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a currently valid OMB number. imes, Serif" size=2>The loss of key technical or management personnel could adversely
affect our business.

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

Our markets are highly competitive.

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

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

Explanation of Responses: 3
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failure to achieve our intellectual property objectives may have a material adverse impact on our business, results of operations
and financial condition.

Our ability to compete successfully and achieve future revenue growth will depend, in part, on our ability to protect
our proprietary technology and operate without infringing upon the rights of others. We may fail to do so. In addition, the laws
of certain countries in which our products are or may be sold may not protect our products and intellectual property rights to the
same extent as the laws of the United States.

We believe that we own or have licensed all intellectual property rights necessary for the operation of our businesses
as currently contemplated. If the technology we use is found to infringe on protected technology, we could be required to
change our business practices, license the protected technology, and/or pay damages or other compensation to the infringed
party. If we are unable to license protected technology used in our business or if we were required to change our business
practices, we could be prohibited from making and selling our products or providing certain telecommunications services.

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

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

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

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

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

Terrorist attacks and threats, and government responses thereto, and threats of war elsewhere may negatively impact
all aspects of our operations, revenues, costs and stock price.

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

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

We have taken a number of actions that could have the effect of discouraging, delaying or preventing a merger or
acquisition involving Comtech that our stockholders may consider favorable. For example, we have a
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classified board and the employment contract of our chief executive officer provides for a substantial payment in the event of a
change of control of Comtech. We also adopted a stockholder rights plan that could cause substantial dilution to a stockholder,
and substantially increase the cost paid by a stockholder, who attempts to acquire us on terms not approved by our board of
directors. This could prevent us from being acquired. In addition, our certificate of incorporation grants the board of directors
the authority to fix the rights, preferences and privileges of and issue up to 2,000,000 shares of preferred stock without
stockholder action. Although we have no present intention to issue shares of preferred stock, such an issuance of any class or
series of our preferred stock could have rights which would adversely affect the voting power of the common stock or which
could delay, defer, or prevent a change in control of Comtech. In addition, we are subject to the provisions of Section 203 of the
Delaware General Corporation Law, an anti-takeover law. In general, this statute provides that except in certain limited
circumstances a corporation shall not engage in any business combination with an interested stockholder for a period of three
years after the date of the transaction in which the person became an interested stockholder, unless the business combination is
approved in a prescribed manner. A business combination includes mergers, asset sales and other transactions resulting in a
financial benefit to the interested stockholder. Subject to certain exceptions, for purposes of Section 203 of the Delaware
General Corporation Law, an interested stockholder is a person who, together with affiliates, owns, or within three years did
own, 15% or more of the corporation s voting stock. This provision could have the effect of delaying or preventing a change in
control of Comtech.

Our debt service obligations may adversely affect our cash flow.

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

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

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

make it difficult for us to obtain any necessary financing in the future for working capital, acquisitions, capital
expenditures, debt service requirements or other purposes;

limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we
compete; and

make us more vulnerable in the event of a downturn in our business.

Our stock price is volatile.

The stock market in general, and the stock prices of technology-based companies in particular, have experienced
extreme volatility that often has been unrelated to the operating performance of any specific public company. The market price
of our common stock has fluctuated significantly in the past and is likely to fluctuate significantly in the future as well. Factors
that may have a significant impact on the market price of our stock include:

future announcements concerning us or our competitors;

receipt or non-receipt of substantial orders for products and services;
results of technological innovations;

new commercial products;

changes in recommendations of securities analysts;

government regulations;

Explanation of Responses:
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proprietary rights or product or patent litigation;
changes in economic conditions generally, particularly in the telecommunications sector;
changes in market conditions generally, particularly in the market for small cap stocks; and

limited public float.

Shortfalls in our sales or earnings in any given period relative to the levels expected by securities analysts could
immediately, significantly and adversely affect the trading price of our common stock.

We have never declared or paid cash dividends.

We have never declared or paid a cash dividend and do not intend to declare any cash dividends on our common
stock in the foreseeable future.

