UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 10-K/A
Amendment No. 1
[X] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
For the fiscal year ended September 30, 2004

OR

[ ] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934.

For the transition period from to

Commission File number 1-8086

GENERAL DATACOMM INDUSTRIES, INC.

(Exact name of registrant as specified in its charter)

Delaware 06-0853856
(State or other jurisdiction of (I.R.S. Employer Identification Number)
Incorporated Organization)

6 Rubber Avenue, Naugatuck, Connecticut 06770

(Address of principal executive offices) (Zip Code)

Registrant's telephone number, including area code: (203)-729-0271

Securities registered under Section 12 (b) of the Act: None
Securities registered under Section 12(g) of the Act:

Common Stock, $.01 par value

(Title of Class)

Indicate by check mark whether the registrant (1) has filed all reports required
to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934
preceding the past 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing
requirements for the past 90 days.

YES [X] NO [ ]

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405
of Regulation S-K is not contained herein, and will not be contained, to the
best of the registrant's knowledge, in definitive proxy or information
statements incorporated by reference in Part III of this Form 10-K or any
amendments to this Form 10-K/A. [X]

Indicate by check mark whether the registrant is an accelerated filer (as
defined in Exchange Act Rule 12b-2). YES [ ] NO [X]
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(ISSUER'S INVOLVED IN BANKRUPTCY PROCEEDINGS
DURING THE PAST FIVE YEARS)

Check whether the issuer has filed all documents and reports required to be
filed by Section 12, 13 or 15(d) of the Exchange Act after the distribution of
securities under a plan confirmed by a court.

YES [X] NO [ ]

The aggregate market value of the registrant's voting common and Class B stock
held by non-affiliates of the registrant as of March 31, 2004 was $1,483,683
based on a closing sale price of such shares as quoted on the Pink Sheets on
March 31, 2004. Shares of the registrant's voting common stock held by each
executive officer and director have been excluded in that such person or persons
may be deemed to be affiliates.

The number of shares outstanding of each of the issuer's classes of
common equity outstanding as of December 15, 2004
3,303,872 Shares of Common Stock
664,978 Shares of Class B Stock

Documents Incorporated By Reference: None
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GENERAL DATACOMM INDUSTRIES, INC.
INDEX TO FORM 10-K/A - AMENDMENT NO. 1

Part IV

Page

Item 15. Exhibits and Financial Statement Schedules.................... 4

Explanatory Note:

This Form 10-K/A Amendment is being filed to correct Exhibit footnote
references on page 72 of Form 10-K for the year ended September 30, 2004.
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ITEM 15.

(a)

Exhibit No.

10.

10.

.10

(1)

(3)

EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

Financial Statements - The financial statements (including the Notes
thereto) listed in the Index to Consolidated Financial Statements and
Financial Statement Schedule (set forth in Item 8 of Part II of Form
10-K for the year ended September 30, 2004) are filed within the
Annual Report on Form 10-K for the year ended September 30, 2004.

Financial Statements Schedule - The Financial Statement Schedule
listed in the Index to Consolidated Financial Statements and
Financial Statement Schedule (set forth in Item 8 of Part II of Form
10-K for the year ended September 30, 2004) is filed as part of the
Annual Report on Form 10-K for the year ended September 30, 2004.
Exhibits

Description

Corrected Certificate of Amended and Restated Certificate of
Incorporation of the Corporation

Amended By-Laws of the Corporation(1l)
Certificate of the Powers, Designation, Preferences, Rights and
Limitations of 9% Cumulative Convertible Exchangeable Preferred

Stock (2)

Indenture dated May 1, 1997 covering presently unissued 9%
Convertible Subordinated Debentures due 2006 (3)

Supplemental indenture, dated September 26, 1997, which amends the
May 1, 1997 Indenture covering presently unissued 9% Convertible

Subordinated Debentures due 2006 (4)

Indenture dated September 15, 2003 covering issued 10% Adjustable
Senior Subordinated Debentures due 2007 (5)

Form of Warrant issued with 5% Cumulative Convertible Preferred
Stock (6)

Common Stock Purchase Warrant W-1 issued to Secured Lenders(7)
Common Stock Purchase Warrant W-2 issued to Secured Lenders (8)

Promissory Notes in the amounts of $300,000, $125,000, $125,000,
$250,000 and $250,000, issued to Howard S. Modlin (9

Promissory Notes in the amounts of $300,000, $125,000 and $125,000
issued to John L. Segall(10)

Warrant issued to Howard S. Modlin(11)
2003 Stock and Bonus Plan(12)
Form of Stock Option Under 2003 Stock and Bonus Plan(13)
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10.

