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Notice of Fiscal 2016 Annual Meeting of Stockholders and
Proxy
Statement

December 8, 2016 at 10 a.m., Eastern Time
68 S. Service Road, Lower Level Auditorium
Melville, NY 11747

Proof of ownership required for admission
See Part 1 — “About the Proxy Statement” for details on admission requirements to attend the Annual Meeting of
Stockholders.
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NOTICE OF FISCAL 2016 ANNUAL MEETING OF STOCKHOLDERS

Table of Contents

November 21, 2016

Dear Stockholder:

On behalf of the Board of
Directors (the “Board”) and
management, we cordially invite
you to attend the Fiscal 2016
Annual Meeting of Stockholders
(the “Annual Meeting”) of
Comtech Telecommunications
Corp. (“Comtech” or the
“Company”’). The Annual Meeting
will be held at 10 a.m. on
December 8, 2016 at our
corporate headquarters located at
68 South Service Road, Lower
Level Auditorium, Melville, New
York, 11747. The Notice of
Fiscal 2016 Annual Meeting of
Stockholders, Proxy Statement
and proxy card are enclosed.

Your Board recommends that
you promptly vote “FOR”
Proposals 1, 2, 3 and 4 on the
enclosed proxy card. It is
important that your shares are
voted at the Annual Meeting.
Whether or not you are able to
attend in person, the prompt
execution and return of the
enclosed proxy card in the
envelope provided or submission
of your proxy and voting
instructions over the Internet or
by telephone will assure that
your shares are represented at the
Annual Meeting. Instructions for
voting via the Internet or by
telephone are set forth on the
enclosed proxy card.
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Important Notice
Regarding the
Availability of Proxy
Materials for the
Fiscal 2016 Annual
Meeting of
Stockholders to be
Held on December 8,
2016.

Our Proxy Statement
and Fiscal 2016
Annual Report are
available at:
WWW.proxyvote.com
and
www.comtechtel.com

On behalf of everyone at
Comtech, we thank you for your
ongoing interest and investment
in our Company. We are
committed to acting in your best
interests.

Sincerely,

Fred Kornberg

Chairman, Chief Executive
Officer and President

Your vote is extremely
important. If you have any
questions or require any
assistance voting your shares,
please contact Comtech’s proxy
solicitor:

Innisfree M&A Incorporated
Stockholders May Call
Toll-Free: (888) 750-5834
Banks and Brokers May Call
Collect: (212) 750-5833
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NOTICE OF FISCAL 2016 ANNUAL MEETING OF STOCKHOLDERS

Table of Contents

Date
Time
Place

Record
Date

Proxy
voting

Items of
business

Admission
to

December 8, 2016
10:00 a.m., Eastern Time
68 S. Service Road, Lower Level Auditorium, Melville, NY 11747

In order to vote, you must have been a stockholder at the close of business on November 11, 2016

It is important that your shares be represented at the Annual Meeting regardless of the number of shares
you hold in order that we have a quorum, whether or not you plan to be present at the Annual Meeting in
person. Please complete, sign, date and mail the enclosed proxy card in the accompanying envelope (to
which you need affix no postage if mailed within the United States) or submit your proxy and voting
instructions over the Internet or by telephone. Instructions for voting via the Internet or by telephone are
set forth on the enclosed proxy card.

Your vote is extremely important
If you have any questions or require any assistance with voting your shares,
please contact Comtech’s proxy solicitor:

Innisfree M&A Incorporated
Stockholders May Call Toll-Free: (888) 750-5834
Banks and Brokers May Call Collect: (212) 750-5833

1. Toelect Dr. Yacov A. Shamash to serve as a member of the Company’s Board of Directors for a term
expiring at the Company’s first annual meeting following the end of its fiscal year ending July 31, 2017,
and to elect Fred Kornberg and Edwin Kantor to serve as members of the Company’s Board of Directors
for terms expiring at the Company’s first annual meeting following the end of its fiscal year ending July
31, 2019.

2. To conduct an advisory vote on the compensation of Named Executive Officers as disclosed in this
Proxy Statement.

3. To ratify the selection of Deloitte & Touche LLP as our independent registered public accounting
firm for the current fiscal year ending July 31, 2017.