10
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FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements including statements concerning the future of our industry,
product development, business strategy, continued acceptance of our products, market growth, and dependence on significant
customers. These statements can be identified by the use of forward-looking terminology such as may, will, expect, anticipate,

estimate,  continue, or other similar words. When considering forward-looking statements, you should keep in mind the risk

factors and other cautionary statements in this prospectus. The risk factors noted above and other factors noted throughout this
prospectus could cause our actual results to differ significantly from those contained in any forward-looking statement. Except
as required by law, we undertake no obligation to update publicly any forward-looking statements for any reason after the date
of this prospectus to conform these statements to actual results or to changes in our expectations.

USE OF PROCEEDS

We will not receive any proceeds from the sale of the shares of common stock by the selling stockholders.

11
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SELLING STOCKHOLDERS

All of the 7,961 shares offered hereby were acquired from us by the selling stockholders upon their exercise of
warrants for the purchase of our shares of common stock. The warrants that were exercised were issued in connection with our
acquisition of Mobile Datacom Corporation in September, 1998, and were issued with an exercise price of $4.38 per share.
Under the warrants, we agreed to file a registration statement registering the resale of shares of our common stock by the selling
stockholders and to keep such registration statement effective for such period of time needed to complete the offer and sale of
the common stock being offered under this prospectus.

The initial holders, or their pledgees, donees, distributees, transferees or other successors-in-interest (including, for
example, partners in a partnership receiving a distribution of the shares), who are collectively referred to in this prospectus as
the selling stockholders, may from time to time offer and sell any and all of the shares of common stock offered under this
prospectus. This prospectus also covers any additional shares of common stock that become issuable in connection with the
shares being registered by reason of any stock dividend, stock split, recapitalization or other similar transaction effected without
receipt of consideration which results in an increase in the number of our outstanding shares of common stock.

A registration statement, of which this prospectus is a part, was filed with the SEC on October 23, 2003. Based on a
misunderstanding as to the effectiveness of that registration statement, on November 19, 2003 we incorrectly filed with the SEC
a prospectus with respect to the registration statement and incorrectly notified the selling stockholders and other holders of
shares issued under similar warrants that the registration statement had become effective. We believe that certain of the
stockholders who were notified sold 79,623 shares of our stock in reliance on such prospectus. Since the sale of such shares did
not comply with Section 5 of the Securities Act, the purchasers of such shares were entitled, under the Securities Act, within the
first year after such purchase, to rescission or damages (if such seller resold the shares) from the selling stockholder. We
believe that 65,709 of such 79,623 shares were sold more than one year ago and that the statute of limitations would bar any
claim for rescission or damages in respect of such sales. With respect to the balance of 13,914 shares, we believe we have a
contingent liability for any potential claim for rescission or damages by the purchaser(s) of such shares. In consultation with our
counsel (which consultation included consideration of, among other things, the approximate amount paid by the purchasers of
such shares, the trend in the market price of the Company s common stock since the sales occurred, and the time remaining
under the statute of limitations with respect to such sales), we believe that a claim for rescission or damages with respect to
such 13,914 shares is unlikely, and that, even if a claim is asserted, it would not have a material effect on our financial
condition or results of operations.

The following table sets forth, for each selling stockholder, the amount of Comtech common stock owned, the
number of shares of common stock offered hereby and the number of shares of common stock to be held and the percentage of
outstanding common stock to be owned after completion of this offering (assuming the sale of all shares offered under this
prospectus). In addition, the table indicates any position, office or other relationship material to Comtech or any of its affiliates
which any selling stockholder has held within the past three years. All share information reported below has been adjusted to
reflect the 3-for-2 stock split that occurred on April 4, 2005.

