,705,93: $3,655,28! $1,289,77' $2,756,061 $2,526,69
Termination Without Cause or by Voluntary Resigoa

Severance P& $1,875,00!I — — — —
Stock Option Vesting (4 9,721,833 — — — —
Health Benefits Continuation (! 11,40( — — — —

Termination Without Cause or Resignation for Go@hsor
Severance Pz — $1,106,30!I — — —

Q) In the case of Messrs. Kornberg and Rouse, theipahdocument setting forth these terms is
respective employment agreements, described thoatdhis proxy. The table assumes that seve
payments are not subject to any reduction undervigioms reducing payments so that no excis:
would apply to Messrs. Kornberg or Rouse underiGeet999.

2 The other three NEOs do not have employmergeagents, and the Change@ontrol Agreemen
described above were not effective until afterehd of fiscal 2007, so potential payments undese
agreements are not reflected in the ta

3) These amounts represent the aggregate imtireey value of options which would become vestes
direct result of the termination event or changeeéntrol before the optios’stated vesting date. T
calculation of value does not attribute any addaiovalue to options based on their remaining
and does not discount the value of awards basdideoportion of the vesting period elapsed at the
of the termination event or change-in-control. Mdrkalue and in-theaoney value are based on
closing price of our common stock, $43.47, on Bily2007.

4) This amount represents the “option cash-outttigas described under Potential Termination
Change-in€ontrol Payments above. Effective August 1, 2007, Kbrnberg no longer has such ri
pursuant to his new employment agreem

(5) Health benefits continuation amounts are a godth étimate based on the current plan enrolle
the respective executive officer and will vary im@unt for a given executive officer based on
actual plan and actual costs following terminatibemployment
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY C OMPENSATION PLANS

The following table sets forth information as ofyJ81, 2007 regarding our compensation plans aad th

Common Stock we may issue under the pl

Equity Compensation Plan Information

Number of
securities to
be issued upon

Weighted-average

Number of securities remaining

exercise of exercise price of available for future issuance
outstanding options outstanding options under equity compensation
Plan Category warrants and rights warrants and rights plans
Equity compensation
plans approved by
stockholder: 2,500,01 $ 21.6i 1,606,86.(1)
Equity compensation
plans not approved by
stockholders — — —
Total 2,500,01 $ 21.6 1,606,86.

(1) Includes 414,413 shares available for issuance rutite Comtech Telecommunications Ci
Employee Stock Purchase Plan. That plan permitdogm@s to purchase shares at a discount fror
market value of up to 15% of the market price af Geammon Stock at the beginning or end of «
calendar quarter. 1,192,451 shares remain avaifablssuance under the 2000 Stock Incentive
for restricted stock, restricted stock units, anldeo full-value awards (that is, awards other 1

options, warrants and right:
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DIRECTOR COMPENSATION TABLE FOR FISCAL 2007

Fees Earnec All Other
or Paid Option Compensatior
in Cash Awards Total
Name (1) $) ®) ) $) $)

George Bugliarello (3 $ 12,84( $ 106,46: — $119,30:
Richard L. Goldber 37,50( 106,46: — 143,96:
Edwin Kantor 37,50( 106,46: — 143,96:
Ira Kaplan 37,50( 106,46: — 143,96:
Gerard R. Nocit: 50,00( 106,46: — 156,46:
Robert G. PaL 9,37¢ 7,48¢ — 16,86

(1) Fred Kornberg, our Chairman of the Board, President Chief Executive Officer, is not included its
table because he receives no separate compengatibis services as a Director. His compensatis
shown in the Summary Compensation Table and retadetpensation tables abo

(2) The amounts in this column reflect the amount opemse we recognized for financial stater
reporting purposes for fiscal 2007, in accordandd WFAS 123(R), for non-employee directossock
options, without regard to estimated forfeituressath options. For the namployee directors, tl
amount includes expense from options granted alfi2006 which remained unvested at any tin
fiscal 2007, as well as the options granted dufisgal 2007. Assumptions used in the calculatio
these amounts were the same as those for stoanemjiranted to employees, as discussed in foc
(1) to the Summary Compensation Table. As of July 207, the nommployee directors held t
following number of outstanding options: Mr. Goldge 33,750; Mr. Kantor: 35,125; Mr. Kaple
25,000; Mr. Nocita: 28,750; and Mr. Paul: 4,500. @ecember 5, 2006, all of Dr. Bugliarekounveste
options were cancelled pursuant to the terms oR60O Stock Incentive Plan. On August 1, 2006,
non-employee director then serving received an annaadtgf options to purchase 12,500 shares ¢
Common Stock at $26.90 per share; each of thesgsghead an aggregate fair value, measur
accordance with SFAS 123(R), of $131,718.accordance with the provisions of our 2000 S
Incentive Plan, Mr. Paul received a grant of oiom purchase 4,500 shares of our Common Sto
March 7, 2007, the date that he became a diredtouroCompany. This grant had an aggregate
value, measured in accordance with SFAS 123(R§56f879.

(3) Dr. Bugliarello, a director of our Company ®nt977, did not stand for edection as a director at 1
2006 Annual Meeting of Stockholde

In fiscal 2007, each of our directors who is noteamployee of our Company received an annual rataif
$37,500 and the Chairman of the Audit Committeeire an additional annual retainer of $12,500. éyral
current policy for equity grants under our 2000cRtincentive Plan, we grant to each director whaas ar
employee an option to purchase: (i) 4,500 shar&oofimon Stock as of the date the director beginscgeor
the Board and (ii) 12,500 shares of Common Stockamh August . The exercise price of all such option
equal to the stock’fair market value on the date of grant. The aystiexpire five years after the date of gi
and become exercisable as to 25% of the underbtiwages on the first and second anniversaries afldhe o
grant and as to the remaining 50% of the underlgimgres on the third anniversary of the date afitgsubjec
to accelerated vesting upon death of the direater@hange-in-control.

For fiscal 2008, each of our directors who is noeaployee of our Company will receive an annutiner o
$40,000. Our Chairman of the Audit Committee wilcareceive an additional annual retainer of $1@,&60¢
our Chairman of the ECC will receive an additioaahual retainer of $5,00
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EXECUTIVE COMPENSATION COMMITTEE REPORT

Our Executive Compensation Committee has furnighedollowing report. The information containedtire
“Executive Compensation Committee Report” is nob&odeemed to be “soliciting material” or to bded”
with the SEC, nor is such information to be incogted by reference into any future filings undee
Securities Act of 1933, as amended, or the Seearlixchange Act of 1934, as amended, except texien
that we specifically incorporate it by referencwinuch filings.

Our Executive Compensation Committee has reviewsd discussed theCompensation Discussion ¢
Analysis” required by Item 402(b) of RegulationKSef the Securities and Exchange Act of 1933
management.

Based on such review and discussions, our Exec@rapensation Committee recommended to our Bo:
Directors that the “Compensation Discussion andlysigl be included in this Proxy Statement and in
Annual Report on Form -K for the fiscal year ended July 31, 2007 for fijliwith the SEC

Executive Compensation Committee

Ira Kaplan, Chairman
Edwin Kantor
Gerard R. Nocita
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EXECUTIVE COMPENSATION COMMITTEE INTERLOCKS AND INS IDER PARTICIPATION

During fiscal 2007, Messrs. Kaplan, Kantor, and iégcand for the period through December 5, 200¢
Bugliarello, served as members of our Executive gemsation Committee.