4. To approve our amended 2000 Stock Incentive Plan (the “2000 Plan”), including an increase in the
number of shares of our Common Stock available under the 2000 Plan, extending the 2000 Plan term
until November 18, 2026 and reapproving the material terms of performance goals under Internal
Revenue Code Section 162(m).

5. To transact such other business as may properly come before the Annual Meeting or any

adjournment or postponement thereof.

Proof of share ownership will be required to enter the Annual Meeting.
See Part 1 — “About the Proxy Statement” for details.
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meeting
By Order of the Board of Directors,

Nancy Stallone

Secretary
November 21, 2016

2016 Proxy Statement
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Proxy
Summary

This summary highlights information contained within this Proxy Statement. This summary does not contain all of the
information you should consider. Please read the entire Proxy Statement carefully before voting.

Annual Stockholders' Meeting
DateDecember 8, 2016
Timel O a.m., Eastern Time
68 S. Service Road, Lower
Placd_evel Auditorium, Melville,
NY 11747

Stockholders as of
November 11, 2016 are
entitled to vote. Each share

Recool common stock is entitled

Dateto one vote for each director
nominee and one vote for
each of the proposals to be
voted on.

Meeting Agenda
Election of Three
Directors

An advisory vote
on the
compensation of
the Named
Executive Officers
as disclosed in this
Proxy Statement

Ratification of the
selection of our
independent
registered public
accounting firm

Approval of our
amended 2000
Plan, including an
increase in the
number of shares
of our Common
Stock available
under the 2000
Plan, extending the
2000 Plan term
until November 18,
2026 and
reapproving the
material terms of
the performance
goals under
Internal Revenue
Code Section

Voting matters and vote recommendation

Board
recommendation
Election of FOR
three directors

Item

162(m)
Reasons for More
recommendation info
The Board and Page 52
Nominating and

Governance
Committee believe that
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Approval (on
an advisory
basis) of the
compensation
%f the Named
xecutive
Officers as
disclosed in
this Proxy
Statement

FOR

Ratification of
selection of
independent
Begistered FOR
public

accounting

firm

Approval of FOR
our amended
2000 Stock
Incentive Plan
(the "2000
Plan"),
including an
increase in the
number of
shares of our
Common
Stock
available
under the
2000 Plan,
extending the
2000 Plan
term until
November 18,
2026 and
reapproving
the material

the three Board
candidates possess the
skills, experience, and
diversity to effectively
monitor performance,
provide oversight, and
advise management on
the Company’s
long-term strategy.
Our executive
compensation
programs demonstrate
the continuing
evolution of our pay
for performance Page 33
philosophy, and reflect
the input of
stockholders from our
extensive outreach
efforts.

The Audit Committee
of the Board of
Directors believes that
the appointment of
Deloitte & Touche Page 54
LLP is in the best
interests of the
Company and its
stockholders.

The approval of our ~ Page 56
amended 2000 Plan
will increase the
number of shares
available for awards
under the 2000 Plan
which will allow us to
grant equity-based
awards to eligible
participants to attract,
motivate and retain
such participants. In
addition, stockholders
are being asked to
approve the
performance goals to
enable us to grant
awards that are
intended to qualify as
performance-based
compensation under
Section 162(m) of the

12
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terms of the

Internal Revenue

performance Code.
goals under
Internal
Revenue Code
Section
162(m)
Vote in advance of the meeting Vote in
person
Internet Telephone
In person at
Mail the meeting
Vote
your
shares
via the
Internet
by going
to the See Part 1 —
website Sign, date, “About the
address Call the toll-free and return Proxy
for number the enclosed Statement” for
Internet on your proxy card at proxy card in details on
voting  any time, and follow  the admission
indicated the recorded postage-paid requirements
on your instructions. envelope to attend the
proxy provided. Annual
card & Meeting.
following
the steps
outlined
on the
secure
website.

2016 Proxy Statement

13



Edgar Filing: COMTECH TELECOMMUNICATIONS CORP /DE/ - Form DEF 14A

ABOUT THE PROXY STATEMENT

Questions and Answers

What is the purpose of the Annual Meeting?