Position,
Number of Number of Percent of Office or
Number of Shares Shares Ownership Other
Shares Offered Owned After After Material
Name Owned Hereby Offering Offering Relationship
SG Partners LP 4,137 &
Brent Taylor 1,930 & Former
Subsidiary
Officer
Steve Line 1,176 &
Dan Veeneman 718 & Subsidiary
Officer

* Less than 1%.
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PLAN OF DISTRIBUTION

The selling stockholders may, from time to time, sell any or all of their shares of common stock on any stock
exchange, market or trading facility on which the shares are traded or in private transactions. These sales may be at fixed or
negotiated prices. The selling stockholders may use any one or more of the following methods when selling shares:

ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a
portion of the block as principal to facilitate the transaction;

purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
an exchange distribution in accordance with the rules of the applicable exchange;
privately negotiated transactions;

short sales;

broker-dealers may agree with the selling stockholders to sell a specified number of such shares at a stipulated
price per share;

a combination of any such methods of sale; and

any other method permitted pursuant to applicable law.

The selling stockholders may also sell shares under Rule 144 under the Securities Act, if available, rather than under
this prospectus.

The selling stockholders may also engage in short sales against the box, puts and calls and other transactions in our
shares of common stock and may sell or deliver shares in connection with these trades.

Broker-dealers engaged by the selling stockholders may arrange for other brokers-dealers to participate in sales.
Broker-dealers may receive commissions or discounts from the selling stockholders (or, if any broker-dealer acts as agent for
the purchaser of shares, from the purchaser) in amounts to be negotiated. Any profits on the resale of shares of common stock
by a broker-dealer acting as principal might be deemed to be underwriting discounts or commissions under the Securities Act.
Discounts, concessions, commissions and similar selling expenses, if any, attributable to the sale of shares will be borne by a
selling stockholder. The selling stockholders may agree to indemnify any agent, dealer or broker-dealer that participates in
transactions involving sales of the shares if liabilities are imposed on that person under the Securities Act.

The selling stockholders may from time to time pledge or grant a security interest in some or all of the shares of
common stock owned by them and, if they default in the performance of their secured obligations, the pledgees or secured
parties may offer and sell the shares of common stock from time to time under this prospectus after we have filed an
amendment to this prospectus under Rule 424(b)(3) or other applicable provision of the Securities Act amending the list of
selling stockholders to include the pledgee, transferee or other successors in interest as selling stockholders under this
prospectus.

The selling stockholders also may transfer the shares of common stock in other circumstances, in which case the
transferees, pledgees or other successors in interest will be the selling beneficial owners for purposes of this prospectus and
may sell the shares of common stock from time to time under this prospectus after we have filed an amendment to this
prospectus under Rule 424(b)(3) or other applicable provision of the Securities Act amending the list of selling stockholders to
include the pledgee, transferee or other successors in interest as selling stockholders under this prospectus.

13
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The selling stockholders and any broker-dealers or agents that are involved in selling the shares of common stock
may be deemed to be underwriters within the meaning of the Securities Act in connection with such sales. In such event, any
commissions received by such broker-dealers or agents and any profit on the resale of the shares of common stock purchased
by them may be deemed to be underwriting commissions or discounts under the Securities Act.

We are required to pay all fees and expenses incident to the registration of the shares of common stock. We have
agreed to indemnify the selling stockholders against certain losses, claims, damages and liabilities, including liabilities under
the Securities Act.

The selling stockholders have advised us that they have not entered into any agreements, understandings or
arrangements with any underwriters or broker-dealers regarding the sale of their shares of common stock, nor is there an
underwriter or coordinating broker acting in connection with a proposed sale of shares of common stock by any selling
stockholder. If we are notified by any selling stockholder that any material arrangement has been entered into with a
broker-dealer for the sale of shares of common stock, if required, we will file a supplement to this prospectus. If the selling
stockholders use this prospectus for any sale of the shares of common stock, they will be subject to the prospectus delivery
requirements of the Securities Act.

LEGAL MATTERS

The validity of the shares of common stock offered hereby will be passed upon for us by Proskauer Rose LLP, New
York, New York. Richard L. Goldberg, a director of Comtech, is also a partner in Proskauer Rose LLP.