No member of our Executive Compensation Commitseeriwas during fiscal year 2007 an employee ¢
officer of Comtech or its subsidiaries.

No executive officer of Comtech served as a direotoca member of the compensation committee of re
company, one of whose executive officers servea asember of our Board of Directors or our Exect
Compensation Committe
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AUDIT COMMITTEE REPORT
Our Audit Committee has furnished the following agp

The information contained in the “Audit Committeegort” is not to be deemed to be “soliciting mat&ror tc
be “filed” with the Securities and Exchange Commission, nosuish information to be incorporated
reference into any future filings under the Se@sitAct of 1933, as amended, or the Securities &xgh Ac
of 1934, as amended, except to the extent thapeeifically incorporate it by reference into sudmgs.

The Audit Committee reviews Comteshfinancial reporting process on behalf of the Bloaf Directors
Management is responsible for the financial statém@nd the reporting process, including the systd
internal controls. KPMG LLP (“*KPMG”), Comtecd’ independent registered public accounting firn
responsible for expressing an opinion on the caonityr of the audited financial statements with actmg
principles generally accepted in the United StafeSmerica.

In fulfilling its responsibilities

* The Audit Committee reviewed and discussed thetaddinancial statements contained in
2007 Annual Report on SEC Form-K with Comtecl's management and with KPM

* The Audit Committee discussed with KPMG the mattergiired to be discussed by Statemel
Auditing Standards No. 61 (Communications with Aldbmmittees)

e The Audit Committee received from KPMG writtedisclosures regarding the auditors’
independence, as required by Independence Standasi Standard No. 1 (Independe
Discussions with Audit Committees), and discussétl WPMG its independence from Comt
and its managemer

In reliance on the reviews and discussions notewebthe Audit Committee recommended to the Bod
Directors (and the Board of Directors has approvidt the audited financial statements be incluaf
Comtech’s Annual Report on SEC Form H(er the year ended July 31, 2007, for filing withe Securitie
and Exchange Commissic

Audit Committee

Gerard R. Nocita, Chairman
Edwin Kantor

Ira Kaplan

Robert G. Paul
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

We lease a facility in Melville, New York from a maership controlled by our CEO. The lease, as a®e
provides for our use of the premises as they ndst é&x a term of ten years, through December 2014 .hav
a right of first refusal in the event of a saletioé facility. The annual rental under the leasgapimately
$564,000 in fiscal 2007) is subject to adjustmehtsaddition, we sublease 1,150 square feet oMbkille,
New York facility to a company principally owned Hye son of our CEO. The sublease commenced in ¢
2005 and expires in December 2011. The annuallrentger the sublease of $12,600 is subject to aujerst.

Mr. McCollum’s brother, Richard McCollum, is employed by our @amy as a test technician and
aggregate compensation for fiscal 2007 of $63,628 eomparable with other Comtech employees in ai
positions.

Mr. Burt’'s son, Brian Burt, is employed by our Company amarketing manager and his aggre
compensation for fiscal 2007 of $54,303 was comgaraith other Comtech employees in similar posisio

Richard L. Goldberg, a director, is a Partner ia taw firm of Proskauer Rose LLP, which rendersal
services to our Company. During fiscal 2007, walgai aggregate of $1,028,301 in fees to that lewv &inc
expect to pay fees at a comparable level in fi2088.

VOTING OF PROXIES AND OTHER MATTERS

The Board of Directors does not know of any othextters to be presented at the annual meeting.hHi
matters do come before the annual meeting, thepgracting pursuant to the proxy will vote on thiantheit
discretion.

Proxies may be solicited by mail, telephone, telegrand personally by directors, officers and o#reployee

of Comtech. The cost of soliciting proxies will berne by Comtech. A complete list of stockholderstled tc
vote at the annual meeting will be available faspiaction beginning November 26, 2007 at the Comgany
headquarters located at 68 South Service Roads 381, Melville, New York 11747.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act of41@3 amended, requires our directors and execuofficers
and persons who own more than ten percent of ounn@an Stock, if any, to file with the Securities
Exchange Commission reports of ownership, and temdrchanges in ownership, of our equity secgitiucl
persons must furnish copies of all such reportsttiey file to us. Based solely on a review of stehorts an
written representations of our directors and exeeutfficers, we are not aware that any such pefaibed tc
timely file such reports, except that three Formsete inadvertently filed late, one each by Jerdtapelus
our Senior Vice President, Strategy and Businea@bpment, Nancy Stallone, our Vice President ofaRce
and Michael Bondi, our Controller. These transaxtiovere erroneously originally reported on a timidisd
Form 3.
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PROPOSAL NO. 1 - ELECTION OF THREE DIRECTORS

Our Board of Directors is divided into three classglembers of our Board of Directors are electedtioee-
year terms, with the term of office of one claspigrg at each Annual Meeting of Comt¢s stockholder:
Mr. Kornberg and Mr. Kantor are in the class whtesen of office expires in 2007, Mr. Kaplan and Miocite
are in the class whose term of office expires i0&@&nd Mr. Goldberg is in the class whose termfti€e
expires in 2009. On March 7, 2007, the Board appdirRobert G. Paul as a director, to fill the vay
resulting from the retirement of Dr. George Bugiir as a director, serving in the class whose tefmoffice
would expire in 2009. Under our Restated Certiicaf Incorporation, Mr. Pawd’ term expires at the 2C
Annual Meeting of Stockholders. Therefore, stockleod will be asked to elect two directors to thasslwhos
term expires in 2010, for which Mr. Kornberg and. Mantor will be nominated, and one director to thees:
whose term expires in 2009, for which Mr. Paul W&l nominatec

Information concerning the directors being nomidater reelection at the Annual Meeting, the incumt
directors whose terms of office will continue aftbe Annual Meeting, and our executive officersés fortt
below.

NOMINEES FOR ELECTION AT THE ANNUAL MEETING

For Term Served As
Name Principal Occupation Age Expiring In  Director Since
Fred Kornberg (1) Chairman, Chief Executive Officer and 71 2010 1971
President of Comtec
Edwin Kantor (1)(2)(3)(4 Chairman, BK Financial Services LL 75 2010 2001
Robert G. Paul (2 Private Investo 65 2009 2007

INCUMBENT DIRECTORS WHOSE TERMS OF OFFICE CONTINUE AFTER THE ANNUAL
MEETING AND EXECUTIVE OFFICERS

Term Served As
Name Principal Occupation Age Expiring In Director Since

Richard L. Goldberg (1 Partner, Proskauer Rose LLP, ¢ 71 2009 1983
Independent Business Advis

Ira Kaplan (2)(3)(4 Private Investo 71 2008 2002

Gerard R. Nocita (2)(3)(¢« Private Investo 71 2008 1993

Robert G. Rouse Executive Vice President and Chief 43 — —
Operating Officer of Comtec

Richard L. Burt Senior Vice President; President of 66 — —
Comtech Systems, In

Jerome Kapelus Senior Vice President, Strategy and 43 — —
Business Developme

Larry Konopelko Senior Vice President; President of 54 — —
Comtech PST Cory

Robert L. McCollum Senior Vice President; President of 58 — —
Comtech EF Data Cor

Michael D. Porcelain Senior Vice President and Chief 38 — —
Financial Officer of Comtec

Daniel S. Wood Senior Vice President; President of 49 — —

Comtech Mobile Datacom Corporati

Q) Member of Executive Committe
(2 Member of Audit Committee
3) Member of Executive Compensation Commit

4) Member of Nominating Committe
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Mr. Kornberg has been Chief Executive Officer amdsitlent of Comtech since 1976. Prior to that, he ti
Executive Vice President of Comtech from 1971 t@6la&nd the General Manager of the telecommunics
transmission segment.

