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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
Appointment and Compensation of New Directors
As previously announced in prior Form 8-K filings with the Securities and Exchange Commission (“SEC”), Mark Quinlan and Wendi Carpenter have been
appointed members of the Board of Directors of Comtech Telecommunications Corp. (“Comtech” or the “Company”) as of January 3, 2022. Each will
receive compensation for their service on the Board of Directors in accordance with the standard compensatory arrangement for non-employee directors.
The current compensatory arrangement for all non-employee directors is described in the Company’s Definitive Proxy Statement for its Fiscal 2021 Annual
Meeting of Stockholders, filed with the SEC on November 12, 2021.
Appointment to the Board and Employment Agreement with new Chief Executive Officer
On December 31, 2021, Michael Porcelain was appointed Chief Executive Officer (“CEO”) of Comtech and on January 3, 2022, was appointed a member
of Comtech’s Board of Directors. Mr. Porcelain will retain his title as President. As a result of Mr. Porcelain’s appointment, Comtech’s newly constituted
Board now consists of eight (8) directors; six (6) of whom are independent.
On January 3, 2022, Comtech and Mr. Porcelain entered into an Employment Agreement (the “CEO Employment Agreement”) which expires on
December 31, 2024. The CEO Employment Agreement was approved by Comtech’s newly constituted Board of Directors. According to the CEO
Employment Agreement, Mr. Porcelain will receive a starting annual base salary of $780,000, with total compensation (including salary and incentive
compensation opportunities) to be no less than $3,150,000 per fiscal year.
As stated in the CEO Employment Agreement, for fiscal year 2022, Mr. Porcelain’s Non-Equity Incentive Award will be at least $924,380 and he was
granted restricted stock units (“RSUs”) and long-term performance shares (“LTPS”) with an aggregate value equal to an amount reflecting the increase in
Mr. Porcelain’s total direct compensation in fiscal 2022 to $3,150,000. The RSU grant vests over five-years and the LTPS grant vests over three-years,
subject to the achievement of performance goals which are the same as Mr. Porcelain’s other incentive compensation awards for fiscal year 2022.
Additionally, Mr. Porcelain received a grant of RSUs with a fair market value equal to $350,000, which will vest over the next three years on the
anniversary of January 1, 2022, subject to certain conditions.
The terms of both the Change-in-Control Agreement (Tier 1), dated as of July 31, 2021, and the Indemnification Agreement, dated as of March 7, 2007,
each entered into between the Company and Mr. Porcelain, will continue to apply.
The foregoing description of the CEO Employment Agreement does not purport to be complete and is subject to, and qualified in its entirety by reference
to, the CEO Employment Agreement, a copy of which is filed as Exhibit 10.1 with this Current Report on Form 8-K and incorporated by reference herein.
Consulting Agreement with former Chief Executive Officer
In connection with the appointment of Mr. Porcelain as Comtech’s CEO, Fred Kornberg ceased serving as CEO on December 31, 2021, after approximately
fifty years of service to Comtech. Mr. Kornberg will continue to serve as Chairman of the Board. As a result of the termination of Mr. Kornberg’s
employment, he is entitled to severance payments pursuant to a Change-in-Control Agreement (Tier 1), the form of which was filed with the SEC on
October 4, 2021 as an exhibit to Comtech’s fiscal 2021 Form 10-K, and whose terms are described on pages 78-83 in Comtech’s Definitive Proxy
Statement for its Fiscal 2021 Annual Meeting of Stockholders filed with the SEC on November 12, 2021.
On January 3, 2022, the Company entered into a consulting agreement (the “Consulting Agreement”) with Mr. Kornberg, pursuant to which he will also
serve as a Senior Technology Advisor to Comtech. The Consulting Agreement was approved by Comtech’s newly constituted Board of Directors. In
addition to providing consulting services, Mr. Kornberg also agreed to: (i) comply with the restrictive covenants specified in the Consulting Agreement, (ii)
the assignment of his rights to any inventions related to Comtech’s business during his almost fifty years of employment and (iii) the execution of a release
of claims against the Company.

Under the terms of the Consulting Agreement, Mr. Kornberg will be paid a monthly fee equal to the rate of $500,000 annually. In addition, Mr. Kornberg
received a grant of restricted stock (“Restricted Stock Grant”) equal to $1,250,000 and is entitled to another Restricted Stock Grant equal to $1,000,000 on
January 1, 2023. Each Restricted Stock Grant shall vest 1/12 on the date of grant and in eleven equal monthly installments thereafter. Under certain
conditions, the Company may, at its option, pay cash equal to $1,000,000 in lieu of the Restricted Stock Grant to be issued on January 1, 2023. The initial
term of the Consulting Agreement is for two years; however, it may be terminated: (i) by action of the Board, for Cause or due to Disability (both as
defined in the Consulting Agreement), (ii) due to the death of Mr. Kornberg or (iii) by mutual agreement of the Company and Mr. Kornberg.
Subject to Comtech exercising an additional one-year consulting term, Mr. Kornberg is entitled to earn a monthly fee equal to the rate of $500,000
annually, plus an additional Restricted Stock Grant of $750,000 with vesting terms similar to those described above.
Mr. Kornberg will receive no additional compensation for serving as Chairman or a member of Comtech’s Board.
The foregoing description of the Consulting Agreement does not purport to be complete and is subject to, and qualified in its entirety by reference to, the
Consulting Agreement, a copy of which is filed as Exhibit 10.2 with this Current Report on Form 8-K and incorporated by reference herein.
Item 9.01 Financial Statements and Exhibits.
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SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, Comtech Telecommunications Corp. has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.
COMTECH TELECOMMUNICATIONS CORP.
Dated: January 5, 2022
By: /s/ Michael A. Bondi
Name: Michael A. Bondi
Title: Chief Financial Officer

Exhibit 10.1
Execution Version

EMPLOYMENT AGREEMENT
EMPLOYMENT AGREEMENT (this “Agreement”) effective as of December 31, 2021 (the “Effective Date”)
between Comtech Telecommunications Corp. (the “Company”) and Michael Porcelain (“Porcelain”). The Company and
Porcelain desire to enter into an employment agreement on the terms and conditions set forth herein in connection with Porcelain
becoming the Company’s Chief Executive Officer and President. Porcelain and the Company entered into a Change in Control
Agreement (Tier 1) (the “CIC Agreement”) pursuant to which Porcelain is eligible to receive certain payments and benefits from
the Company in connection with the termination of Porcelain’s employment in the circumstances described in the CIC
Agreement. Capitalized terms used but not defined in this Agreement have the meanings given to such terms in the CIC
Agreement.