10.

10.

10.

10.

10.

10.

10.

10.

10.

10.

14

21

23.

23.

31

31

32

32

Exhibit footnotes

3 Form of Conditional Grant Under 2003 Stock and Bonus Plan(14)

4 Additional Senior Security Agreement (15)

5 1985 Stock Option Plan(16)

6 1991 Stock Option Plan(17)

7 1998 Stock Option Plan(18)

8 Non-Statutory Stock Option Agreement Form - employee (18)

9 Non-Statutory Stock Option Agreement Form - non-employee (18)

10 Retirement Savings and Deferred Profit Sharing Plan, and related
amendments (19)

11 Loan and Security Agreement dated as of August 20, 2002 between
General DataComm Industries, Inc., et al., and Ableco Finance,
LLC(20)

12 Registration Rights Agreement for 5% Preferred Stock(21)

13 Subordinated Security Agreement dated September 15, 2003 (22)

.1 Code of Conduct and Ethics (23)
Subsidiaries of the Registrant

1 Consent of Independent Registered Public Accounting Firm

2 Consent of Independent Registered Public Accounting Firm

.1 Rule 13a-15(e)/15d-15(e) Certification by Chief Executive Officer.

.2 Rule 13a-15(e)/15d-15(e) Certification by Chief Financial Officer.

.1 Section 1350 Certification by Chief Executive Officer.

.2 Section 1350 Certification by Chief Financial Officer.

Incorporated by reference to Exhibit 3.2 to Form 8-K/A dated September
18, 2003.

Incorporated by reference to Exhibit to Form 8-K dated October 8, 1996.
Incorporated by reference to Exhibit 4.1 to Form 10-Q for quarter ended
September 30, 1997.

Incorporated by reference to Exhibit 4.3 to Form 10-K for the year ended
September 30, 1997.

Incorporated by reference to Exhibit 4.1 to Form 8-K dated September 17,
2003.

Incorporated by reference to Exhibit 4.2 to Form 8-K dated July 31, 2000.
Incorporated by reference to Exhibit 4.2 to Form 8-K dated September 17,
2003.

Incorporated by reference to Exhibit 4.3 to Form 8-K dated September 17,

2003.
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(16)

Incorporated by reference to Exhibit 4.1 to each of Form 8-Ks dated
January 8, 2004, March 3, 2004, April 5, 2004, July 2, 2004 and October 4,
2004.

Incorporated by reference to Exhibit 4.2 to each of Form 8-Ks dated
January 8, 2004, March 3, 2004 and April 5, 2004.

Incorporated by reference to Exhibit 10.3 to Form 8-K dated October 4,
2004.

Incorporated by reference to Exhibit 10.2 to Form 8-K/A dated September
18, 2003.

Incorporated by reference to Exhibit 10.2 to Form 10-K for year ended
September 30, 2003.

Incorporated by reference to Exhibit 10.3 to Form 10-K for year ended
September 30, 2003.

Incorporated by reference to Exhibit 10.1 to Form 8-K dated January 8,
2004. The Fourth Amendment thereto incorporating all prior amendments is
incorporated by reference to Exhibit 10.1 to Form 8-K dated October 4,
2004.

Incorporated by reference from Exhibit 10a, Form S-8, Registration
Statement No. 33-21027. Amendments thereto are incorporated by reference
from Part II of prospectus dated August 21, 1990, contained in Form S-8,
Registration Statement No. 33-36351 and as Exhibit 10.3.2 to Form 10-Q for
quarter ended June 30, 1991.

Incorporated by reference from Form S-8, Registration Statement No.
333-35299.