Mr. Kantor has been a director of Comtech sincel2® has been Chairman of BK Financial Service€
since 2002. Previously he served as Co-Chief Eker®fficer of TPB Financial Services and was Co-
Chairman and Ce&hief Executive Officer of HCFP/Brenner Securitigsm 1999 to 2001. He was Vi
Chairman of Barington Capital Group from 1993 t®@4.9Prior to joining Barington, Mr. Kantor spent $&ar:

in the securities industry with Drexel Burnham Lartband its predecessor firms, where he held vs
positions, including serving as the fi's Vice Chairman

Mr. Paul has been a director of Comtech since M&@®i7. He serves on the boards of directors of B
Corporation and Kemet Corporation, and previousivad on the board of directors of Andrew Corporn
from 2003 to 2005. He was the Group President, Bagton Subsystems, for Andrew Corporation frorf3
to 2004. Mr. Paul was the President and Chief BExez®fficer of Allen Telecom Inc. from 1989 to 2ZB0He
also served in various other capacities at Alletedam, which he joined in 1970, including Chief &mtia
Officer and President of the Antenna Specialistadinn.

Mr. Goldberg has been a director of Comtech siri®31He has been a partner since 1990 in the kamvdi
Proskauer Rose LLP, which renders legal servic&ototech. Prior to 1990, Mr. Goldberg was a parsirece
1966 in the firm Botein Hays & Sklar. Since Noveml2004, Mr. Goldberg has also been an indepel
business advisor.

Mr. Kaplan has been a director of Comtech since22bi@ is a private investor. Prior to his retiremi@n2001
Mr. Kaplan held several executive positions at ED@poration for over 40 years, most recently ascHiee
Vice President and Chief Operating Officer from @Q0 2001. EDO Corporation is a supplier of miljtamnc
commercial products and services.

Mr. Nocita has been a director of Comtech since313% is a private investor. He was Treasurer @
Incorporated Village of Patchogue from 1993 to 1996 was affiliated with Comtech from its inceptio
1967 until 1993.

Mr. Rouse has been Executive Vice President of @omsince September 2004 and was previously £
Vice President of Comtech from 2001 to Septemb&42®e has been Chief Operating Officer of Com
since March 2006 and had been Chief Financial &ffaf Comtech from 2001 to March 2006. Mr. Rouse
previously employed by KPMG LLP in various capagstifor 15 years, including as a partner in the 'irm
assurance practice from 1998 to 2001.

Mr. Burt has been Senior Vice President of Comt&nbe 1998 and had been a Vice President since 1
has been President of Comtech Systems, Inc. sB&® dnd Vice President since its founding in 198d.Burt
first joined Comtech in 1979.

Mr. Kapelus has been Senior Vice President, Styadeg Business Development, since he joined Conite
February 2006. From 2000 until he joined the Comgpavir. Kapelus was a Managing Director in
Investment Banking Group at Bear, Stearns & Compainere his clients included growth companies i
telecommunications equipment sector. Prior to j@rBear, Stearns & Company, Mr. Kapelus workedrats
that included Jefferies & Co. and The Bank of NewrkY where he provided investment banking
commercial banking services to various industmesiiding communications service providers.

Mr. Konopelko has been Senior Vice President of @aim since December 2006 and has been Presic
Comtech PST Corp. since June 2002. He joined CdnR&T as Vice President and General Manager ir
2001. Prior to joining Comtech PST, he was Gendatager at MPD Technologies, Inc. from 1995 to 2001

Mr. McCollum has been Senior Vice President of Gahtsince 2000 and had been a Vice President
1996. He founded Comtech Communications Corp. @418nd had been its President since its formatit
July 2000, Comtech combined Comtech Communicat@mp. with Comtech EF Data Corp., and appoi
Mr. McCollum President of the combined entiti
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Mr. Porcelain has been Senior Vice President of ttomand Chief Financial Officer since March 200
was previously Vice President of Finance and Irgefudit of Comtech from 2002 to March 2006. Prio
joining Comtech, Mr. Porcelain was Director of Corgte Profit and Business Planning for Syn
Technologies, a mobile wireless information solusiccompany, where he was employed from 1998 to.
Previously, he spent five years in public accountholding various positions, including Manager e
Transaction Advisory Services Group of PricewatadsgCoopers.

Mr. Wood has been Senior Vice President of Coms#itbe December 2006 and President of Comtech N
Datacom Corp. since April 2005. He was hired indber 2004 and served as Executive Vice Preside
Operations of Comtech Mobile Datacom Corp. untii promotion to President. Previously, Mr. Wood
employed at EDO Corporation for 15 years, wherehélkel senior management positions, including G
Director, Finance, for EDO’s Systems and Analysi®up, and Director Contracts and Finance, for EDO’
Combat Systems Division.

Our Board of Directors recommends a vote FOR the reection of
Fred Kornberg and Edwin Kantor and the election ofRobert G. Paul to our Board of Directors.
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PROPOSAL NO. 2 - APPROVAL OF AMENDMENT TO OUR BY-LA WS

NASDAQ has adopted a new requirement that listedirsges be eligible for ¢Direct Registration Program”
by January 1, 2008 for companies listed on NASDAgfpte January 1, 2007. To comply with the NASLC
requirement, listed companies must be authorizeédsiee shares electronically on an uncertificatesid A:
our current By-Laws provide only for certificatedases, to comply with the NASDAQ requirement, oy B
Laws must be amended to provide that shares o€omarmon Stock may be issued as uncertificated sk

On September 18, 2007, our Board of Directors unauosly approved the proposed amendment to our By-
Laws to provide for the issuance of uncertificagedurities.

Upon stockholder approval of the Bygw amendment, we intend to participate in the QifRegistratio
Program of our transfer agent, American Stock Trean& Company.

The specific Bykaw provisions that are proposed to be amendedsaotions 1 and 3 of Article VI of t
Amended and Restated -Laws which would read as follow

“Section 1. The shares of the Corporation shatepeesented by certificates, provided that the @
of Directors may provide by resolution or resolaidhat some or all of any or all classes or seri
stock shall be uncertificated shares. Any suchlugiso shall not apply to shares represented

certificate until such certificate is surrenderedite Corporation. Every holder of stock represe iy
certificates shall be entitled to have a certificaigned by or in the name of the Corporation Iz
Chairman of the Board of Directors, if any, or thaesident or a Vice President, and by the Trea
or an Assistant Treasurer, or the Secretary or ssisfant Secretary, of the Corporation certifying
number of shares owned by such holder in the Catmor. Any of or all the signatures on

certificate may be a facsimile. In case any offi¢eansfer agent or registrar who has signed orse
facsimile signature has been placed upon a cetifishall have ceased to be such officer, tra
agent, or registrar before such certificate isagisut may be issued by the Corporation with thae
effect as if such person were such officer, trarafgnt, or registrar at the date of is”

“Section 3. Shares of capital stock of the Corpamashall be transferable only on the books o
Corporation by the holder thereof in person or bgraey upon presentment of proper evidenc
succession, assignation or authority to transfemdnordance with the customary procedure:
transferring share”

Our Board of Directors recommends a vote FOR the ggroval
of the amendment to our ByLaws
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PROPOSAL NO. 3 - APPROVAL OF AMENDMENT TO OUR
2000 STOCK INCENTIVE PLAN

Our stockholders are being asked to approve theptmdo of an amendment to the Comt
Telecommunications Corp. 2000 Stock Incentive Plan.