Accordingly, the Company and Porcelain hereby agree as follows:
1. The Company hereby employs Porcelain for the period (hereinafter referred to as the “Employment Period”)
commencing on the Effective Date and, except as otherwise provided in Paragraph 6 hereof, terminating at the close of business
on December 31, 2024. During the Employment Period, Porcelain shall be the Chief Executive Officer and President of the
Company and shall have supervision over the business and affairs of the Company and its subsidiaries. During the Employment
Period, Porcelain shall report and be responsible only to the Board of Directors of the Company and shall have powers and
authority superior to those of any other officer or employee of the Company or any of its subsidiaries. During the Employment
Period, Porcelain shall be nominated for election by the Company’s shareholders to the Board of Directors. Except as otherwise
specifically provided herein, if Porcelain remains employed by the Company following the expiration of the Employment Period,
this Agreement shall thereupon terminate and Porcelain’s employment with the Company shall be “at will”.
2. The Company shall pay to Porcelain, for all services rendered by him during the Employment Period,
compensation as follows:
(a) Salary (“Base Salary”) at the annual rate of $780,000, plus such additional amounts, if any, as the
Executive Compensation Committee of the Board of Directors of the Company (the “Compensation Committee”) may from
time to time determine, payable in accordance with the Company’s current practice. Once increased, the Base Salary may not be
decreased without Porcelain’s prior written consent.
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(b) During the Employment Period, Porcelain may receive from time to time, in the sole discretion of the
Compensation Committee, annual incentive compensation under the Company’s annual incentive plans or programs generally
made available to the Company’s senior executives (“Incentive Compensation”) under the Company’s 2000 Stock Incentive
Plan, as amended (the “2000 Plan”), on such terms and conditions as determined by the Compensation Committee, it being
understood that (A) the target amount of Porcelain’s total direct compensation (consisting of Porcelain’s Base Salary and
Incentive Compensation opportunity) for each full fiscal year of the Employment Period shall not be less than $3,150,000 (“Total
Direct Compensation”) (it being further understood that (x) the target amount of Total Direct Compensation for each full fiscal
year of the Employment Period shall be established by the Compensation Committee and (y) the Incentive Compensation
component of Total Direct Compensation is variable), (B) the performance criteria to which Incentive Compensation is subject
shall be based solely on Company-wide performance measures that are the same as the Company-wide performance measures
applicable to the other most senior executive officers of the Company, as a group, for such period, (C) the Compensation
Committee shall not exercise negative discretion to reduce the Incentive Compensation to be paid to Porcelain if such Companywide performance measures are met, and (D) Incentive Compensation payable to Porcelain under this Paragraph 2(b) may be
payable in cash or in shares of the Company’s common stock, as determined by the Compensation Committee in its discretion.
Without limiting the foregoing, for fiscal year 2022, Porcelain’s Incentive Compensation shall consist of a Non-Equity Incentive
Compensation Award of at least $924,380. Incentive Compensation payable under this Paragraph 2(b) in respect of a completed
fiscal year shall be paid no later than the end of the calendar year in which the fiscal year to which it relates ends promptly after
completion of the Company’s audited year-end financial statements for such fiscal year (but in any event by the end of the
calendar year in which such fiscal year ends) and at the same time as incentive compensation is paid to the other most senior
executive officers of the Company. Incentive Compensation payable under this Paragraph 2(b) in respect of a Termination that
occurs during the Employment Period shall be paid on the 60th day after his Termination of Employment based on unaudited
financial information for the relevant period, subject to Paragraph 12(c) hereof and the terms of the CIC Agreement. If Porcelain
voluntarily terminates his employment with the Company without Good Reason (as defined in the CIC Agreement) or if the
Company terminates his employment for Cause (as defined in the CIC Agreement), Porcelain shall forfeit his right to receive any
Incentive Compensation accrued but unpaid in accordance with this Paragraph 2(b).
(c) On the date this Agreement is executed (the “Execution Date”), Porcelain will receive a one-time grant
of Restricted Stock Units under the 2000 Plan, for units representing shares of the Company’s common stock with a fair market
value equal to $350,000 on the date of grant (the “RSU Grant”). The RSU Grant shall vest in equal annual installments on each
of the first 3 anniversaries of January 1, 2022, subject to Porcelain’s continued
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employment through each applicable vesting date. Additionally, on the Execution Date, Porcelain will receive an additional grant
of Restricted Stock Units and Long-Term Performance Shares with a value equal to the amount which reflects the increase in his
Total Direct Compensation (the “Top-Up Grant”). The additional value of the Top-Up Grant shall be allocated 50% to Restricted
Stock Units and 50% to Long-Term Performance Shares and shall vest according to the Goal Sheet which sets forth the fiscal
year 2022 Performance Incentive Compensation Targets for Porcelain.
3. During the Employment Period, Porcelain shall be entitled to participate in, and receive benefits in accordance
with, the Company’s employee benefit plans and programs at the time maintained by the Company for its executives, subject to
the provisions of such plans and programs. In addition, during the Employment Period, the Company will provide Porcelain, at
the Company’s expense, with a $1,000 monthly automobile allowance.
4. During the Employment Period, Porcelain shall be entitled to receive reimbursement for all expenses reasonably
incurred by him in connection with his duties hereunder in accordance with the usual policies and procedures of the Company.
5. (a) During the Employment Period, Porcelain shall be reimbursed for term life insurance coverage with a death
benefit of up to three times Base Salary, provided that the premium rate for purposes of such reimbursement shall be based on the
premium rate utilized by the AICPA Insurance Trust – Affinity Group Policy V0014273 (currently issued by Prudential and
managed by AON) or equivalent. This benefit is intended to be in addition to, and not in lieu of, any group life insurance
coverage provided by the Company.
(b) In addition to the insurance provided for in Paragraph 5(a) hereof, the Company, in its discretion, and at
its own cost and expense, may also obtain insurance covering Porcelain’s life in such amount as it considers advisable, payable to
the Company, and Porcelain agrees to cooperate fully to enable the Company to obtain such insurance.
6. The Employment Period may be earlier Terminated only as follows:
(a) By action of the Board of Directors of the Company, upon notice to Porcelain, if during the
Employment Period Porcelain shall fail to perform his duties with the Company due to a disability (for which he qualifies for
disability benefits) (“Disability”), or for Cause;
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(b) By the Company other than for Cause or for Disability or by Porcelain for Good Reason;
(c) By Porcelain, voluntarily upon 90 days’ prior written notice other than for Good Reason under
Paragraph 6(b); or
(d) By the Company due to Porcelain’s death.
The Company shall be responsible to pay for Porcelain’s reasonable attorney’s fees, expenses and disbursements in any action to
recover any amounts due him or obtain other relief under this Agreement or the CIC Agreement or in any action relating to a
breach by the Company of this Agreement or the CIC Agreement within 20 days after the receipt by the Company of a statement
or statements requesting such payment (including payment of any retainers or advances required).