At the Annual Meeting, our stockholders will be asked to consider and act upon the following matters:

Election of Dr. Yacov A. Shamash to serve as a member of the Company’s Board of Directors for a term expiring at
the Company’s first annual meeting following the end of its 2017 fiscal year, and the election of Fred Kornberg and
Edwin Kantor to serve as members of the Company’s Board of Directors for terms expiring at the Company’s first
annual meeting following the end of its 2019 fiscal year;

An advisory vote on the compensation of Named Executive Officers as disclosed in this Proxy Statement;

Ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for
the 2017 fiscal year;

Approval of our amended 2000 Plan and related actions; and

Such other business as may properly come before the Annual Meeting or any adjournment or postponement thereof.
Who may attend the Annual Meeting?

Only Stockholders of the Company and its invited guests may attend the Annual Meeting. Proof of ownership of
Comtech Common Stock, along with personal identification (such as a driver’s license or passport), must be presented
in order to be admitted to the Annual Meeting.

If your shares are held in the name of a bank, broker or other holder of record and you plan to attend the Annual
Meeting in person, you must bring a brokerage statement or other proof of ownership as of the close of business on
November 11, 2016 to be admitted to the Annual Meeting. Please note that a street-name stockholder who wishes to
vote in person at the Annual Meeting will need to provide a legal proxy from its bank, broker or other holder of
record.

Who is entitled to vote at the Annual Meeting?

Only stockholders of record at the close of business on November 11, 2016, the record date for the Annual Meeting,
are entitled to receive notice of and vote at the Annual Meeting. If you hold your shares through a bank, broker or
other nominee and intend to vote in person at the Annual Meeting, you will need to provide a legal proxy from your
bank, broker or other holder of record.

What are the voting rights of stockholders?

Each share of our Common Stock is entitled to one vote. There is no cumulative voting.

When are the proxy materials first being sent or given to stockholders?

The Notice of the Annual Meeting, Proxy Statement and form of proxy or voting instruction card are being mailed
starting on or about November 21, 2016.

14
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ABOUT THE PROXY STATEMENT

How do stockholders vote?

Stockholders may vote at the Annual Meeting in person or by proxy. Whether or not you plan to attend the Annual
Meeting in person, we urge you to vote by doing one of the following:

Vote by Mail: You can vote your shares by mail by completing, signing, dating and returning your proxy card in the
postage-paid envelope provided.

Vote by Telephone: You can also vote your shares by calling the number (toll-free in the United States and Canada)
indicated on your proxy card at any time and following the recorded instructions.

Vote via the Internet: You can vote your shares via the Internet by going to the website address for Internet voting
indicated on your proxy card and following the steps outlined on the secure website.

If you are a beneficial owner, or you hold your shares in “street name,” please follow the instructions provided by your
bank, broker or other holder of record with respect to voting your shares.

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

Proxies received by us will be voted at the Annual Meeting in accordance with the instructions given by you on the
proxy card that you return or by telephone or Internet.

If you sign and return your proxy card, but do not give voting instructions, your shares will be voted by the persons
named as proxies on your proxy card on each matter in accordance with the recommendation of the Board of Directors
or, if no recommendation is made by the Board of Directors, in the discretion of the proxies. The proxies named on
the proxy card are Fred Kornberg, Chairman, Chief Executive Officer (“CEO”) and President of Comtech and Michael
D. Porcelain, Senior Vice President and Chief Financial Officer (“CFO”) of Comtech.

Under the rules that govern brokers and nominees who have record ownership of shares that are held in “street name”
for account holders (who are the beneficial owners of the shares), brokers and nominees have the discretion to vote
such shares on routine matters, but not on other matters. At the Annual Meeting, only the ratification of the
appointment of Deloitte & Touche LLP as the Company’s independent registered public accounting firm for fiscal
2017 (Proposal No. 3) is a matter considered routine under applicable rules. Accordingly, brokers and nominees will
not have discretionary authority to vote on the following matters at the Fiscal 2016 Annual Meeting of Stockholders:
The election of members to our Board of Directors;

The advisory vote on the compensation of Named Executive Officers as disclosed in this Proxy Statement; and

The proposed amendment to our 2000 Plan and related items.

If a broker or nominee has not received voting instructions from an account holder and does not have discretionary
authority to vote shares on a particular item, a “broker non-vote” occurs.