On September 18, 2007, our Board of Directors umansly approved the amendment to the Plan, sutmp
stockholder approval, to provide that the aggregataber of shares of our Common Stock subject tards
under the Plan or with respect to which awards tagranted be increased by 850,000 shares. Cuysrém
aggregate number of shares of Common Stock whichbeassued or used for reference purposes und
Plan or with respect to which awards may be gramteg not exceed 5,737,500 shares of Common
(excluding 1,986,603 shares of Common Stock rejat outstanding awards that were previously gd
under the 1982 Incentive Stock Option Plan andl®@3 Incentive Stock Option Plan, as amended (Emf’
Option Plans”) and which were previously transfdr@the Plan.)

As of October 8, 2007 and without giving effectttds amendment, stodkased awards with reference
2,873,585 shares were outstanding under the Rianorly 630,901 shares remain available for futssaanc
or for reference purposes under the Plan or wipeaet to which awards may be granted (excludingsiiaye
that may become available as a result of the etxmirar termination without exercise of currentlytstandin
options).

The Board of Directors believes the amendment to Bffan is in the best interests of Comtech an
stockholders and is intended to enhance the pbifttaand value of the Company for the benefit itd
stockholders. The Board of Directors believes timata competitive environment for qualified execet
technical, sales, marketing and other personnelability to make equitypased awards will continue to b
key factor in the recruitment and retention of spehsonnel.

Description of the 2000 Stock Incentive Plan, As Bposed To Be Amended

The following is a description of the 2000 Stockdntive Plan, as proposed to be amended. As a symitia
qualified in its entirety by reference to the AmeddPlan. A copy of the Plan (as proposed to be detdma
be obtained from the Secretary at the Corporate&ff 68 South Service Road, Suite 230, MelvillewiNy ork
11747. The current Plan was filed as Exhibit 16.dur Form 8-K filed December 11, 2006.

Administration

The Plan is administered and interpreted by a cdtmendr subcommittee of the Board appointed franetic
time by the Board (the “Committee”), consistingtaefo or more noremployee directors, each of whon
intended to be a non-employee director as defineule 16b3 under the Securities Exchange Act of 1
and an outside director as defined under Code @et62(m). Currently, our ECC serves as the Coremittb
the Plan. With respect to stock option grants tn-amployee directors, the Plan is administered byBmarc
of Directors and all references to the Committeederemed to refer to our Board of Directors fos fhirpose.

The Committee has the full authority to administad interpret the Plan, to grant discretionary awamde
the Plan, to determine the persons to whom awaillisog granted, to determine the types of awardbe
granted, to determine the terms and conditionsacheward, to determine the number of shares ofrum
Stock to be covered by each award and to makettadl @leterminations in connection with the Plan #re
awards thereunder as the Committee, in its sotxetisn, deems necessary or desirable.

The terms and conditions of individual awards atefarth in written agreements which are consisteittt the
terms of the Plan. Equity awards under the Plan matybe made on or after October 19, 2009, theh
anniversary of the adoption of the Plan, but awaydsited prior to such date may extend beyond dbate
Grants of cash incentive awards are authorized tim¢i fifth anniversary of the latest date upon ah
stockholders approved the proposed amendment twmm@zg castbased incentive awards (even if this
extends past the date at which other awards mayamted under the Plar
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Eligibility and Types of Awards

All employees and consultants of Comtech and ififisaés (1,230 employees and consultants as of 3
2007) including prospective employees and constdane eligible to be granted under the Plan nalifigd
stock options, stock appreciation rights, restdcstock, performance shares, performance unitd)-loase
incentive awards and other stosised awards and awards providing benefits simdlathose listed abo'
which are designed to meet the requirements oflh&-jurisdictions.

In addition, employees of Comtech and its affigathat qualify as subsidiaries or parent corponatiwithir
the meaning of Section 424 of the Code) are ekgiblbe granted incentive stock options (“ISQstiger th
Plan. Nonemployee directors of the Company are eligibleetteive nondiscretionary grants of nonquali
stock options.

Available Shares and Per-Person Limits

As stated above, the proposed amendment would athensumber of shares of Common Stock reserve
available under the Plan. As amended, the aggregemder of shares of Common Stock which may beet
or used for reference purposes under the Plantbrrespect to which awards may be granted may xcsez
6,587,500 shares of Common Stock plus shares ofn@onStock relating to outstanding awards that
previously granted under predecessor option plams {(Prior Option Plans”and which were previous
transferred to the Plan, for a total share limi8@&74,103 shares of Common Stock. The terms aipédo th
Prior Option Plans’ awards in effect prior to tHarPs assumption of these awards continue to apply.

The maximum number of shares of Common Stock veisipect to which any option, stock appreciationtray
award of performance shares or award of restristedk for which the grant of such award or lapseha
relevant restriction period is subject to attainimehpre-established performance goals (in accordance
Code Section 162 (m)) which may be granted underPfan during any fiscal year of our Company to
individual is 225,000 shares per type of awardygied that the maximum number of shares of Comntonk
for all types of awards does not exceed 225,00ihguwany fiscal year. To the extent that shares ain@or
Stock for which awards are permitted to be gramtedn individual during a fiscal year are not cactby a
award in a fiscal year, the number of shares of @om Stock available for awards to such individudl
automatically increase in subsequent fiscal yeati wsed.

For awards denominated in cash, including casmiinge awards, the Plan contains an annual per péisit,
as required for compliance with Code Section 162@&participant may potentially earn cash incenaweard:
up to his or her “annual limitih any fiscal year. The annual limit for each iridival is $4.0 million plus tF
amount of the participarg’'unused annual limit as of the close of the previtscal year. A participant uses
his or her annual limit in a given year based oa thaximum potential amount of the incentive au
authorized by the Committee, even if the actual@mearned is less than the maximum. Performanits, &
form of cashbased award previously authorized under the Plansibject to a separate $100,000 annual
plus the amount of the participant’s unused anlint as of the close of the previous fiscal year.

The aggregate number of shares of Common Stockabiaiunder the Plan, the maximum number of sl
that may be granted, the number of shares undgriyiriion grants and to which other awards relateraise
prices, performance conditions tied to share pacel other award terms are subject to appropridjtesamen
by the Committee in the event of changes in ouitabptructure or business by reason of certaipate
transactions or events, including stock splitsnsfis, extraordinary dividends, and other equitstmecturings.

