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UNITED STATES
SECURITIES AND EXCHANGE
COMMISSION
Washington, DC 20549
_____________________________________________________________

FORM 8-K
CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934
Date of report (Date of earliest event reported): March 12, 2014
_____________________________________________________________

CPI INTERNATIONAL HOLDING CORP.
(Exact Name of Registrant as Specified in Charter)

Delaware
(State or Other Jurisdiction of Incorporation)

333-173372-07
(Commission File Number)

90-0649687
(I.R.S. Employer Identification No.)

811 Hansen Way, Palo Alto, California 94303
(Address of Principal Executive Offices and Zip Code)
(650) 846-2900
(Registrant’s telephone number, including area code)
Not Applicable
(Former name, former address and former fiscal year, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions (see General Instruction A.2.):
 Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (7 CFR 240.13e-4(c))

Item 1.01.

Entry into a Material Definitive Agreement.

In connection with the consent solicitation statement (the "Consent Solicitation") distributed to holders of outstanding notes on March 5, 2014
by CPI Internation al, Inc. (the "Company" or “CPI”), which is a subsidiary of CPI International Holding Corp., in respect of the Company's
outstanding 8. 00% Senior Notes Due 2018 (the "Notes") issued pursuant to the Indenture, dated as of February 11, 2011 (as amended,
supplemented, waived or otherwise modified, the "Indenture"), among the Company, the guarantors party thereto (the " Guarantors") and The
Bank of New York Mellon Trust Company, N.A., as trustee (the “Trustee”), the Company, the Guarantors and the Trustee entered into a
Second Supplemental Indenture to the Indenture (the "Second Supplemental Indenture"), dated as of March 12, 2014.
The Second Supplemental Indenture amends the Indenture to:
(1) increase the interest rate on the Notes from 8.00% to 8.75% per annum;
(2) increase the premium for any optional redemption of the Notes to (i) for redemptions prior to February 15, 2016, the make-whole
premium, (ii) for redemptions from February 15, 2016 to February 14, 2017, 4% and (iii) for redemptions thereafter, 1%;
(3) increase the aggregate amount of indebtedness under the Company's credit facilities that constitutes "Permitted Indebtedness" for the
purpose of the Limitations on Additional Indebtedness covenant from $230 million to $365 million; and
(4) modify the Restricted Payments covenant in order to allow the Company to pay a one-time dividend of up to $175 million to CPI
International Holding Corp., the parent of CPI ("Special Dividend").
Although the Second Supplemental Indenture has become effective, the amendments to the Indenture shall not become operative until payment
by the Company of the consent payment ("Consent Payment") specified in the Consent Solicitation Statement to holders of the Notes who
delivered a duly executed consent prior to the expiration time of the consent solicitation. The Company will not pay the Consent Payment until
the satisfaction or waiver of a number of conditions described in the Consent Solicitation Statement, including the closing of new senior
secured credit facilities comprising of a revolving credit facility of not less than $30 million and a term loan facility of not less than $310
million. Proceeds of the new credit facilities would be used to fund the Special Dividend and the refinancing of CPI’s existing senior secured
credit facilities. There can be no assurance that CPI will be able to obtain the senior secured credit facilities.
This description of the Second Supplemental Indenture and related matters is not complete and is qualified in its entirety by the actual terms of
the Second Supplemental Indenture, a copy of which is incorporated herein by reference and attached hereto as Exhibit 4.1.

Item 9.01.
(d)

Financial Statements and Exhibits .

Exhibit 4.1
Second Supplemental Indenture, dated as of March 12, 2014, among CPI International, Inc., the guarantors named
therein and The Bank of New York Mellon Trust Company, N.A., as trustee, relating to the 8.00% Senior Notes due
2018.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized.

CPI INTERNATIONAL HOLDING CORP.
(Registrant)

Dated:

March 18, 2014

/s/ JOEL A. LITTMAN
Joel A. Littman
Chief Financial Officer

EXHIBIT INDEX

Exhibit No.
4.1

Description
Second Supplemental Indenture, dated as of March 12, 2014, among CPI International, Inc., the
guarantors named therein and The Bank of New York Mellon Trust Company, N.A., as trustee, relating
to the 8.00% Senior Notes due 2018.

Exhibit 4.1

SECOND SUPPLEMENTAL INDENTURE

SECOND SUPPLEMENTAL INDENTURE (this " Second Supplemental Indenture "), dated as of March 12, 2014, by and among
CPI International, Inc., a Delaware corporation (the " Issuer "), CPI International Holding Corp., a Delaware Corporation, (the " Parent "), the
indirect, wholly-owned subsidiaries of the Issuer listed as guarantors on the signature pages hereto (such subsidiaries, collectively with the
Parent, the " Guarantors "), The Bank of New York Mellon Trust Company, N.A., a national banking association organized and existing
under the laws of the United States of America, as trustee under the Indenture referred to below (the " Trustee "), and the other Guarantors (as
defined in the Indenture referenced below).