2016 Proxy Statement 2
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ABOUT THE PROXY STATEMENT

It is possible that matters other than those described in this Proxy Statement may be brought before stockholders at the
Annual Meeting. If we were not aware of the matter a reasonable time before the mailing of this Proxy Statement, the
proxies will vote your shares on the matter as recommended by the Board of Directors or, if no recommendation is
given, the proxies will vote your shares in their discretion. In any event, the proxies will comply with the rules of the
Securities and Exchange Commission (“SEC”) when acting on your behalf on a discretionary basis. At the date of this
Proxy Statement, we had not received any notice regarding any other matter to come before the Annual Meeting.

How are proxies changed or revoked?

You may change any vote by proxy or revoke a proxy before it is exercised by filing with the Secretary of Comtech a
notice of revocation, by submitting a duly executed later-dated proxy by mail, telephone or via the Internet, or by
attending the Annual Meeting and voting in person by ballot. If you hold shares through a bank or brokerage firm, you
must contact that bank or brokerage firm to revoke any prior voting instructions. Attendance at the Annual Meeting
will not by itself constitute revocation of a proxy.

What should I do if I receive more than one proxy card?

If you hold your shares in multiple accounts or registrations, or in both registered and street name, you will receive a
proxy card for each account. Please execute and return each proxy card or, if you choose to vote by telephone or by
Internet, please vote using each proxy you receive. Only your latest dated proxy for each account will be voted.

How many shares are outstanding and what constitutes a quorum?

At the close of business on November 11, 2016 the record date for the Annual Meeting, 23,525,893 shares of

Common Stock were outstanding. Stockholders entitled to vote at least a majority of the shares that all stockholders

are entitled to vote must be present at the Annual Meeting in person or by proxy to constitute a quorum for the
transaction of business. Withheld votes, “abstentions’” and broker non-votes count for purposes of determining whether a
quorum is present.

What vote is required to approve each item?

Election of Three Directors. The three director nominees will be elected by a plurality of the votes cast. That means
that the nominees within each director class receiving the greatest number of “FOR” votes with respect to such director
class will be elected as directors, even if the number of votes received is less than a majority of the votes present at the
Annual Meeting.

Approval (on an advisory basis) of the Compensation of the Named Executive Officers. In order to be approved on an
advisory basis, this proposal must receive the affirmative vote of a majority of the shares voted in person or by proxy.

Ratification of Selection of Accounting Firm. The ratification of the selection of Deloitte & Touche LLP as our
independent registered public accounting firm for fiscal 2017 will require the affirmative vote of a majority of the

shares voted in person or by proxy.

Approval of our Amended 2000 Stock Incentive Plan and Related Items. The approval of our amended 2000 Plan and
related items will require the affirmative vote of a majority of votes cast in person or by proxy on the proposal.

18
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Other Matters. Approval of any other matter that comes before the Fiscal 2016 Annual Meeting of Stockholders
generally will require the affirmative vote of a majority of the shares voted in person or by proxy although a different
number of affirmative votes may be required, depending on the nature of such matter.

2016 Proxy Statement 3
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ABOUT THE PROXY STATEMENT

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

Withheld votes and broker non-votes with respect to a nominee for election as director will not affect the outcome of
the vote.

Abstentions and broker non-votes with respect to any matter for which the vote required is a majority of the votes cast
(i.e., the advisory vote on executive compensation, the ratification of Deloitte & Touche LLP and the approval of the
amended 2000 Plan) will not affect the outcome of such vote because abstentions and broker non-votes are not
considered to be votes cast under our By-Laws or under the laws of the State of Delaware (our state of incorporation).
Abstentions and broker non-votes will be considered shares present for purposes of quorum.

What does our Board of Directors recommend?
The Board of Directors unanimously recommends that you vote by proxy as follows:
Proposal No. 1 - FOR the election of the three nominees proposed by the Company for election as directors;

Proposal No. 2 - FOR the proposal to approve (on an advisory basis) the compensation of Named Executive Officers
as disclosed in this Proxy Statement;

Proposal No. 3 - FOR the ratification of the selection of Deloitte & Touche LLP as our independent registered public
accounting firm for fiscal 2017; and

Proposal No. 4 - FOR the approval of our amended 2000 Plan and related items.
Other Business and Information

We have enclosed our Annual Report for fiscal 2016 together with this Proxy Statement. No material contained in the
Annual Report is to be considered a part of the proxy solicitation material.