On October 8, 2007, the closing price of our Comr8totk in the NASDAQ Stock Market LLC exchange
$55.19 per shar:
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Awards Under the Plan

Stock Options. The Committee may grant nonqualified stock optiand ISOs to purchase shares of Com
Stock. The Committee determines the number of shar€ommon Stock subject to each option, the tef
each option (up to ten years), the exercise ptieeyvesting schedule (if any), and the other maltéerms o
each option. No ISO or nonqualified stock optionickhis intended to be performance based for pupol
Code Section 162(m) may have an exercise pricethessthe fair market value of the Common Stockhe
time of grant. Any option with an exercise pricattis less than the fair market value of the Comi8totk a
the time of grant is intended to be structured émply with Code Section 409A (relating to defel
compensation).

Options are exercisable at such times and suljesidh terms and conditions as determined by tmenGtiee
at grant, and the exercisability of such optionsyrba accelerated by the Committee in its sole digm
(except as limited under Section 409A). Paymerdrobptions exercise price may be made: (i) in cash ¢
check, bank draft or money order, (ii) to the ektallowable by law, through a broker-assistashles
exercise” procedure, or (iii) on such other termd eonditions as may be acceptable to the Committee

Stock Appreciation Rights. The Committee may grant stock appreciation rigt8#\Rs") either with a stoc
option which may be exercised only at such times tanthe extent the related option is exercisablarfden
SAR”) or independent of a stock option (“Non-Tand8ARs"). An SAR is a right to receive a payment ei
in cash or common stock, as the Committee may miéter equal in value to the excess of the fair raavialue
of one share of Common Stock on the date of exeroier the exercise price per share establish
connection with the grant of the SAR. The exerpisee per share covered by an SAR is the exercise pe
share of the related option in the case of a Tan8AR and is the fair market value of the Commorcsior
the date of grant in the case of a Non-Tandem SAR.

Restricted Stock. The Committee may award “restrictedhares of Common Stock. Upon the awar
restricted stock, the recipient has all rights daftackholder with respect to the shares, includhmg right t
receive dividends, the right to vote the sharesesfricted stock and, conditioned upon full vestifighares ¢
restricted stock, the right to tender such shamelgject to the conditions and restrictions gengiaglplicable t
restricted stock or specifically set forth in thecipients restricted stock agreement. The Committee
determine at grant that the payment of dividenidany, shall be deferred until the expiration of #pplicabl
restriction period. Recipients of restricted stack required to enter into a restricted stock agese with ou
Company which states the restrictions to whichsth&res are subject and the criteria or date osdatevhicl
such restrictions will lapse.

Cash Incentive Awards, Performance Units and Perfanance Shares. The Committee may gre
performance shares entitling recipients to receiviixed number of shares of Common Stock or thén
equivalent thereof, as determined by the Commitidés sole discretion, upon the attainment of perfanc
goals established by the Committee during a perdora period specified by the Committee. The Cones
may grant performance units or cash incentive asvarditling recipients to receive a value payableash ol
in the case of performance units, shares of Com®mtk, as determined by the Committee, upor
attainment of performance goals established by Goenmittee for a specified performance cycle.
Committee may subject such grants of cash incerswards, performance units and performance sha
vesting and forfeiture conditions as it deems appate.

Other Stock-Based Awards. The Committee may grant awards of Common Stockadhdr awards that ¢
valued in whole or in part by reference to, or pagable in or otherwise based on, Common Stocknzeng be
granted either alone or in addition to or in tandeith stock options, stock appreciation rightstnieged stock
performance shares or performance units. Otheikdiased awards may include awards in the natu
restricted stock units, each representing a righieteive a share of stock at a future date uptisfaetion o
vesting and other conditions as may be specifiethbyCommittee.

The Committee also determines the purchase pridee tpaid, if any, by a recipient to purchase osteck-
based awards (including, without limitation, shacdsCommon Stock). The purchase of shares of Con
Stock or other stock-based awards may be madetloer €in after-tax or prax basis, as determined by
Committee; provided, however, that if the purchisenade on a preax basis, such purchase will be m
pursuant to a deferred compensation program esteoliby the Committee, which will be deemed to & @i
the Plan
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Performance Goals

If the grant of an award, the lapse of a relevastriction, or the earning or vesting of an awardight tc
exercise an award, including cash incentive awasgisuthorized by the amendment, is to be basedha
attainment of objective performance goals, the Cdtem shall establish the performance goals, foamwd
standards and the amount of the award to beconme@ar vested applicable to each recipient whik
outcome of the performance goals are substantiatigertain. Such performance goals may incorp
provisions for disregarding (or adjusting for) cgea in accounting methods, corporate transactiockifing
without limitation, dispositions and acquisitiorem)d other similar events or circumstances. Cod¢éid®et62
(m) requires that performance awards be based olpjective performance measures.

Such performance goals will be based on one or robtee following criteria (“Performance Criteria™ji)
revenues; (ii) income before income taxes and exdiaary items, net income, income before inconxeatac
stock based compensation expense, earnings bafmmeé tax, earnings before interest, taxes, degdregian:
amortization or a combination of any or all of feeegoing; (iii) operational cash flow; (iv) levef, reductiol
of, or other specified objectives with regard te hur Company’s bank debt or other long-term onrtsteonm
public or private debt or other similar financidlligations; (v) earnings per share or earningsspare fror
continuing operations; (vi) return on capital enyad or return on invested capital; (vii) after-tax pretax
return on stockholdersequity; (viii) economic value added targets; (igirfmarket value of the shares
Common Stock; and (x) the growth in the value ofrarestment in Common Stock assuming the reinvest
of dividends. In addition, such performance goats/rhe based upon the attainment of specified lesfetsu
Companys (or a subsidiary, division or other operatiorait of our Company) performance under one or 1
of the measures described relative to the perfocearf other corporations. To the extent permittaden thi
Code, the Committee may: (i) designatdditional business criteria on which the perforogagoals may t
based; (ii) retain discretion to consider otheretymf performance or other circumstances, as arcisgeo
“negative discretion,%0 long as one or more of the objective Perform#&riteria has been achieved, and
adjust or modify the Performance Criteria, inclgdiny specifying that particular items of incomeespens
will be included or excluded from the Performancéetia.

Change-in-Control

Unless determined otherwise by the Committee atithe of grant, and except to the extent providedhi
applicable award agreement, the recipier¢mployment agreement or other agreement apprbyethe
Committee, accelerated vesting or lapsing of ret#ris of equity awards will occur upon a changeeéntro
of the Company (as defined in the Plan) if the lstmations are not honored, assumed or substitigeuiavide
in the Plan. Upon a change-in-control of our Conypamptions granted to noamployee directors would
subject to the rules described below.