7. (a) Porcelain acknowledges that his services hereunder are of a special and unique nature and his position with
the Company places him in a position of confidence and trust with clients and employees of the Company. Therefore, and in
consideration of the Company’s performance of its covenants and agreements under this Agreement, Porcelain will not at any
time during his employment with the Company and for a period of two years thereafter (the “Restrictive Period”), directly or
indirectly, engage in any business (as an owner, joint venturer, partner, stockholder, director, officer, consultant, agent or
otherwise, other than as the owner of less than 1% of the outstanding class of a publicly traded security) which competes with the
business in which the Company is presently engaged or may be engaged at any time during his employment with the Company.
(b) Porcelain agrees that he will not (except on behalf of the Company during his employment with the
Company), during the Restrictive Period, employ or retain, solicit the employment or retention of, or knowingly cause or
encourage any entity to retain or solicit the employment or retention of, any person who is or was an employee of the Company at
any time during the period commencing 12 months prior to the Termination of Porcelain’s Employment with the Company. After
Termination of Porcelain’s Employment with the Company: (i) Porcelain will refrain from disparaging, whether orally, in writing
or in other media, the Company, its affiliates, the officers, directors and employees of each of them, and the products and services
of each of them, and (ii) the Company will not disparage Porcelain or otherwise comment upon the employment performance of
Porcelain other than as may be required by law or as requested by Porcelain.
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(c) Any discovery, design, invention or improvement (whether or not patentable) that Porcelain develops
during his employment with the Company (whether or not during his regular working hours or on the Company’s premises) and
that is related to the Company’s business or operations as then conducted or contemplated, shall belong solely to the Company
and shall be promptly disclosed to the Company. During the period of his employment with the Company and thereafter,
Porcelain shall, without additional compensation, execute and deliver to the Company any instruments of transfer and take any
other action that the Company may reasonably request to carry out the provisions of this Paragraph, including executing and
filing, at the Company’s expense, patent and/or copyright applications and assignments of such applications to the Company.
(d) Porcelain will not at any time, directly or indirectly, without the Company’s prior written consent,
disclose to any third party or use (except as authorized in the regular course of the Company’s business or in Porcelain’s
performance of his responsibilities as the Company’s Chief Executive Officer) any confidential, proprietary or trade secret
information that was either acquired by him during his employment with the Company or thereafter, including, without
limitation, sales and marketing information, information relating to existing or prospective customers and markets, business
opportunities, and financial, technical and other data (collectively, the “Confidential Information”). After Termination of
Porcelain’s Employment with the Company for any reason and upon the written request of the Company, Porcelain shall
promptly return to the Company all originals and/or copies of written or recorded material (regardless of the medium) containing
or reflecting any Confidential Information and shall promptly confirm in writing to the Company that such action has been taken.
Notwithstanding the foregoing, the following shall not constitute Confidential Information: (i) information that is already in the
public domain at the time of its disclosure to Porcelain; (ii) information that, after its disclosure to Porcelain, becomes part of the
public domain by publication or otherwise other than through Porcelain’s act; and (iii) information that Porcelain received from a
third party having the right to make such disclosure without restriction on disclosure or use thereof.
(e) Nothing in this Agreement shall be construed to prevent Porcelain from (i) responding truthfully to a
valid subpoena; (ii) reporting to, communicating with, contacting, responding to an inquiry from, cooperating with, providing
relevant information to or otherwise participating or assisting in an investigation conducted by: (A) any federal, state or local
governmental or regulatory body or official(s) or self-regulatory organization regarding a possible violation of any state or federal
laws or regulations that has occurred, is occurring or is about to occur, including, but not limited to, the Department of Justice,
the Securities and Exchange Commission and any other equivalent office of a federal or state agency or Inspector General; or (B)
the Equal Employment Opportunity Commission, the National Labor Relations
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Board or any other governmental authority with responsibility for the administration of labor or employment laws regarding a
possible violation of such laws. Prior authorization of the Company shall not be required to make any reports or disclosures
described above and Porcelain is not required to notify the Company that he has made such reports or disclosures. Additionally,
Porcelain will not be held criminally or civilly liable for disclosure of a trade secret made in confidence to a government official
(federal, state, or local) or to an attorney for the sole purpose of reporting or investigating a suspected legal violation. Further,
Porcelain will not be liable for disclosing a trade secret in a lawsuit and other proceeding if the filings are made under seal.
8. Porcelain acknowledges that, in view of the nature of the Company’s business, the restrictions contained in this
Agreement are reasonably necessary to protect the legitimate business interests of the Company and its affiliates and that any
violation of such restrictions will result in irreparable injury to the Company for which money damages will not be an adequate
remedy. Accordingly, Porcelain agrees that, in addition to such money damages, he may be restrained and enjoined from any
continuing breach of such covenants without any bond or other security being required by any court. In the event of a material
violation by Porcelain of any provision of Paragraph 7 hereof, any severance compensation being paid to Porcelain pursuant to
the CIC Agreement or otherwise shall immediately cease, and the provisions of Section 5 of the CIC Agreement (regarding the
obligation to repay the Company in certain instances) shall apply to such breach. If any restriction contained in this Agreement
shall be deemed to be invalid, illegal or unenforceable by reason of the extent, duration or geographical scope, or otherwise, then
the court making such determination shall have the right to reduce such extent, duration, geographical scope or other provisions
hereof, and in its reduced form such restriction shall then be enforceable in the manner contemplated thereby.
9. Any offer, notice, request or other communication hereunder shall be in writing and shall be deemed to have
been duly given if hand delivered or mailed by registered or certified mail, return receipt requested, addressed to the respective
address of each party hereinafter set forth, or to such other address as each party may designate by a notice pursuant hereto,
which change of address notice shall be effective upon receipt thereof.
If to the Company:

Comtech Telecommunications Corp.
68 South Service Road
Melville, NY 11747
Attention: Secretary

If to Porcelain:

At his home address appearing in the records of the Company.
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10. If any provision of this Agreement shall be held for any reason to be unenforceable, the remainder of this
Agreement shall nevertheless remain in full force and effect.
