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SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 10-K/A

Amendment No. 1

(Mark One)

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the fiscal year ended September 30, 2005

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:  333-11386-04

CPI Holdco, Inc.

(Exact Name of Registrant as Specified in Its Charter)

Delaware
(State or Other Jurisdiction of Incorporation

or Organization)
75-3142681

(IRS Employer Identification No.)
811 Hansen Way

Palo Alto, California 94303-1110
(Address of Principal Executive Offices and Zip

Code)

650) 846-2900
(Registrant’s telephone number,

including area code)
Securities registered pursuant to Section 12(b)

of the Act: None
Securities registered pursuant to Section 12(g)

of the Act: None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.
Yes  No 

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act. Yes  No 

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 during the preceding 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  No 
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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 each registrant’s knowledge, in definitive proxy or information
statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K. 

Indicate by check mark whether the registrant is an accelerated filer (as defined in Exchange Act Rule 12b-2). Yes 
No 

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). Yes  No 

No voting stock of CPI Holdco, Inc. is held by non-affiliates of CPI Holdco, Inc.

The number of outstanding shares of the registrant’s common stock as of December 9, 2005, was 4,275,566 shares of
Common Stock, $0.01 par value.
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EXPLANATORY NOTE

This Amendment No. 1 to the Annual Report on Form 10-K of CPI Holdco, Inc. (the "Company") amends the
Company's Annual Report on Form 10-K for the fiscal year ended September 30, 2005, originally filed with the
Securities and Exchange Commission on December 20, 2005 (the "Original Filing").

The Company is filing this Amendment No. 1 solely to amend and restate Part IV, Item 15(a)(3) to add the Statement
re: Computation of Ratio of Earnings to Fixed Charges as an exhibit. In addition, in connection with the filing of this
Amendment No. 1 and pursuant to the rules of the Securities and Exchange Commission, the Company is including
currently dated certifications as Exhibits 31 and 32.
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Except as described above, no other changes have been made to the Original Filing. This Amendment No. 1 does not
amend or update any other information set forth in the Original Filing, and the Company has not updated disclosures
contained therein to reflect any events that occurred at a date subsequent to the filing of the Original Filing.

1

PART IV

Item 15. Exhibits and Financial Statement Schedules

(3) The index to the Exhibits begins on page 4 of this annual report.

2

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) 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.

Date: January 6, 2006

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

SUPPLEMENTAL INFORMATION TO BE FURNISHED WITH REPORTS FILED PURSUANT TO SECTION
15(D) OF THE ACT OF BY REGISTRANTS WHICH HAVE NOT REGISTERED SECURITIES PURSUANT TO
SECTION 12 OF THE ACT

No annual report to security holders covering the registrant’s last fiscal year has been sent to the registrant’s security
holders, and no proxy statement, form of proxy or other proxy soliciting material has been sent to more than ten of the
registrant’s security holders with respect to any annual or other meeting of security holders.

3

EXHIBIT INDEX
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Exhibit No. Description
2.1 Agreement and Plan of Merger, dated as of November 17, 2003, by and among

CPI Holdco, Inc. (‘‘CPI Holdco’’), CPI Merger Sub Corp., Communications &
Power Industries Holding Corporation (‘‘Holding’’) and Green Equity Investors II,
L.P., as Securityholders' Representative (Exhibit 2.4)(7)

2.2 Stock Sale Agreement (‘‘Stock Sale Agreement’’), dated as of June 9, 1995, by and
between Communications & Power Industries, Inc. (‘‘CPI’’) (as successor by
merger to CPII Acquisition Corp., then known as Communications & Power
Industries Holding Corporation) and Varian Associates, Inc. (‘‘Varian Associates’’)
(Exhibit 2.1)(1)

2.3 First Amendment to Stock Sale Agreement, dated as of August 11, 1995, by and
among Holding, CPI (as successor by merger to CPII Acquisition) and Varian
Associates (Exhibit 2.2)(1)