Non-Employee Director Stock Option Grants

The Plan authorizes the automatic grant of nonfiedlstock options to each namployee director, witho
further action by the Board or the stockholdersfdews: (i) options to purchase 4,500 shares ofm@hor
Stock are to be granted to each non-employee dirastof the date he or she begins service as-ampioye:
director on the Board; and (ii) options to purch&e00 shares of Common Stock commencing on Auly
2005 are to be granted to each non-employee direstof each August 1, provided that the eomploye:
director has served as a director for at least 6thso The exercise price per share of such opi®itise fai
market value of the Common Stock at the time ohgrahe term of each such option is five years.i@g
granted to noremployee directors are to vest and become exeteisalthe rate of 25% effective on the 1
and second anniversaries of the grant date andds0#be third anniversary of the grant date, pradithat th
option may be vested only during the continuancédisfor her service as a director of our Companly
options granted to noemployee directors and not previously exercisabilebgcome fully exercisable up
death and immediately upon a cha-in-control of our Company (as defined in the Pl:
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Amendment and Termination

The Board or Committee may at any time, amend anglloof the provisions of the Plan, or suspen
terminate it entirely, retroactively or otherwis¢dowever, no amendment may be made without the appad
the Companys stockholders in accordance with the laws of tfaéeSof Delaware, to the extent required u
Section 162(m) of the Code or, to the extent apple to 1SOs, Section 422 of the Code, which woil
increase the aggregate number of shares of Comnamk $hat may be issued; (ii) increase the maxit
individual participant share limitations for a facyear; (iii) change the classification of emplegeo
consultants eligible to receive awards; (iv) deseslne minimum exercise price of any stock optioBAR; (v
extend the maximum option term; (vi) materiallyealthe Performance Criteria; or (vii) require stockle
approval in order for the Plan to continue to complth the applicable provisions of Section 162(of)the
Code or, to the extent applicable to 1ISOs, Secfid® of the Code. Under these rules, however, stidkl
approval will not necessarily be required for allendments which might increase the cost of the Za0 o
broaden eligibility. Outstanding options may notrbedified to reduce the exercise price nor maywa ogtior
at a lower exercise price be substituted for aeswtered option (as in a “repricingfansaction), other than w
respect to customary adjustments to reflect cotpdransactions, changes in the Comparogdpital structul
or other equity restructurings, unless such adgsapproved by our Company’s stockholders.

Vesting, Forfeitures, and Acceleration The Committee may, in its discretion, determime ¥esting schedt
of options and other awards, the circumstanceswvifibtesult in forfeiture of the awards, the pdstminatior
exercise periods of options and similar awards, thedevents that will result in acceleration of #iglity to
exercise and the lapse of restrictions, or therakipn of any deferral period, on any award.

Other Terms of Awards . Certain awards may be settled in cash, stocleratvards or other property, in

discretion of the Committee. The Committee may iregar permit participants to defer the settlemafall or
part of an award in accordance with such terms @mdlitions as the Committee may establish, incly
payment or crediting of interest or dividend eqlewés on any deferred amounts. The Committee isoaiziec
to place cash, shares or other property in trusthake other arrangements to provide for paymenbu
Companys obligations under the Plan. The Committee mayditiom distributions under awards on

payment of taxes such as by withholding a portibthe stock or other property to be distributed rgxeipt o
previously acquired stock or other property surezad by the participant) in order to satisfy tatigdtions
Awards granted under the Plan generally may nqilégged or otherwise encumbered and are not tnaindé
except by will or by the laws of descent and disttion, or to a designated beneficiary upon theigpant’s
death, except the Committee may permit transfer$anwvalue for estate-planning purposes.

Awards under the Plan are generally granted witlhogquirement that the participant pay considemnaith the
form of cash or property for the grant (as distispad from the exercise of a stock option), extephe exter
required by law. Any outstanding option may notrbedified to reduce the exercise price of such optiw!
may a new option at lower exercise price be sulistitfor a surrendered option (other than with eesjx
customary adjustments to reflect corporate traimastor changes in our Compasycapital structure) unle
such action is approved by our Company’s stockhielde

Our Company may grant cash or equity awards apan fthe Plan, subject to any applicable regul:
restrictions. Thus, the Plan is not the exclusiveans by which cash and equity awards may be gramte
Plan is not subject to the requirements of the Byg® Retirement Income Security Act of 1974, asrata¢
(“ERISA™), nor is it a qualified plan under Section 401 (ajhaf Code
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Certain Federal Income Tax Consequences Relating to the Plan

Our Company believes that under current law thiefiohg Federal income tax consequences generallyld
arise with respect to awards under the 2000 Phabta under U.S. income tax laws:

Options and SARs that are not deemed to be def@mahgements under Code Section 409A would haa
following tax consequences: The grant of an optioan SAR will create no federal income tax consege:
for the participant or the Company. A participarll wot have taxable income upon exercising anaptivhick
is an ISO, except that the alternative minimumrteay apply. Upon exercising an option which is noi&O
the participant generally must recognize ordinaigome equal to the difference between the exeprise an
the fair market value of the freely transferabld aonforfeitable shares acquired on the date of exertlper
exercising an SAR, the participant must generadigognize ordinary income equal to the cash or #ik
market value of the shares received.

Upon a disposition of shares acquired upon exemfisEn ISO before the end of the applicable 1ISQling
periods, the participant must generally recogniziinary income equal to the lesser of (i) the faarket valu
of the I1SO shares at the date of exercise minussthecise price or (ii) the amount realized upandrspositio
of the ISO shares minus the exercise price. Fooglbns, a participard’ sale of shares acquired by exel
generally will result in short-term or lortgrm capital gain or loss measured by the diffezdmetween the s¢
price and the participant’s tax “basis” in suchresa The tax “basishormally is the exercise price plus i
amount he or she recognized as ordinary incomerinection with the option’s exercise. A participargale c
shares acquired by exercise of an SAR generally redult in short-term or longerm capital gain or lo:
measured by the difference between the sale pridetlze tax “basis’in the shares, which normally is
amount he or she recognized as ordinary incomennection with the SAR’s exercise.

Our Company normally can claim a tax deduction e¢mahe amount recognized as ordinary income
participant in connection with the exercise of gtian or SAR, but no tax deduction relating to atipgpant’s
capital gains. Our Company will not be entitledatny tax deduction with respect to an ISO if thetipigant
holds the shares for the applicable ISO holdingoperbefore selling the shares. We intend that dsvathe
than options and SARs that result in a transfahéoparticipant of cash or shares or other propgetyerall
will have terms that meet applicable requirememiden Code Section 409A. If no restriction on trenability
or substantial risk of forfeiture applies to amaudtstributed to a participant, the participant gyally mus
recognize ordinary income equal to the cash orféiremarket value of shares actually received. Ttiae
example, if our Company grants an award in thereadd restricted stock units that has vested ouireq o
permits deferral of receipt of cash or shares uadezsted award, the participant should not becsubgect ti
income tax until the time at which shares or caghaatually distributed, and our Company normallyl be
entitled to claim a tax deduction at that time. tB@ other hand, if a restriction on transferabitityd substanti
risk of forfeiture applies to shares or other proypeactually distributed to a participant underaamard (such a
for example, a grant of restricted stock), the ipgént generally must recognize ordinary incomaatdo the
fair market value of the transferred amounts ateahdiest time either the transferability restoatior risk o
forfeiture lapses. In all cases, our Company caincla tax deduction in an amount equal to the arg
income recognized by the participant, except asudised below.

A participant may elect to be taxed at the timeg@int of restricted stock or other property ratthem upol
lapse of restrictions on transferability or thekridf forfeiture, but if the participant later foife such shares
property he or she would not be entitled to anydeguction, including as a capital loss, for thugaof the
shares or property on which he or she previously {ze.

