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[ ]  Pre-commencement communications pursuant to Rule 14d-2(b) under the 
     Exchange Act (17 CFR 240.14d-2(b))
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ITEM 1.01.     ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

     On August 2, 2005, the Registrant's Board of Directors, acting pursuant 
to recommendations of its Compensation Committee, and based on the 
Compensation Committee's consultations with an independent compensation 
consultant and consideration of other relevant factors and information, 
approved changes effective September 1, 2005 to the cash compensation of non-
employee directors.  Among other matters, the base annual retainer was 
increased from $15,000 to $30,000, and fees for attending Board meetings and 
meetings of Board committees were eliminated.  The revised summary of cash 
compensation arrangements with non-employee directors is filed as Exhibit 
10.1 to this Report on Form 8-K.  There were no changes made to the non-cash 
equity compensation of non-employee directors, which continues to be governed 
by the provisions of the Registrant's 2004 Incentive Stock Plan.  

                              SIGNATURE

     Pursuant to the requirements of the Securities Exchange Act of 1934, as 
amended, the Registrant has duly caused this report to be filed on its 
behalf by the undersigned hereunto duly authorized.

                                       CALAMP CORP.

     August 4, 2005               By:   /s/ Richard K. Vitelle
    _________________                  _________________________
          Date                          Richard K. Vitelle,
                                        Vice President-Finance 
                                        (Principal Financial Officer)
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