11. This Agreement, including, without limitation, the provisions of this Paragraph 11, shall be binding upon and
inure to the benefit of, and shall be deemed to refer with equal force and effect to, any corporate or other successor to the
Company which shall acquire, directly or indirectly, by merger, consolidation, purchase or otherwise, all or substantially all of the
assets or business of the Company. This Agreement shall not be assignable by the Company or any such successor, except to the
corporate or other successor referred to in the preceding sentence. Except in accordance with Company policy to personal or
family trusts in connection with personal or family financial planning, Porcelain may not assign, pledge or encumber his interest
in this Agreement without the written consent of the Company. This Agreement shall be binding upon and inure to the benefit of
Porcelain, his heirs and personal representatives. This Agreement constitutes the entire agreement by the Company and Porcelain
with respect to the subject matter hereof and supersedes any and all prior agreements or understandings between Porcelain and
the Company with respect to the subject matter hereof, whether written or oral. For the avoidance of doubt, this Agreement does
not in any manner whatsoever supersede the CIC Agreement or the Indemnification Agreement, dated March 7, 2007 by and
between the Company and Porcelain. If, however, the CIC Agreement expires or is otherwise terminated and the Company and
Porcelain do not enter into an agreement providing for severance benefits, the provisions thereof as of the date of such expiration
or termination shall be incorporated herein, mutatis mutandis. This Agreement may be amended or modified only by a written
instrument executed by Porcelain and the Company. This Agreement shall be construed and enforced in accordance with the laws
of the State of New York, without regard to its conflict of law principles.
12. (a) The Company may withhold from any amounts payable under this Agreement such federal, state and local
taxes as may be required to be withheld pursuant to any applicable law or regulation.
(b) The intent of the parties is that payments and benefits under this Agreement comply with Code Section
409A and the regulations and guidance promulgated thereunder (collectively “Code Section 409A”) and, accordingly, to the
maximum extent permitted, this Agreement shall be interpreted to be in compliance therewith. If Porcelain notifies the Company
(with specificity as to the reason therefor) that Porcelain believes that any provision of this Agreement (or of any award of
compensation) would cause Porcelain to incur any additional tax or interest under Code Section 409A, the Company shall, after
consulting with Porcelain, reform such provision to try to comply with Code Section 409A through good faith
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modifications to the minimum extent reasonably appropriate to conform with Code Section 409A. To the extent that any
provision hereof is modified in order to comply with Code Section 409A, such modification shall be made in good faith and
shall, to the maximum extent reasonably possible, maintain the original intent and economic benefit to Porcelain and the
Company of the applicable provision without violating the provisions of Code Section 409A.
(c) “Termination (Terminates or Terminated)”, “Termination of Employment” and “Termination of the
Employment Period” means an event by which Porcelain’s then current employment relationship with the Company and all
subsidiaries (or a successor) has ended, regardless of whether Porcelain has been subsequently rehired into a new position
(including, without limitation, as a consultant). However, notwithstanding the foregoing or any other provision to the contrary in
this Agreement, any payment or the provision of any benefit that is specified as subject to this Paragraph or any other payment or
provision of any benefit which constitutes a deferral of compensation for purposes of Code Section 409A that is to made upon a
Termination of Employment shall only be made upon a “separation from service,” as defined in Treasury Regulation Section
1.409A-1(h) and, if Porcelain is deemed on the date of such termination to be a “specified employee” within the meaning of that
term under Code Section 409A(a)(2)(B), such payment or benefit shall be made or provided (subject to the second to last
sentence of this Paragraph 12(c)) at the date which is the earlier of (i) the expiration of the six (6)-month period measured from
the date of such “separation from service” of Porcelain, and (ii) the date of Porcelain’s death (the “Delay Period”). Upon the
expiration of the Delay Period, all payments and benefits delayed pursuant to this Paragraph 12(c) (whether they would have
otherwise been payable in a single sum or in installments in the absence of such delay) shall be paid or reimbursed to Porcelain in
a lump sum, and any remaining payments and benefits due under this Agreement shall be paid or provided in accordance with the
normal payment dates specified for them herein. Notwithstanding the foregoing, to the extent that the foregoing applies to the
provision of any ongoing welfare benefits to Porcelain that would not be required to be delayed if the premiums therefor were
paid by Porcelain, Porcelain shall pay the full cost of the premiums for such welfare benefits during the Delay Period and the
Company shall pay Porcelain an amount equal to the amount of such premiums paid by Porcelain during the Delay Period
promptly after its conclusion. Subject to the previous sentence, the Company shall pay the Company portion of the premiums for
any such ongoing welfare plan benefits on a monthly basis not later than the month following the due date for such premiums.
(d) Following the occurrence of a Change in Control, in the event that Porcelain becomes liable for any
additional tax, interest or penalty under Code Section 409A or any damages resulting from the failure of the payments and
benefits provided under this Agreement or any other agreement between Porcelain and the Company (including the CIC
Agreement) to comply with Code Section 409A resulting from a failure of the Company to
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comply with a documentary or operational requirement under Code Section 409A, Porcelain shall be entitled to receive payment
from the Company fully indemnifying him on an after-tax basis for the effect of such additional tax, interest, penalty or damages.
Such additional indemnification payment shall be made within ninety days following the date on which Porcelain remits such
additional tax, interest, penalty or damages.
(e) Any expense reimbursement under this Agreement (including Paragraph 4 or 5(a)) hereof shall, except
as permitted under Code Section 409A, be made on or before the last day of the taxable year following the taxable year in which
such expense was incurred by Porcelain, and no such reimbursement or the amount of expenses eligible for reimbursement in any
taxable year shall in any way affect the expenses eligible for reimbursement in any other taxable year. The right to receive a
reimbursement or an in-kind benefit payable hereunder is not subject to liquidation or exchange for another benefit.
(f) Notwithstanding anything in this Agreement or elsewhere to the contrary, a Termination of Employment
shall not be deemed to have occurred for purposes of any provision of this Agreement providing for the payment of any amounts
or benefits that constitute “non-qualified deferred compensation” within the meaning of Code Section 409A upon or following a
Termination of Porcelain’s Employment unless such Termination is also a “separation from service” within the meaning of Code
Section 409A and, for purposes of any such provision of this Agreement, references to a “termination,” “termination of
employment” or like terms shall mean “separation from service” and the date of such separation from service shall be the date of
Termination for purposes of any such payment or benefits.
(g) Whenever a payment under this Agreement may be paid within a specified period, the actual date of
payment within the specified period shall be within the sole discretion of the Company. With regard to any installment payments
provided for under this Agreement, each installment thereof shall be deemed a separate payment for purposes of Code Section
409A.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year first written above.

Michael Porcelain
/s/ Michael Porcelain

Date: January 3, 2022

COMTECH TELECOMMUNICATIONS CORP.
By: /s/ Michael Bondi Date: January 3, 2022
Name: Michael Bondi
Its: Chief Financial Officer
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Exhibit 10.2
Execution Version

CONSULTING AGREEMENT
This Consulting Agreement (“Agreement”) is entered into by and between Fred Kornberg (“you”) and Comtech
Telecommunications Corp., a Delaware corporation (the “Company”) on behalf of itself and its subsidiaries, divisions, affiliates
and related business entities, successors and assigns, assets, employee benefit plans or funds, and each of its or their respective
past and/or present directors, officers, shareholders, fiduciaries, agents, trustees, administrators, employees, representatives, heirs
and assigns, whether acting as agents for the Company or in their individual capacities (collectively the “Company Entities”).