Any award that is deemed to be a deferral arrangefmet excluded or exempt under applicable reguniaj
will be subject to Code Section 409A. Certain ggpint elections and the timing of distributiontatieg tc
such awards must meet requirements under Secti®A #0 order for income taxation to be deferred
vesting of the award and tax penalties avoidedhieyparticipant. Some options and SARs may be suty
Code Section 409A, which regulates deferral arrareges. In such case, the distribution to the ppditt o
shares or cash relating to the award would havedet certain restrictions in order for the participnot to b
subject to tax and a tax penalty at the time ofingsOne significant restriction would be a reguirent that tr
distribution not be controlled by the participantliscretionary exercise of the option or SAR aaerextende
period. If the distribution and other award termeemnSection 4094’ requirements, the participant wc
realize ordinary income at the time of distributi@ather than exercise, with the amount of ordinagome
equal to the distribution date value of the shamesash less any exercise price actually paid. Campan
would become entitled to a tax deduction at the téhares are delivered at the end of the defegradgh
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As discussed above, compensation that qualifiep@gormance-basedtompensation is excluded from
$1 million deductibility cap of Code Section 162(nand therefore remains fully deductible by the pam
that pays it. Under the Plan, (i) options and SARmted with an exercise price or base price &t lequal t
100% of fair market value of the underlying stotkhe date of grant, (ii) incentive and performaaoerds t
employees the Committee expects to be named exeaificers at the time compensation is received, @i)
certain other awards that are conditioned uponeaehient of performance goals are intended to guat
such “performance-basedfompensation. A number of requirements must be imeatrder for particule
compensation to qualify, however, so there candassurance that such compensation under the Hlame
fully deductible under all circumstances. In aduiti other awards under the Plan, such as non-peafose-
based restricted stock and restricted stock ugéserally will not qualify, so that compensationdot certail
executives in connection with such awards, to ttterd it and other compensation subject to Sed&®2(m)’s
deductibility cap exceed $1 million in a given yearay not be deductible by our Company as a resf
Section 162(m). Compensation to certain employesslting from vesting of awards in connection wa
change-in-control or termination following a chasigecontrol also may be nodeductible under Code Sect
280G.

The foregoing provides only a general descriptibrthe application of federal income tax laws totam
awards under the Plan. This discussion is interfidlethe information of stockholders considering htmawote
at the Annual Meeting and not as tax guidance ttigigants in the Plan, as the consequences maywiln
the types of awards made, the identity of the fenig and the method of payment or settlementebsfit ta:
rules may apply, including in the case of variasion transactions that are permitted under the Baoh a
payment of the exercise price of an option by sufee of previously acquired shares). The summags thm
address in any detail the effects of other federvads (including possible “golden parachugtise taxes)
taxes imposed under state, local or foreign tasl
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PROPOSAL NO. 4 — RATIFICATION OF SELECTION OF INDEP ENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

Our Board of Directors has selected KPMG LLP asindependent registered public accounting firmtfe
2008 fiscal year, subject to ratification by ouscitholders. If our stockholders do not ratify sisetection, i
will be reconsidered by our Board of Directors. EvEthe selection is ratified, our Audit Commitea its
discretion, may direct the appointment of a diffénmdependent registered public accounting firmarat time
during the year if our Audit Committee determinbattsuch a change would be in our stockholdbes
interests. Representatives of KPMG are expectda foresent at the Annual Meeting of Stockholdeis) the
opportunity to make a statement, should they soajeend to be available to respond to appropgatsstions.

Principal Accountant Fees and Services

The following is a summary of the fees billed tofosthe fiscal year ended July 31, 2006 and fekesdbto ol
payable by us for the fiscal year ended July 30726y KPMG for professional services rendel

Fee Category Fiscal 2007 Fee Fiscal 2006 Fee
Audit fees (1) $ 960,000 $ 980,00(
Audit-related fees (2 30,00(¢ 30,00(
Tax fees (3 107,00( 121,00(

All other fees — —

Total Fees $ 1,097,000 $ 1,131,001

@) Audit fees consists of fees for assurance andemlaervices that are reasonably related tc
performance of the audit of our annual financiatenents and review of the interim finan
statements included in quarterly reports or sesvitgat are normally provided in connection \
statutory and regulatory filings or engagementsdiffees include fees related to the audit of
report on internal control over financial reportii

2 Auditrelated fees consists of fees for assurance aatkdetervices that are reasonably related 1
audit of our annual financial statements that atereported under “Audit Feesricluding the audit ¢
our 401(k) plan

3) Tax fees consists of fees billed for professiomavises regarding federal, state and internaticem
compliance, tax advice and tax planni

Pre-Approval Policies

Our Audit Committee reviews each service on a ¢Bsease basis before approving the engagement of k
for all audit or permissible non-audit services.

Consideration of Non-Audit Services Provided by théndependent Registered Public Accounting Firm

Our Audit Committee has concluded that the @modit services provided by KPMG are compatible
maintaining the independent registered public asting firm’s independence.

Our Board of Directors recommends a vote FOR the rification of the selection of
KPMG as our independent registered public accountig firm.
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OTHER BUSINESS

Our Board of Directors does not presently intentiring any other business before the annual meedimg, s
far is known to our Board of Directors, no mattare to be brought before the annual meeting, exas
specified in the Notice of Annual Meeting. As toyabusiness that may properly come before the a
meeting, however, it is intended that proxies, e form enclosed, will be voted in respect theri
accordance with the judgment of the persons vatirgh proxies.

STOCKHOLDER PROPOSALS AND NOMINATIONS

Eligible stockholders wishing to have a proposal dotion by the stockholders at the 2008 Annual tivig
included in our proxy statement must submit suaippsal at the principal offices of Comtech notddter
July 4, 2008. It is suggested that any such prdpdsa submitted by certified mail, return receiptjuester
Under our Bykaws, a stockholder nomination for election to &aard of Directors may not be made at
2008 Annual Meeting unless notice (including afbimation that would be required in connection watict
nomination under the Securities and Exchange Cogiom's proxy rules if such nomination were the sut
of a proxy solicitation and the written consenteaich nominee for election to our Board of Directaasne!
therein to serve if elected) and the name, addaedsnumber of shares of Common Stock held of reot
beneficially by the person proposing to make summination is delivered in person or mailed to Carhtanc
received by us not earlier than August 8, 2008aterithan September 7, 2008; provided, howevet,iftiie
2008 Annual Meeting is not held within 30 days befar after the anniversary date of the 2007 Ar
Meeting, such notice must be received not more gtadays prior to the 2008 Annual Meeting or ldemnt6(
days prior to the 2008 Annual Meeting.

Under the SEG proxy rules, proxies solicited by our Board ofdators for the 2008 Annual Meeting may
voted at the discretion of the persons named ih puaxies (or their substitutes) with respect tg stockholde
proposal not included in our proxy statement if de not receive notice of such proposal on or b
September 17, 2008, unless the 2008 Annual Meg&tingt held within 30 days before or after the aargan
date of the 2007 Annual Meeting.

HOUSEHOLDING

We have previously adopted a procedure approvatléeb$EC called “householdingJnder this procedure, \
satisfy the delivery requirements for proxy materigith respect to two or more stockholders shatiregsam
address by delivering a single proxy statementalal report address to those stockholders. Thisegur
reduces our printing costs and postage fees. Orsteciholder has received a householding notice fits
broker, householding will continue until the stoolder is notified otherwise or until the stockhaldeas
revoked consent by notifying the broker. Each dtot#ter who participates in householding will conntc
receive a separate proxy card.