EXPERTS

The consolidated financial statements and schedule of Comtech Telecommunications Corp. and subsidiaries as of
July 31, 2004 and 2003, and for each of the years in the three-year period ended July 31, 2004, have been incorporated by
reference in Comtech s Annual Report on Form 10-K for the year ended July 31, 2004 in reliance upon the report of KPMG
LLP, independent registered public accounting firm, incorporated herein by reference, and upon the authority of said firm as
experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the SEC. We make our
Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and any amendments to such
reports available free of charge through our corporate website (at www.comtechtel.com) as soon as reasonably practical after
we file any such report with the SEC. The information posted on our corporate website is not incorporated into this prospectus.
You can also inspect and copy these reports, proxy statements and other information at the public reference room of the SEC, in
Room 1024, 450 Fifth Street, N.W., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information
on the public reference room. The SEC also maintains a website that contains reports, proxy and information statements and
other information regarding registrants that file electronically with the SEC (http://www.sec.gov).

You should rely only upon the information provided in this prospectus or incorporated herein by reference. We have
not authorized anyone to provide you with different information. You should not assume that the information contained in this
prospectus, including any information incorporated herein by reference, is accurate as of any other date other than that set forth
on the front cover of this prospectus.

14
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

We are incorporating by reference in this prospectus certain information that we have filed and will file with the SEC,
which means that we can disclose important information to you by referring to those documents. The information incorporated
by reference is an important part of this prospectus. We incorporate by reference the following documents we filed with the
SEC pursuant to the Securities Exchange Act of 1934 (the Exchange Act ):

Annual Report on Form 10-K for the fiscal year ended July 31, 2004, filed on September 22, 2004;

Quarterly Reports on Form 10-Q for the period ended October 31, 2004, filed on December 7, 2004, for the
period ended January 31, 2005, filed on March 9, 2005, for the period ended April 30, 2005, filed on June
8, 2005;

Current Reports on Form 8-K filed on September 22, 2004, December 7, 2004, January 19, 2005, February
2, 2005, March 9, 2005, April 6, 2005, April 7, 2005 and June 8, 2005;

Definitive Proxy Statement filed on November 1, 2004;

Form 8-A relating to the registration of our common stock pursuant to Section 12(g) of the Exchange Act,
filed on November 22, 1974, as amended by our Current Report on Form 8-K dated December 11, 2000;

Form 8-A relating to the registration of our preferred stock pursuant to Section 12(g) of the Exchange Act,
filed on December 22, 1998, as amended by our Form 8-A/A amending registration of our preferred stock
pursuant to Section 12(g) of the Exchange Act, filed on December 23, 1998; and

all documents filed by us with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act
prior to the termination of the offering.

You may request a copy of these filings at no cost, by writing or telephoning us at the following address:

Comtech Telecommunications Corp.
105 Baylis Road

Melville, New York 11747
Telephone: (631) 777-8900
Attention: Ms. Gail Segui

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

15
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.

The expenses in connection with the issuance and distribution of the sale of the common stock being registered under
the prospectus are as follows (all amounts other than Securities and Exchange Commission and NASD registration fees are
estimated).

Securities and Exchange Commission registration fee $ 384
NASD registration fee 1,000
Transfer agent s fees and expenses 2,000
Printing and engraving costs 2,000
Accounting fees and expenses 7,500
Legal fees and expenses 15,000
Miscellaneous 116

Total $ 28,000

Item 15. Indemnification of Directors and Officers.

As permitted under Delaware law, Comtech Telecommunication Corp. s Certificate of Incorporation contains a
provision that eliminates the personal liability of the directors to it and its stockholders for monetary damages for breaches of
fiduciary duties as directors, except that such provision does not apply to any breach that involves:

a breach of a director s duty of loyalty to Comtech;
any acts or omission not in good faith or which involves intentional misconduct or a knowing violation of law;
a transaction from which the director derives an improper personal benefit; or

the payment of dividends or the approval of stock repurchases or redemptions that are unlawful under the
Delaware General Corporation Law.