The Board of Directors does not know of any other matters to be presented at the Fiscal 2016 Annual Meeting of
Stockholders. If other matters do come before the Fiscal 2016 Annual Meeting of Stockholders, the persons acting
pursuant to the proxy will vote on them in their discretion.

Proxies may be solicited by mail, email, fax, telephone, telegram, and personally by directors, officers and other
employees of Comtech who will not receive incremental pay as a result of any potential solicitation. The Company
has also engaged Innisfree M&A Incorporated (“Innisfree”) to assist it in connection with soliciting proxies and has
agreed to pay Innisfree a fee not to exceed $15,000, plus reimbursement of expenses. The Company has agreed to
indemnify Innisfree against certain liabilities relating to or arising out of the engagement.

The Company will request banks, brokers and other custodians, nominees and fiduciaries to forward proxy soliciting
material to beneficial owners of shares held of record by such persons and obtain their voting instructions. The

Company will reimburse such persons at approved rates for their expenses in connection with the foregoing activities.

The cost of soliciting proxies will be borne by Comtech.
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A complete list of stockholders entitled to vote at the Fiscal 2016 Annual Meeting of Stockholders will be available
for inspection beginning November 28, 2016 at the Company’s headquarters located at 68 South Service Road, Suite
230, Melville, New York 11747.

2016 Proxy Statement 4

21



Edgar Filing: COMTECH TELECOMMUNICATIONS CORP /DE/ - Form DEF 14A

ABOUT THE PROXY STATEMENT

Our Internet website is www.comtechtel.com, and we make available on our website our filings with the SEC
including annual reports, quarterly reports, current reports and any amendments to those filings. We also use our
website to disseminate other material information to our investors (on the Home Page and in the “Investor Relations”
section). Among other things, we post on our website our press releases and information about our public conference
calls (including the scheduled dates, times and the methods by which investors and others can listen to those calls),
and we make available for replay webcasts of those calls and other presentations.

Since October 2013, we have used the Internet to communicate with investors, including information about our
stockholder meetings. Information and updates about our Fiscal 2016 Annual Meeting have been and will continue to
be posted on our website at www.comtechtel.com in the "Investor Relations" section. The reference to our website
address does not constitute incorporation by reference of any other information contained therein into this Proxy
Statement.

The Fiscal 2016 Annual Meeting of Stockholders may be adjourned from time to time without notice other than by
announcement at the Annual Meeting.

We have previously adopted a procedure approved by the SEC called “householding.” Under this procedure, unless we
have received contrary instructions from a stockholder, we satisfy the delivery requirements for proxy materials with
respect to two or more stockholders sharing the same address by delivering a single proxy statement and annual report
to the address of those stockholders. Each stockholder who participates in householding will continue to receive a
separate proxy card. This procedure reduces our printing costs and postage fees. If you wish to participate in
householding for future Annual Meetings or are currently participating in householding and wish to receive separate
copies of the proxy materials for the Fiscal 2016 Annual Meeting of Stockholders or future Annual Meetings, then
please contact the Secretary of the Company by writing to 68 South Service Road, Suite 230, Melville, New York
11747 or calling (631) 962-7000. We will promptly deliver separate copies of the proxy materials for the Fiscal 2016
Annual Meeting of Stockholders upon receiving your request.

Other Business

Our Board of Directors does not presently intend to bring any other business before the Annual Meeting, and, so far as
known to our Board of Directors, no matters are to be brought before the Annual Meeting, except as specified in the
Notice of Annual Meeting. As to any business that may properly come before the Annual Meeting, however, it is
intended that proxies, in the form enclosed, will be voted in respect thereof in accordance with the judgment of the
persons voting such proxies.

2016 Proxy Statement 5
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STOCKHOLDERS, DIRECTORS AND EXECUTIVE OFFICERS

Table of Principal Stockholders

This table provides the number of shares owned by principal stockholders who the Company believes beneficially
own more than five percent of our outstanding Common Stock, as of the date stated in the below footnotes.