If any stockholders in your household wish to reeea separate annual report, they may send thmilest ti
Comtech Telecommunications Corp., Attention: Coap®rSecretary, 68 South Service Road, Suite
Melville, NY 11747

By Order of the Board of Directors,

Altiichs Ot
Patrick O’Gara
Secretary

Date: November 1, 2007
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The Annual Meeting of Stockholders of
Comtech Telecommunications Corp.
will be held at 10:00 a.m. on December 6, 2007 at
68 South Service Road (Lower Level Auditorium), Melille, (Long Island), New York 11747
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Comtech Telecommunications Corp. |
B8 South Service Road, Suite 230 '
Melville, Mew York, 11747 |

(631) 962-7000 |

FROM KENNEDY AIRPORT

JFK EXPRESSWAY EAST TO BELT PARKWAY EAST (BECOMESD®/ THERN STATE PARKWAY Al
NASSAU COUNTY BORDER). TAKE SOUTHERN STATE PARKWAEAST TO EXIT 28A NORTH (R’
135). TAKE RT. 135 NORTH TO LONG ISLAND EXPRESSWAFAST (495). TAKE LIE TO EXIT 4
(ROUND SWAMP RD.). PROCEED THROUGH THE LIGHT, REMRING ON THE SOUTH SERVIC
RD. IN 1/4 MILE, TURN RIGHT INTO RECKSON BUSINESSARK.

FROM LAGUARDIA AIRPORT

GRAND CENTRAL PARKWAY TO LONG ISLAND EXPRESSWAY (48). TAKE LONG ISLAND
EXPRESSWAY EAST TO EXIT 48 (ROUND SWAMP RD.). PROEE THROUGH THE LIGHT
REMAINING ON THE SOUTH SERVICE RD. IN 1/4 MILE, TUR RIGHT INTO RECKSON BUSINES
PARK.

FROM MANHATTAN

MID-TOWN TUNNEL TO LONG ISLAND EXPRESSWAY (495). TAKEQNG ISLAND EXPRESSWA"
EAST TO EXIT 48 (ROUND SWAMP RD.). PROCEED THROUGHHE LIGHT, REMAINING ON THE
SOUTH SERVICE RD. IN 1/4 MILE, TURN RIGHT INTO RECBON BUSINESS PARK

FROM EASTERN LONG ISLAND

TAKE THE LONG ISLAND EXPRESSWAY (495) WEST TO EXIZ8 (ROUND SWAMP ROAD). TURI
LEFT ONTO ROUND SWAMP ROAD. MAKE IMMEDIATE TURN LEF ONTO THE SOUTH SERVIC
ROAD GOING EAST. IN 1/4 MILE, TURN RIGHT INTO RECKSN BUSINESS PARK



FTELEC G MM UMNICATIO =] .. ' "@

COMTECH TELECOMMUNICATIONS CORP
68 South Service Road, Suite 2
Melville, New York 11747
TEL: (631) 96.-7000¢ FAX: (631) 96:-7001
www.comtechtel.con

COMTECH TELECOMMUNICATIONS CORP.
C/O AMERICAN STOCK TRANSFER

6201 15TH AVENUE

BROOKLYN, NY 11219

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrusga@n:
for electronic delivery of information up until BB
P.M. Eastern Time the day before the offtdate o
meeting date. Have your proxy card in hand wher
access the web site and follow the instructionshtiair
your records and to create an electronic
instruction form.

ELECTRONIC DELIVERY OF FUTURE
SHAREHOLDER COMMUNICATIONS

If you would like to reduce the costs incurred
Comtech Telecommunications Corp. in mailing pi
materials, you can consent to receiving all fujomexy
statements, proxy cards and annual re
electronically via anail or the Internet. To sign up -
electronic delivery, please follow the instructicatsove
to vote using the Internet and, when prompted cite
that you agree to receive or access sharet
communications electronically in future yee

VOTE BY PHONE -1-80C-69(-6903

Use any touchene telephone to transmit your vot
instructions up until 11:59 P.M. Eastern Time tlegy
before the cubff date or meeting date. Have y
proxy card in hand when you call and then follow
instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return ithie
postagepaid envelope we have provided or return
Comtech Telecommunications Corp.,
BROADRIDGE, 51 Mercedes Way, Edgewood,
11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS: CMTEL1 KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

PROPOSAL 1.
1. Election of Director.

To withhold authority to vote for any




_ For individual nominee(s), mark “For All
For Withhold ALL

Nominees: 01) Fred Kornberg ALL Excep Except” and write the number(s) of
02) Edwin Kantor ALL of the nominee(s) on the line below.
03) Robert G. Paul
O O 0O
For Against  Abstain
PROPOSAL 2.
2. Approval of amendment to our By-Laws to permit dire a a a

registration of uncertificated shares of capitatktin
accordance with the NASDAQ Stock Market LLC reqoients.

PROPOSAL 3.

3. Approval of amendment to our 2000 Stock IncentilanP | | |
increasing the number of shares of our common stabject to
awards under the Plan or with respect to which dsvaray be

granted
PROPOSAL 4.
4. Ratification of selection of KPMG LLP as our indegent O O O

registered public accounting firr

This proxy will be voted or withheld from being voted in accordance with the
instructions specified. WHERE NO CHOICE IS SPECIFIED, THIS PROXY WILL BE
VOTED FOR THE NOMINEES LISTED ABOVE AND FOR APPROV AL OF
PROPOSALS 2, 3 AND 4.

PLEASE SIGN, DATE AND RETURN THIS PROXY CARD PROMEY IN THE
ENCLOSED ENVELOPE.

NOTE: Please sign exactly as name appears hereon. Wir@ngsias executor, administra
attorney, trustee or guardian, please give youitiflé as such. If a corporation, ple
sign in full corporate name by president or othatharized officer. If a partnersh
please sign in partnership name by authorized pet$a joint tenancy, please h:
both tenants sigr

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date




Please date, sign and mail your
proxy card back as soon as possible!

Annual Meeting of Stockholders
COMTECH TELECOMMUNICATIONS CORP.

December 6, 2007

COMTECH TELECOMMUNICATIONS CORP.
PROXY SOLICITED ON BEHALF OF BOARD OF DIRECTORS

The undersigned hereby appoints Fred beng and Robert G. Rouse, and each of them,
with full power of substitution, proxies to vote the Annual Meeting of Stockholders of Comtech
Telecommunications Corp. (the “Company”) to be heticComtech Telecommunications Corp., 68
South Service Road, Lower Level Auditorium, MeljINew York 11747 on December 6, 2007, at
10:00 a.m., local time, and at any adjournment djownments thereof, hereby revoking any
proxies heretofore given, to vote all shares of @mm Stock of the Company held or owned by the
undersigned as directed on the reverse side ofptioisy card and in their discretion, upon such
other matters as may come before the meeting.

This proxy will be voted or withheld from being voted in accordance with the instructions
specified. WHERE NO CHOICE IS SPECIFIED, THIS PROXY WILL BE VOTED FOR
THE NOMINEES LISTED ON THE REVERSE SIDE AND FOR APPROVAL OF
PROPOSALS 2, 3 AND 4.

PLEASE SIGN, DATE AND RETURN THIS PROXY CARD PROMBRY IN THE ENCLOSED
ENVELOPE.

(To be Signed on Reverse Side.)