WHEREAS, prior to December 31, 2021, you served as the Chief Executive Officer of the Company, serving pursuant to
the terms of that certain Seventh Amended and Restated Employment Agreement by and between you and the Company, dated as
of March 4, 2020 (the “Employment Agreement”), that certain Change-in-Control Agreement (Tier 1) by and between you and
the Company, (the “CIC Agreement”), and that certain Indemnification Agreement, dated March 7, 2007 by and between you and
the Company (the “Indemnification Agreement”); and
WHEREAS, the Company terminated your service as Chief Executive Officer and an employee of the Company on
December 31, 2021; and
WHEREAS, the Company desires that you assist in the orderly transition of responsibilities to your successor and that
you remain available for a period of years to advise your successor and other senior executives of the Company regarding high
level, strategic technology matters.
NOW, THEREFORE, for good and sufficient consideration, the receipt and adequacy of which are hereby acknowledged
by you and the Company, you and the Company hereby agree as follows:
1.
Status. As of December 31, 2021, (the “Transition Date”), you ceased to serve as the Chief Executive Officer of
the Company. You acknowledge that you have taken all necessary actions to effectuate your resignation, effective as of the
Transition Date, from your position of Chief Executive Officer of the Company and any other positions you hold at the Company
or its subsidiaries, other than Chairman of the Board of Directors of the Company, and subject to the terms of Section 2, Senior
Technology Advisor. Notwithstanding anything to the contrary in this Agreement, nothing herein shall be construed as your
consent to such termination of employment. Effective as of the Transition Date, subject to the terms of Section 2, you will begin
providing services to the Company as a Senior Technology Advisor. Nothing herein is intended to affect your ongoing service as
a member of the Company’s Board of Directors or your Chairmanship of the Board of Directors. Except as specifically provided
in Section 7 and Section 11.b, you hereby acknowledge and agree, notwithstanding anything to the contrary in the CIC
Agreement or the Employment Agreement, including any notice requirements, that the CIC Agreement and the Employment
Agreement will be terminated as of the Effective Date (as defined in Section 19 below) and you will not be entitled to any
compensation (including award vesting) or benefits pursuant to the terms of the CIC Agreement or the Employment Agreement
from and after the Effective Date. You also acknowledge and agree that you will not be entitled to receive any payments or
benefits in connection with your termination of employment, except as provided in Section 11.a of this Agreement.
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Consulting Engagement.
a.
Beginning on the Transition Date, you agree to serve as a consultant to the Company, and shall provide the
consulting services described herein (the “Consulting Engagement”). The services to be provided by you (the “Consulting
Services”) shall consist of serving as a Senior Technology Advisor to the Company (including the Board of Directors), and
advising the Company’s Chief Executive Officer and other executives regarding high level, strategic technology matters,
including new program conceptualization, research and development, and technology acquisitions. The role will pertain
primarily, although not exclusively, to the Company’s satellite earth station and radio frequency product lines. You will
coordinate the provision of such services with the Chief Executive Officer of the Company. It is intended that, on the Transition
Date, you will experience a “separation from service” within the meaning of Treasury Regulation § l.409A-l(h).
b.
The Consulting Engagement hereunder shall be for the period commencing on December 31, 2021 and
continuing until the second anniversary thereof, unless terminated earlier in accordance with Section 3 hereof. The period during
which you will provide Consulting Services is referred to as the “Consulting Period.” Notwithstanding the foregoing, the
Company may extend the Consulting Period to the third anniversary of December 31, 2021 upon written notice to you (the
“Company Option”).
c.
During the Consulting Period, your relationship to the Company hereunder shall be that of an independent
contractor. In your capacity as a consultant, you will not be the agent of the Company and shall have no authority to act on behalf
of the Company in any manner except in the manner and to the extent that the Company may expressly agree in writing. Without
limiting the generality of the foregoing, under no circumstances shall you have any authority to incur on behalf of the Company
any debt, obligation or liability. You will be responsible for the payment of all federal, state, local and foreign withholding taxes
and other such employment related taxes on your compensation hereunder. You also agree that during the Consulting Period, you
will not be eligible to participate in any employee benefit plans or arrangements of the Company or its affiliates, unless otherwise
provided in accordance with the terms and conditions of the applicable plan as determined by the Company in its sole discretion.
Without limiting the foregoing, you will continue to be eligible to participate in the Company’s group life program during the
Consulting Period to the extent such coverage is available under the terms of the policy in effect on the date hereof.
d.
During the Consulting Period, you will be solely responsible for all fees, costs and expenses incurred in the
performance of the Consulting Services, including, without limitation, meals, commuting and transportation expenses and cell
phone costs; provided, however, the Company shall reimburse you for fees, costs and expenses incurred by you in the
performance of the Consulting Services to the extent the Company requests or requires you in writing to incur such fees, costs or
expenses. Any amounts for which you are eligible or entitled to reimbursement shall be reimbursed by the Company in
accordance with the Company’s expense reimbursement policy upon your submission of appropriate documentation of such
expenses.
2.
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e.
During the Consulting Period, you agree to comply with all applicable policies of the Company, including
the Comtech Telecommunications Corp. Standards of Business Conduct, as well as all applicable laws, rules and regulations.
3.
Consulting Engagement Termination.
a.
The Consulting Engagement and Consulting Services may be terminated only as follows (i) by action of
the Board of Directors of the Company, upon notice to you, if during the Consulting Period you fail to perform your duties with
the Company due to Disability, or for Cause (both as defined in the CIC Agreement), (ii) due to your death or (iii) by the mutual
agreement of you and the Company.
b.
Upon termination of the Consulting Engagement for any reason, you will be paid promptly after such
termination, the accrued Consulting Fee (as defined in Section 11.b.i below), to the extent unpaid, through the date of
termination, in addition to any vesting acceleration of outstanding equity awards or other payments under Section 11.b. Upon
termination of the Consulting Engagement for any reason, you will promptly return, or cause to be returned, to the Company all
files, documents and other papers and copies thereof relating, directly or indirectly, to the business or affairs of the Company.
4.
Release.
a.