The information in this table is based upon the latest filings by each principal stockholder of either a Schedule 13D,
Schedule 13G or Form 13F as filed by the respective stockholder with the SEC.

We calculate the stockholder’s percentage of the outstanding class assuming the stockholder beneficially owned that
number of shares on November 11, 2016.

Unless otherwise indicated, the stockholder had sole voting and sole dispositive power over the shares.

Name.apd Address of Amount and Nature of Beneficial Ownership Percent of
Beneficial Owner Class
BlackRock Institutional Trust Company, N.A. (1)

400 Howard Street 2,225,802 9.5%

San Francisco, CA 94105-2618

The Vanguard Group, Inc. (2)

100 Vanguard Boulevard 1,843,746 7.8%
Malvern, PA 19355-2331

Dimensional Fund Advisors, L.P. (3)

6300 Bee Cave Road, Building 1 1,371,561 5.8%
Austin, TX 78746-5833

(I)The information is based on a Form 13F filed by BlackRock Institutional Trust Company, N.A. with the SEC,
reporting beneficial ownership as of September 30, 2016.

The information is based on a Form 13F filed by The Vanguard Group, Inc. with the SEC, reporting beneficial

2) .
ownership as of September 30, 2016.

(3)The information is based on a Form 13F filed by Dimensional Fund Advisors, L.P. with the SEC, reporting
beneficial ownership as of September 30, 2016.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires our directors and executive officers, and
persons who own more than ten percent of our Common Stock, if any, to file with the SEC reports of ownership, and
reports of changes in ownership, of our equity securities. Such persons must furnish copies of all such reports that they
file to us. Based solely on a review of such reports and written representations of our directors and executive officers,
we are not aware that any such person failed to timely file such reports during fiscal 2016.

2016 Proxy Statement 6
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STOCKHOLDERS, DIRECTORS AND EXECUTIVE OFFICERS

Table of Shares Beneficially Owned by Directors and Named
Executive Officers

The table below shows the beneficial ownership of our Common Stock of each of our directors, Chief Executive
Officer, Chief Financial Officer, and the three other highest paid executive officers (collectively, the “Named Executive
Officers” or “NEOs”) and all current directors and executive officers as a group, as of November 11, 2016.

Unless otherwise indicated, our directors and executive officers had sole voting and sole dispositive power over their
shares.

(D
Shares
Beneficially
Name Owned
on Percent of Class
November
11,2016
Non-employee Directors (listed alphabetically):
Edwin Kantor 21,792 *
Ira S. Kaplan 14,042 *
Robert G. Paul 23,190 *
Dr. Yacov A. Shamash - *
Lawrence J. Waldman 3,473 *
Named Executive Officers (listed alphabetically):
John Branscum, Jr. 107,362 *
Richard L. Burt 232,441 1.0%
Fred Kornberg 860,035 3.6%
Michael D. Porcelain 263,614 1.1%
Dr. Stanton D. Sloane 12,114 *

All current directors, NEOs, and other executive officers as a group (11 persons) 1,541,074 6.4%

* Less than one percent

(1)Includes: (i) 2,687 stock units held by Mr. Paul, (ii) 3,167 restricted stock units held by Mr. Kantor, 6,283
restricted stock units held by Mr. Kaplan, and 6,680 restricted stock units held by Mr. Paul (iii) 9,948 performance
shares held by Mr. Kornberg and 7,254 performance shares held by Dr. Sloane, (iv) 5,072 share units held by Mr.
Porcelain, and (v) the following shares of our Common Stock underlying stock options with respect to which such
persons have the right to acquire beneficial ownership within 60 days from November 11, 2016: Mr. Kantor 11,250
shares; Mr. Kaplan 3,750 shares; Mr. Paul 1,875 shares; Mr. Burt 55,400 shares, Mr. Kornberg 377,600 shares; Mr.
Porcelain 178,950 shares; Mr. Waldman 3,473 shares; Mr. Branscum 82,100 shares and all current directors, NEOs
and other executive officers as a group 714,398 shares. The amount of shares reported for Dr. Sloane excludes
performance shares for which our Board has not yet determined whether the performance conditions have been
satisfied, but to the extent our Board d