Incorporated by reference from Form S-8, Registration Statement No.
333-52302

Incorporated by reference from Form S-8, Registration Statement No.
33-37266. Amendments thereto are incorporated by reference to Exhibit
10.16 to Form 10-Q for the quarter ended December 31, 1996.

Incorporated by reference to Exhibit 10.1 to Form 8-K dated September 17,
2003. The Fifth Amendment thereto incorporating all prior amendments is
incorporated by reference to Exhibit 10.2 to Form 8-K dated October 4,
2004.

Incorporated by reference from Exhibit 10.2 to Form 8-K dated July 31,
2000.

Incorporated by reference to Exhibit 10.1 to Form 8-K/A dated September
18, 2003.

Incorporated by reference to Exhibit 14.1 to Form 10-K for year ended
September 30, 2003.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange
Act of 1934, the Registrant has duly caused this amendment to be signed on its
behalf by the undersigned, thereunto duly authorized.

Dated: February 24, 2005
General DataComm Industries, Inc.

By /s/ HOWARD S. MODLIN
Howard S. Modlin
President and Chief Executive Officer
(Principal Executive Officer)

By /s/ WILLIAM G. HENRY
William G. Henry
Vice President, Finance and
Administration and
Chief Financial Officer



Exhibit 31.1

CERTIFICATION

I, Howard S. Modlin, Chairman of the Board, President and Chief Executive

Officer of General DataComm Industries, Inc. (the Company) certify that:
1. I have reviewed this Report on Form 10-K/A (the "Report") of the Company.
2. Based on my knowledge, this Report does not contain any untrue statement of

a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements
were made, not misleading with respect to the period covered by this
Report.

/s/ HOWARD S. MODLIN

Date: February 24, 2005 Howard S. Modlin
Chairman of the Board, President and
Chief Executive Officer



Exhibit 31.2

CERTIFICATION

I, William G. Henry, Vice President, Finance and Administration and Chief
Financial Officer of General DataComm Industries, Inc. (the Company) certify
that:

1. I have reviewed this Report on Form 10-K/A (the "Report") of the Company.

2. Based on my knowledge, this Report does not contain any untrue statement of
a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements
were made, not misleading with respect to the period covered by this
Report.

/s/ WILLIAM G. HENRY

Date: February 24, 2005 William G. Henry
Vice President, Finance and
Administration and Chief
Financial Officer



Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (subsections
(a) and (b) of section 1350, chapter 63 of title 18, United States Code), I,
Howard S. Modlin, Chairman of the Board, President and Chief Executive Officer
of General DataComm Industries, Inc. (the "Company"), do hereby certify, to the
best of my knowledge that:

(1) The Company's Report on Form 10-K/A for the year ended September
30, 2004 being filed with the Securities and Exchange Commission (the "Report")
fully complies with the requirements of Section 13(a) or 15(d) of the Securities
Exchange Act of 1934, as amended;

This Certification accompanies this Form 10-K/A as an exhibit, but
shall not be deemed as having been filed for purposes of Section 18 of the
Securities Exchange Act of 1934 or as a separate disclosure document of the
Company or the certifying officer.

/s/ HOWARD S. MODLIN

Date: February 24, 2005 Howard S. Modlin,
Chairman of the Board, President and
Chief Executive Officer
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Exhibit 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (subsections
(a) and (b) of section 1350, chapter 63 of title 18, United States Code),
I,William G. Henry, Vice President, Finance and Administration and Chief
Financial Officer of General DataComm Industries, Inc. (the "Company"), do
hereby certify, to the best of my knowledge that:

(1) The Company's Report on From 10-K/A for the year ended September
30, 2004 being filed with the Securities and Exchange Commission (the "Report")
fully complies with the requirements of Section 13(a) or 15(d) of the Securities
Exchange Act of 1934, as amended;

This Certification accompanies this Form 10-K/A as an exhibit, but
shall not be deemed as having been filed for purposes of Section 18 of the
Securities Exchange Act of 1934 or as a separate disclosure document of the
Company or the certifying officer.

/s/ WILLIAM G. HENRY

Date: February 24, 2005 William G. Henry
Vice President, Finance and
Administration and
Chief Financial Officer
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