For good and valuable consideration, the receipt and adequacy of which is hereby acknowledged, and
conditioned upon the substantial performance by the Company of its obligations hereunder you, on behalf of yourself and your
successors, assigns, heirs and representatives (each, a “Releasing Party”), hereby release and forever discharge the Company
Entities (each, a “Released Party”), individually and collectively, from any and all claims, demands, causes of action, liabilities or
obligations, known or unknown, pending or not pending, liquidated or not liquidated, of every kind and nature whatsoever
(collectively, the “Released Claims”) which the Releasing Party has, has had or may have against any one or more of the
Released Parties arising out of, based upon or in any way, directly or indirectly, related to the Company’s business, your
employment with the Company or the termination of such employment; provided, however, that this Agreement shall have no
effect whatsoever upon: (i) the Company’s obligations, if any, to pay or provide all payments and benefits pursuant to this
Agreement or your rights to enforce such obligations; (ii) any and all obligations of the Released Parties to defend, indemnify,
hold harmless or reimburse you under applicable law and/or under the respective charters and by-laws of the Released Parties,
and/or pursuant to insurance policies, if any, for acts or omissions in your capacity as a director, officer and/or employee thereof;
and (iii) any and all rights you may have to accrued vested benefits or entitlements under and in accordance with any applicable
plan, agreement, program, award, policy or arrangement of a Released Party, including, without limitation, the CIC Agreement,
the Employment Agreement, the Long-Term Equity Incentive Awards, the Employee Awards and the Indemnification
Agreement.
b.
The Released Claims include, without limitation, (i) all claims arising out of or relating to breach of
contract, covenants of good faith and fair dealing, or personnel policies or guidelines, (ii) all claims arising out of or relating to
violations of any applicable federal, state
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or local statute, law, ordinance, regulation or order as the same may be amended or supplemented from time to time, including,
without limitation, the Fair Labor Standards Act, the Equal Pay Act, the Age Discrimination in Employment Act, as amended by
the Older Workers’ Benefit Protection Act, Title VII of the Civil Rights Act of 1964, the Civil Rights Act of 1866, the National
Labor Relations Act, the Americans with Disabilities Act, the Employee Retirement Income Security Act, the Occupational
Safety and Health Act, the New York State Human Rights Law, the New York Labor Law, the New York Minimum Wage Act,
the New York City Human Rights Law, the New York City Earned Sick Time Act, and the New York City Administrative Code,
(iii) all claims for back pay, lost benefits, reinstatement, liquidated damages, punitive damages, and damages on account of any
alleged personal, physical or emotional injury, and (iv) all claims for attorneys’ fees and costs.
c.
You agree that you are voluntarily executing this Agreement. You acknowledge that you are knowingly
and voluntarily waiving and releasing any rights you may have under the Age Discrimination in Employment Act of 1967, as
amended by the Older Workers’ Benefit Protection Act, and that the consideration given for the waiver and release is in addition
to anything of value to which you were already entitled. You further acknowledge that you have been advised by this writing, as
required by the Age Discrimination in Employment Act of 1967, as amended by the Older Workers’ Benefit Protection Act, that:
(i) your waiver and release specified herein does not apply to any rights or claims that may arise after the date you sign this
Agreement; (ii) you have the right to consult with an attorney prior to signing this Agreement; (iii) you have at least twenty-one
(21) days to consider this Agreement (although you may choose to sign it earlier); (iv) you have seven (7) days after you sign this
Agreement to revoke it; and (v) this Agreement will not be effective until the date on which the revocation period has expired,
which will be the eighth day after you sign this Agreement, assuming you have returned it to the Company by such date.
5.
Waiver of Relief. You acknowledge and agree that by virtue of the foregoing release, you have waived any relief
available to you (including without limitation, monetary damages, equitable relief and reinstatement) under any of the claims
and/or causes of action waived in Section 4. Therefore, you agree that you will not accept any award or settlement from any
source or proceeding (including but not limited to any proceeding brought by any other person or by any government agency)
with respect to any claim or right waived in this Agreement.
6.
Restrictive Covenants. In consideration for the payments and benefits provided by the Company under this
Agreement, by your execution of this Agreement you agree as follows:
a.
You acknowledge that your services for the Company are of a special and unique nature and your position
with the Company places you in a position of confidence and trust with clients and employees of the Company. Therefore, and in
consideration of the Company's performance of its covenants and agreements under this Agreement and under any written
employment agreement between you and the Company, you will not at any time during which you are providing services the
Company and for a period of two years thereafter (the "Restrictive Period"), directly or indirectly, engage in any business (as an
owner, joint venturer, partner, stockholder, director, officer, consultant, agent or otherwise, other than as the owner of less than
1% of the outstanding class of a publicly traded security) which competes with the business in
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which the Company is presently engaged or may be engaged at any time during your employment with the Company.
b.
You agree that you will not (except on behalf of the Company as part of providing Consulting Services),
during the Restrictive Period, employ or retain, solicit the employment or retention of, or knowingly cause or encourage any
entity to retain or solicit the employment or retention of, any person who is or was an employee of the Company at any time
during the period commencing 12 months prior to your termination of services. After your termination of services: (A) You will
refrain from disparaging, whether orally, in writing or in other media, the Company, its affiliates, the officers, directors and
employees of each of them, and the products and services of each of them, and (B) the Company will not disparage you or
otherwise comment upon your employment performance other than as may be required by law or as requested by you.
c.
You will not at any time, directly or indirectly, without the Company's prior written consent, disclose to
any third party or use (except as authorized in the regular course of the Company's business or in your performance of your
responsibilities for the Company) any confidential, proprietary or trade secret information that was either acquired by you during
your employment with the Company or thereafter, including, without limitation, sales and marketing information, information
relating to existing or prospective customers and markets, business opportunities, and financial, technical and other data
(collectively, the "Confidential Information"). After termination of your services to the Company for any reason, you shall
promptly return to the Company all originals and/or copies of written or recorded material (regardless of the medium) containing
or reflecting any Confidential Information and shall promptly confirm in writing to the Company that such action has been taken.
Notwithstanding the foregoing, the following shall not constitute Confidential Information: (i) Information that is already in the
public domain at the time of its disclosure to you; (ii) Information that, after its disclosure to you, becomes part of the public
domain by publication or otherwise other than through your act; and (iii) Information that you received from a third party having
the right to make such disclosure without restriction on disclosure or use thereof.
d.
Nothing in this Agreement shall be construed to prevent you from (A) responding truthfully to a valid
subpoena; or (B) reporting to, communicating with, contacting, responding to an inquiry from, cooperating with, providing
relevant information to or otherwise participating or assisting in an investigation conducted by: (1) any federal, state or local
governmental or regulatory body or official(s) or self-regulatory organization regarding a possible violation of any state or federal
laws or regulations that has occurred, is occurring or is about to occur, including, but not limited to, the Department of Justice,
the Securities and Exchange Commission and any other equivalent office of a federal or state agency or Inspector General; or (2)
the Equal Employment Opportunity Commission, the National Labor Relations Board or any other governmental authority with
responsibility for the administration of labor or employment laws regarding a possible violation of such laws. Prior authorization
of the Company shall not be required to make any reports or disclosures described above and you are not required to notify the
Company that you have made such reports or disclosures. Additionally, you will not be held criminally or civilly liable for
disclosure of a trade secret made in confidence to a government official (federal, state, or local) or to an attorney for the sole
purpose of reporting or investigating
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a suspected legal violation. Further, you will not be liable for disclosing a trade secret in a lawsuit and other proceeding if the
filings are made under seal.