WITNESSETH

WHEREAS, the Issuer and the Parent have heretofore executed and delivered to the Trustee an indenture (the " Indenture "), dated as
of February 11, 2011, providing for the issuance of an aggregate principal amount of $215,000,000 of 8.00% Senior Notes due 2018 (the "
Notes ");

WHEREAS, Section 9.02 of the Indenture provides that the Issuer and the Trustee may amend certain provisions of the Indenture with
the written consent of the Holders of at least a majority in aggregate principal amount of the then outstanding Notes and execute a supplemental
indenture;

WHEREAS, the Issuer solicited, and has received, consents upon the terms and subject to the conditions set forth in the Consent
Solicitation Statement dated March 5, 2014 (the " Consent Solicitation Statement "), from Holders representing at least a majority in
aggregate principal amount of the outstanding Notes (excluding any Notes held by the Issuer or any of its Affiliates) to the amendments
contemplated hereby;

WHEREAS, it is provided in Section 9.05 of the Indenture that after a supplemental indenture becomes effective in accordance with
its terms it shall thereafter bind every Holder;

WHEREAS, the Issuer desires to execute this Second Supplemental Indenture embodying the modifications to the Indenture made and
approved as aforesaid and has requested that the Trustee execute this Second Supplemental Indenture pursuant to Section 9.07 of the Indenture;

WHEREAS, the Board of Directors of the Issuer has authorized the Issuer to enter into this Second Supplemental Indenture for the
purpose of embodying the modification of the Indenture made and approved as aforesaid; and

WHEREAS, the Issuer represents that all acts and things necessary have happened, been done, and been performed, to make this
Second Supplemental Indenture a valid and binding instrument, in accordance with its terms.

NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of which is hereby
acknowledged, the Issuer, the Guarantors and the Trustee mutually covenant and agree for the equal and ratable benefit of the Holders of the
Notes as follows:
1.

Capitalized Terms . Capitalized terms used herein without definition shall have the meanings assigned to them in the
Indenture.

2.
Amendments . From and including the date at which the Issuer provides to the Trustee an Officers’ Certificate certifying
that the conditions set forth in the Consent Solicitation Statement have either been satisfied or, where permitted, waived by the Issuer, and
which shall expressly state the date on which the amendments to the Indenture set forth herein are to become operative (such date, the “
Effective Date ”), the following amendments to the Indenture shall apply:

(a)

Section 1.01 of the Indenture is amended as follows:

(i)

The definition of "Applicable Premium" in Section 1.01 of the Indenture is hereby deleted in its entirety and
replaced with the following:
" Applicable Premium " means, with respect to a Note at any Redemption Date, the greater of: (i) 4.0%
of the principal amount of such Note; and (ii) the excess, if any, of: (A) the present value at such Redemption Date
of (1) the redemption price of such Note on February 15, 2016 (such redemption price being that set forth in
Section 5(a) of the Notes) plus (2) all required remaining scheduled interest payments due on such Note through
February 15, 2016, computed using a discount rate equal to the Treasury Rate on such Redemption Date plus 50
basis points per annum, over (B) the principal amount of such Note.
Calculation of the Applicable Premium will be made by the Issuer or on behalf of the Issuer by such
Person as the Issuer shall designate; provided, however , that such calculation shall not be a duty or obligation of
the Trustee.

(ii)

The definition of "Treasury Rate" in Section 1.01 of the Indenture is hereby deleted in its entirety and replaced with
the following:
“ Treasury Rate ” means, with respect to a Redemption Date, the yield to maturity at the time of
computation of United States Treasury securities with a constant maturity (as compiled and published in the most
recent Federal Reserve Statistical Release H.15 (519) that has become publicly available at least two Business Days
prior to such Redemption Date (or, if such Statistical Release is no longer published, any publicly available source
of similar market data)) most nearly equal to the period from such Redemption Date to February 15, 2016;
provided, however, that if the period from such Redemption Date to February 15, 2016 is not equal to the constant
maturity of the United States Treasury security for which a weekly average yield is given, the Treasury Rate shall
be obtained by linear interpolation (calculated to the nearest one-twelfth of a year) from
the weekly average yields of United States Treasury securities for which such yields are given, except that if the period
from such Redemption Date to February 15, 2016 is less than one year, the weekly average yield on actually traded
United States Treasury securities adjusted to a constant maturity of one year shall be used.