Comtech Telecommunication Corp. s By-laws provide that it shall indemnify (a) any person who was or is a party or
is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of our company) by reason of the fact that he is or was
one of Comtech s directors, officers or employees, or is or was serving at Comtech s request as a director, officer or employee of
another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys fees), judgments,
fines and amounts paid in settlement, actually and reasonably incurred by him in connection with such action, suit or
proceeding, if he acted in good faith and in a manner he reasonably believed to be in or not opposed to Comtech s best interests,
and, with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful, and (b)
any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action or suit by
Comtech or in Comtech s name to procure a judgment in its favor by reason of the fact that he is or was one of Comtech s
directors, officers or employees, or is or was serving at Comtech s request as a director, officer or employee of another
corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys fees) actually and
reasonably incurred by him in connection with the defense or settlement of such action or suit if he acted in good faith and in a
manner he reasonably believed to be in or not opposed to Comtech s best interests and except that no indemnification shall be
made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable for negligence or
misconduct in the performance of his duty to Comtech unless and only to the extent that the Court of Chancery of Delaware or
the court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but
in view of all the circumstances of the case,

Explanation of Responses: 15
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such person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court
shall deem proper.

Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended (the Securities Act ) may
be permitted to directors, officers and controlling persons of Comtech pursuant to the foregoing provisions, or otherwise, we
have been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public policy
as expressed in the Securities Act and is, therefore, unenforceable.

Item 16. Exhibits and Financial Statement Schedules.

Exhibit Incorporated By
Number Description of Exhibit Reference to Exhibit
4(a) Rights Agreement dated as of December 15, 1998 Exhibit 4(1) to the Registrant s
between the Registrant and American Stock Form 8-A/A dated December 23, 1998

Transfer and Trust Company, as Rights Agent
5% Legal Opinion of Proskauer Rose LLP
23(a) Consent of KPMG LLP

23(b)* Consent of Proskauer Rose LLP (contained in
Exhibit 5 to this registration statement)

24* Power of Attorney

* Previously filed.
Item 17. Undertakings.
The undersigned Registrant hereby undertakes:

(A)(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(1) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(i1) To reflect in the prospectus any facts or events arising after the effective date of the registration
statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a
fundamental change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form
of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent
no more than a 20% change in the maximum aggregate offering price set forth in the Calculation of Registration Fee table in
the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in
the registration statement or any material change to such information in the registration statement.

2) That, for the purpose of determining any liability under the Securities Act, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

3) To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.
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B) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to
directors, officers and controlling persons of the Registrant pursuant to the provisions described in Item 15 hereof or otherwise,
the Registrant has been advised that in the opinion of the Securities and Exchange Commission such indemnification is against
public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director,
officer or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether
such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.

©) For purposes of determining any liability under the Securities Act of 1933, each filing of the Registrant s
annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934. (and, where applicable, each
filing of an employee benefit plan s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is
incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.

(D)(1)  That, for purposes of determining any liability under the Securities Act of 1933, the information omitted
from the form of prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form of
prospectus filed by the Registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed to be
part of this registration statement as of the time it was declared effective.

2) For the purpose of determining any liability under the Securities Act of 1933, each post-effective
amendment that contains a form of prospectus shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe
that it meets all of the requirements for filing on Form S-3 and has duly authorized this Pre-Effective Amendment No. 2 to
Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Melville and
State of New York, on the 8th day of June, 2005.

COMTECH TELECOMMUNICATIONS CORP.

By /s/ Fred Kornberg

Fred Kornberg
Chairman of the Board, Chief Executive Officer
and President

Pursuant to the requirements of the Securities Act, this Pre-Effective Amendment No. 2 to Registration Statement has
been signed by the following persons in their respective capacities and on the respective dates set forth opposite their names.

Signature Capacity Date

/s/ Fred Kornberg Chairman of the Board, Chief June 8, 2005
Executive Officer and President

Fred Kornberg (Principal Executive Officer)
/s/ Robert G. Rouse Executive Vice President and Chief June 8, 2005
Financial Officer
Robert G. Rouse (Principal Financial and Accounting
Officer)
* Director June 8, 2005
George Bugliarello
* Director June 8, 2005
Richard L. Goldberg
* Director June 8, 2005
Edwin Kantor
* Director June 8, 2005
Ira Kaplan
* Director June 8, 2005
Gerard R. Nocita
*By: /s/ Robert G. Rouse
Robert G. Rouse
Attorney-in-Fact
Im-4
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