If it is determined by a court of competent jurisdiction in any state that any restriction in this Section 6 is excessive in duration or
scope or is unreasonable or unenforceable under the laws of that state, it is the intention of the parties that such restriction may be
modified or amended by the court to render it enforceable to the maximum extent permitted by the laws of that state.
You acknowledge and agree that the Company's remedies at law for a breach or threatened breach of any of the provisions of
Section 6 would be inadequate and, in recognition of this fact, you agree that, in the event of such a breach or threatened breach,
in addition to any remedies at law, the Company, without posting any bond, may be entitled to obtain equitable relief in the form
of specific performance, a temporary restraining order, a temporary or permanent injunction or any other equitable remedy which
may then be available. Further, in the event you breach any of the foregoing covenants of this Section 6, in addition to any other
remedies available to the Company, to the maximum extent permitted by applicable law, the Company shall have the right to
recoup from you, and you shall be obligated to repay to the Company, an amount equal to the actual amount of the payment paid
to you pursuant to Section 3.g.A of the CIC Agreement multiplied by the Recoverable Portion. For the purposes of this Section 6,
"Recoverable Portion" means a percentage obtained by dividing (i) the number of days remaining in the Restrictive Period from
and after the commencement of such breach, by (ii) 730. For the avoidance of doubt, recoupment by the Company pursuant to the
immediately preceding sentence shall neither be deemed liquidated damages, nor shall it preclude the Company from seeking or
obtaining a judgment against you for damages caused by your breach of the foregoing covenants of this Section 6.
7.
Other Provisions. You acknowledge and agree that Section 4 (“Mitigation”), Section 7(f) (“Tax Withholding”) and
Section 7(g) (“Surviving Obligations”) of the CIC Agreement and Section 8, Section 10 and Section 12 of the Employment
Agreement are each incorporated herein (with any such modifications as specified in this Agreement) and shall form a part of this
Agreement, and where applicable shall be deemed to refer to this Agreement in addition to any other agreements specified
therein.
8.
Acquisition of and Assignment of All Inventions.
a.
You will promptly disclose in confidence to the Company all inventions, improvements, designs, original
works of authorship, formulas, processes, compositions of matter, computer software programs, computer hardware products and
services, databases, mask works and trade secrets, including but not limited to technologies, systems and processes related to the
telecommunications and wireless industry, that you make or conceive or first reduce to practice or create, either alone or jointly
with others, which were developed prior to your employment by the company which began February 1, 1971, or that were
developed within the scope of your employment with the Company (collectively, the “Inventions”), meaning those Inventions
that are developed using the Company’s facilities, materials, or other resources, that refer to, are suggested by, or are the result of
any work you may do during your employment with the Company, that arise from any information obtained from the Company,
and/or that are directly or indirectly related to your work for the Company, whether or not such Inventions are patentable, subject
to copyright or protectable as trade secrets. This Section 8.a shall only apply to Inventions that have
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not been previously disclosed to the Company prior to the Effective Date. Notwithstanding anything contained herein, Section
8.b, Section 9 and Section 10 shall apply to any Invention, whether or not previously disclosed to the Company.
b.
You acknowledge and agree that any copyrightable Inventions prepared by you within the scope of your
employment and/or Consulting Services are “works made for hire” under the Copyright Act of 1976 and other applicable laws
and that the Company is the author and owner of such copyrightable Inventions. You agree that all Inventions are the sole and
exclusive property of the Company, and you hereby irrevocably assign to the Company, from the moment of their creation and
fixation in tangible media, any and all Inventions. Consequently, you agree not to challenge the ownership rights of the Company
or the Company’s designee(s) in such Inventions, nor shall you seek to register any such Inventions on your own behalf or on
behalf of any other person or entity other than the Company. To the extent that any such Inventions, under applicable law, may
not be considered a work made for hire by you for the Company, you hereby irrevocably assign to the Company, without any
further consideration, all rights, title and interest in and to such Inventions. The Company shall have the sole and exclusive right
to exploit in any manner and media, whether now known or hereafter devised, all rights in the Inventions throughout the world in
perpetuity without any additional payment to you.
9.
Assignment of Other Rights; Grant of License.
a.
In addition to the foregoing assignment of Inventions to the Company, you hereby irrevocably transfer and
assign to the Company: (i) all worldwide patents, patent applications, copyrights, mask works, trade secrets and other intellectual
property rights in any and all Inventions (including the right to prosecute or sue for infringements or other violations of these
intellectual property rights); and (ii) any and all “Moral Rights” (as defined below) that you may have in or with respect to any
Inventions. You also hereby forever waive and agree never to assert any and all Moral Rights you may have in or with respect to
any Invention, even after termination of your work on behalf of the Company. You hereby authorize the Company to make any
desired changes to any part of any Invention, to combine it with other materials in any manner desired, and to withhold your
identity in connection with any distribution or use thereof alone or in combination with other materials. The term “Moral Rights”
means any right to claim authorship of an Invention, to object to or prevent the modification of any Invention, or to withdraw
from circulation or control the publication or distribution of any Invention, and any similar right, existing under the judicial or
statutory law of any country in the world, or under any treaty, regardless of whether or not such right is denominated or generally
referred to as a “moral right.”
b.
If you use or disclose your own or any third party’s confidential information, intellectual property, or
inventions when acting within the scope of your employment or otherwise on behalf of the Company, the Company will have and
you hereby grant to the Company a perpetual, irrevocable, world-wide royalty-free, non-exclusive, sub-licensable right and
license to exploit, use, rely upon and exercise all such confidential information and intellectual property rights therein.
10.
Assistance. You agree to assist the Company in every proper way to obtain for the Company and enforce patents,
copyrights, mask work rights, trade secret rights and other legal protections related to such Inventions in any and all countries.
You will execute any documents
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that the Company may reasonably request for use in obtaining, enforcing, and/or assigning such patents, copyrights, mask work
rights, trade secrets and other legal protections. Your obligations under this section will continue beyond the termination of your
employment and/or Consulting Services with the Company, provided that the Company will compensate you at a reasonable rate
after such termination for time or expenses actually spent by you at the Company’s request on such assistance. You appoint the
Secretary of the Company as your attorney-in-fact to execute documents on your behalf for this purpose.
11.
Payments and Benefits.
a.
Severance Payments. On the Transition Date, you will be entitled to the payments and benefits described in
Section 3.g of the CIC Agreement, in accordance with the terms of the CIC Agreement. For the avoidance of the doubt, the
release provided by you in accordance with Section 4 above satisfies any release requirement in the CIC Agreement.
b.