(b)

Section 4.10(b)(1) of the Indenture is hereby deleted in its entirety and replaced with the following:
(1)
million;

(c)

A new Section 4.11(b)(11) is hereby added to the Indenture as follows:
(11)
million;

(d)

Indebtedness under Credit Facilities in an aggregate amount at any time outstanding not to exceed $365.0

the declaration and payment of a dividend by the Issuer to Parent in an amount not to exceed $175.0

Section 1 of the Note is hereby deleted in its entirety and replaced with the following:
SECTION 1. I nterest. CPI International Acquisition, Inc., a Delaware corporation (the “Issuer”) promises to
pay interest on the principal amount of this Note at 8.00% per annum from February 11, 2011 until the Amendment
Effective Date. From the Amendment Effective Date until maturity, the Issuer promises to pay interest on the principal
amount of this Note at 8.75% per annum. The Issuer will pay interest semi- annually on February 15 and August 15 of
each year, or if any such day is not a Business Day, on the next succeeding Business Day (each an “Interest Payment
Date”), commencing August 15, 2011. Interest on the Notes will accrue from the most recent date to which interest has
been paid or, if no interest has been paid, from the date of original issuance.
The Issuer shall pay interest (including post-petition interest in any proceeding under any Bankruptcy Law) on overdue
principal and premium, if any, from time to time on demand to the extent lawful at the interest rate applicable to the
Notes; it shall pay interest (including post- petition interest in any proceeding under any Bankruptcy Law) on overdue
installments of interest (without regard to any applicable grace periods) from time to time on demand at the same rate to
the extent lawful. Interest

will be computed on the basis of a 360-day year of twelve 30-day months. “ Amendment Effective Date ” means the
date on which the amendment to this Indenture implemented by the Supplemental Indenture described by the Consent
Solicitation Statement dated as of March 5, 2014 (as amended) became operative.
(e)

Section 5 of the Note is hereby deleted in its entirety and replaced with the following:
SECTION 5. Optional Redemption . (a) At any time or from time to time on or after February 15, 2016,
the Issuer, at its option, may redeem the Notes, in whole or in part, at the redemption prices (expressed as
percentages of principal amount) set forth below, together with accrued and unpaid interest thereon, if any, to the
applicable Redemption Date, if redeemed during the twelve-month period beginning on February 15 of the years
indicated:
Year
Percentage
2016
104.00%
2017 and thereafter 101.00%
(a)
At any time prior to February 15, 2016, the Issuer may redeem all or a part of the Notes at a
redemption price equal to 100% of the principal amount of the Notes to be redeemed plus the Applicable Premium
as of, plus accrued and unpaid interest, if any, to, the Redemption Date.
(b)

[Reserved.]

3.
Effectiveness . This Second Supplemental Indenture shall be effective upon execution by the parties hereto; provided , that
the amendments effected hereby shall not become operative until the Effective Date. For the avoidance of doubt, the Effective Date and the
Amendment Effective Date, as defined in the amendment to Section 1 of the Note set forth in Section 2(d) hereof, shall be the same date. If
the amendments effected hereby do not become operative by 11:59 p.m. on May 1, 2014, this Second Supplemental Indenture shall be null
and void as if it had never been entered into.
4.
Governing Law . This Second Supplemental Indenture will be governed by and construed in accordance with the
laws of the State of New York.
5.
Counterparts . The parties may sign any number of copies or counterparts of this Second Supplemental Indenture. Each
signed copy shall be an original, but all of them together shall represent the same agreement.
6.
Effect of Headings . The headings of the Sections of this Second Supplemental Indenture have been inserted for
convenience only, are not to be considered a part hereof and shall in no way modify or restrict any of the terms or provisions hereof.
7.
Trustee Disclaimer . The Trustee makes no representation as to the validity or sufficiency of this Second Supplemental
Indenture other than as to the validity of its execution and delivery by the Trustee. The recitals and statements herein are deemed to be those
of the Issuer and not of the Trustee.

IN WITNESS WHEREOF , the parties hereto ha ve caused thi s Second S uppl e m e ntal Ind e nture to be duly executed as
of th e d a te first above w ritten .

CPI INTERNATIONAL, INC., as Issuer
By:
Name:
Title:

/s/ JOEL A. LITTMAN
Joel A. Littman
Chief Financial Officer, Treasurer and Secretary

CPI INTERNATIONAL HOLDING CORP., as Guarantor
By:
Name:
Title:

/s/ JOEL A. LITTMAN
Joel A. Littman
Chief Financial Officer, Treasurer and Secretary

COMMUNICATIONS & POWER INDUSTRIES LLC, as Guarantor
By:
Name:
Title:

/s/ JOEL A. LITTMAN
Joel A. Littman
Chief Financial Officer, Treasurer and Secretary

CPI ECONCO DIVISION, as Guarantor
By:
Name:
Title:

/s/ JOEL A. LITTMAN
Joel A. Littman
Treasurer and Secretary

CPI SUBSIDIARY HOLDINGS LLC, as Guarantor
By:
Communications & Power Industries, LLC, its sole member
By:
Name:
Title:

/s/ JOEL A. LITTMAN
Joel A. Littman
Chief Financial Officer, Treasurer and Secretary

CPI MALIBU DIVISION, as Guarantor
By:
Name:
Title:

/s/ JOEL A. LITTMAN
Joel A. Littman
Secretary and Chief Financial Officer

COMMUNICATIONS & POWER INDUSTRIES
INTERNATIONAL INC., as Guarantor
By:
Name:
Title:

/s/ JOEL A. LITTMAN
Joel A. Littman
Secretary

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.,
as Trustee
By:
Name:
Title:

/s/ MICHAEL COUNTRYMAN
Michael Countryman
Vice President