Consulting Period. In consideration of your agreement to provide the Consulting Services, your execution
and non-revocation of this Agreement and your compliance with (i) the non-competition, non-solicitation and non-disclosure
provisions contained in Section 6, (ii) the acquisition and assignment of your right to any Inventions and other assignment of
rights to the Company pursuant to Section 8 and Section 9, (iii) the execution of a release of claims as provided in Section 4 and
(iv) the other terms and conditions of this Agreement, the Company shall provide you the following payments and benefits in full
satisfaction of any and all obligations it may have to you:
i. During the Consulting Period, fees at the rate of $500,000 annually (the “Consulting Fee”), which shall be
payable in equal monthly installments in arrears by the 15th calendar day of the subsequent month.
ii. On the date this Agreement is executed, a grant, pursuant to the terms and restrictions of the 2000 Plan, of
Restricted Stock of the Company, with a grant date fair value equal to $1,250,000 (the “First Restricted
Stock Grant”). The First Restricted Stock Grant shall vest 1/12 on the date of grant and in 11 equal
monthly installments thereafter from the date of grant, subject to you continuing to provide services to the
Company through each applicable vesting date.
iii. On January 1, 2023, a grant, pursuant to the terms and restrictions of the 2000 Plan, of Restricted Stock of
the Company, with a grant date fair value equal to $1,000,000 (the “Second Restricted Stock Grant”). The
Second Restricted Stock Grant shall vest 1/12 on the date of grant and in 11 equal monthly installments
thereafter from the date of grant, subject to you continuing to provide services to the Company through
each applicable vesting date.
iv. Subject to the Company exercising the Company Option, on January 1, 2024, a grant, pursuant to the
terms and restrictions of the 2000 Plan, of Restricted Stock of the Company, with a grant date fair value
equal to
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$750,000 (the “Third Restricted Stock Grant”). The Third Restricted Stock Grant shall vest 1/12 on the
date of grant and in 11 equal monthly installments thereafter from the date of grant, subject to you
continuing to provide services to the Company through each applicable vesting date.
Each Restricted Stock grant in this Section 11.b shall include a right to receive dividends (with the
dividend payments subject to the same vesting provisions as the Restricted Stock) and shall vest in full on
any termination of the Consulting Engagement as a result of death, termination due to Disability or any
termination without Cause. In addition, on any termination of the Consulting Engagement as a result of
death, termination due to Disability or any termination without Cause prior to January 1, 2023 you (or your
estate in the case of death) shall be paid in cash or vested common stock at the election of the Company an
amount equal to $1,000,000.
12.
Acknowledgement. You acknowledge and agree that the payments and other benefits provided pursuant to Section
11 of this Agreement: (i) are in full satisfaction and discharge of any and all liabilities and obligations of the Company to you,
monetarily or with respect to employee benefits or otherwise, to which you may be entitled (including, but not limited to,
liabilities and obligations (A) under the CIC Agreement and the Employment Agreement and (B) in consideration for your
service as Chairman of the Board of Directors (or any other service as a member of the Board of Directors if you cease to be
Chairman but remain as a member of the Board of Directors during the Consulting Period)); (ii) are in lieu of any termination or
severance payments or benefits for which you may be eligible under any of the plans, policies or programs of the Company; and
(iii) exceed the amount you are entitled to receive from the Company and are consideration for your entering into this Agreement.
13.
Severability. If any provision of this Agreement is held by a court of competent jurisdiction to be illegal, void or
unenforceable, such provision shall have no effect; however, the remaining provisions shall be enforced to the maximum extent
possible. Further, if a court should determine that any portion of this Agreement is overbroad or unreasonable, such provision
shall be given effect to the maximum extent possible by narrowing or enforcing in part that aspect of the provision found
overbroad or unreasonable.
14.
Breach of Agreement. You agree that any breach of this Agreement shall constitute a material breach as to which
the Company may immediately cease making any payments or providing any benefits owed to you under this or any other
agreement and seek all relief available under the law or at equity, including recoupment of the payments and benefits provided
pursuant to this Agreement. You further acknowledge that any breach of the promises set forth in this Agreement will cause the
Company irreparable harm for which there is no adequate remedy at law, and you therefore consent to the issuance of an
injunction in favor of the Company enjoining the breach of any of those promises by any court of competent jurisdiction.
15.
Miscellaneous.
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a.
This Agreement is not intended, and shall not be construed, as an admission that any of the Company
Entities have violated any federal, state or local law (statutory or decisional), ordinance or regulation, breached any contract or
committed any wrong whatsoever against you.
b.
If any provision of this Agreement requires interpretation or construction, it is agreed by the parties that the
entity interpreting or construing this Agreement shall not apply a presumption against one party by reason of the rule of
construction that a document is to be construed more strictly against the party who prepared the document.
16.
Assignment. This Agreement is binding upon, and shall inure to the benefit of, the parties and their respective
heirs, executors, administrators, successors and assigns.
17.
Governing Law. This Agreement shall be construed and enforced in accordance with the laws of the State of New
York without regard to the principles of conflicts of law.
18.
Entire Agreement. You understand that this Agreement, and the surviving provisions of the CIC Agreement, the
Employment Agreement, the Indemnification Agreement and the Goal Sheet which sets forth the fiscal year 2022 Performance
Incentive Compensation Targets, constitute the complete understanding between the Company and you, and supersede any and
all agreements, understandings, and discussions, whether written or oral, between you and any of the Company Entities. No other
promises or agreements shall be binding unless in writing and signed by both the Company and you after the Effective Date of
this Agreement. No modification or waiver of this Agreement shall be effective unless in writing and signed by the party against
whom it is sought to be enforced.
19.
Acceptance. You may accept this Agreement by signing it and returning it to Mr. Michael Porcelain, on or before
January 24, 2022. After executing this Agreement, you shall have seven (7) days (the “Revocation Period”) to revoke it by
indicating your desire to do so in writing delivered to Mr. Michael Porcelain by no later than 5:00 p.m. on the seventh (7th) day
after the date you sign this Agreement. The effective date of this Agreement shall be the eighth (8th) day after you sign it (the
“Effective Date”). If the last day of the Revocation Period falls on a Saturday, Sunday or holiday, the last day of the Revocation
Period will be deemed to be the next business day. In the event you do not accept this Agreement as set forth above, or in the
event you revoke this Agreement during the Revocation Period, this Agreement, including but not limited to the obligation of the
Company to provide payments and benefits, shall be deemed automatically null and void.
20.
Headings and Captions. The headings and captions herein are provided for reference and convenience only. They
shall not be considered part of the Agreement and shall not be employed in the construction of the Agreement.
[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.
Fred Kornberg
/s/ Fred Kornberg

Date: January 3, 2022

COMTECH TELECOMMUNICATIONS CORP.
By: /s/ Michael Porcelain Date: January 3, 2022
Name: Michael Porcelain
Its: Chief Executive Officer and President