2.4 Second Amendment to Stock Sale Agreement, dated as of August 11, 1995, by
and among Holding, CPI (as successor by merger to CPII Acquisition) and
Varian Associates (Exhibit 2.3)(1)

2.5 Modification Agreement to Stock Sale Agreement, dated June 18, 2004, by and
between CPI and Varian Medical Systems, Inc. (Exhibit 10.2)(11)

3.1 Restated Certificate of Incorporation of CPI, filed with the Delaware Secretary
of State on December 10, 2004 (Exhibit 3.1)(12)

3.2 Amended and Restated Bylaws of CPI, dated March 19, 2002 (Exhibit 3.2)(4)
3.3 Restated Certificate of Incorporation of CPI Holdco, Inc. (Exhibit 3.3)(9)
3.4 Amendment to Restated Certificate of Incorporation of CPI Holdco, Inc., filed

with the Delaware Secretary of State on March 12, 2004 (Exhibit 3.4)(9)
3.5 By-Laws of CPI Holdco, Inc. (Exhibit 3.5)(9)
4.1 Indenture, dated as of January 23, 2004, by and among CPI, as Issuer, the

Guarantors named therein, as Guarantors, and The Bank of New York Trust
Company, N.A. (as successor to BNY Western Trust Company), as Trustee
(Exhibit 4.1)(8)

4.2 Form of Management Stockholders Agreement among CPI Holdco, Cypress
Merchant Banking Partners II L.P., Cypress Merchant Banking II C.V., 55th
Street Partners II L.P., Cypress Side-by-Side LLC, and certain management
stockholders named therein (Exhibit 10.5)(8)

4.3 Indenture, dated as of February 22, 2005, by and between CPI Holdco, as Issuer,
and The Bank of New York Trust Company, N.A., as Trustee (Exhibit 10.2)(13)

10.1 Credit Agreement, dated as of January 23, 2004, amended and restated as of
November 29, 2004, by and among CPI, as Borrower, the Guarantors named
therein, the Lenders from time to time party thereto, UBS Securities LLC, Bear,
Stearns & Co. Inc., UBS Loan Finance LLC, UBS AG, Stamford Branch, Bear
Stearns Corporate Lending Inc., Wachovia Bank, National Association, and
Wachovia Capital Markets, LLC (Exhibit 10.1)(12)

10.2 Amendment No. 1, dated as of February 16, 2005, to the Credit Agreement
(Exhibit 10.1)(13)

10.3 Amendment No. 2, dated as of April 13, 2005, to the Credit Agreement (Exhibit
10.1)(14)

10.4 Amendment No. 3, dated as of December 15, 2005, to the Credit Agreement
(Exhibit 10.1)(16)

10.5 Security Agreement, dated as of January 23, 2004, among CPI, the Guarantors
party thereto, and UBS AG, Stamford Branch (Exhibit 10.2)(8)

10.6 Cross License Agreement, dated as of August 10, 1995, between CPI and
Varian Associates (Exhibit 10.11)(1)
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Exhibit No. Description
10.7 Agreement of Purchase and Sale (San Carlos Property), dated February 7, 2003,

by and between CPI (as successor to Holding) and Palo Alto Medical
Foundation; Seventh Amendment, dated November 12, 2003; and Ninth
Amendment, dated June 16, 2004 (Exhibit 10.1)(11)

10.8 Agreement re: Environmental Matters, dated June 18, 2004, by and between 301
Holding LLC, CPI, Varian Medical Systems, Inc. and Palo Alto Medical
Foundation (Exhibit 10.3)(11)

10.9 Assignment and Assumption of Lessee's Interest in Lease (Units 1-4, Palo Alto)
and Covenants, Conditions and Restrictions on Leasehold Interests (Units 1-12,
Palo Alto), dated as of August 10, 1995, by and among Varian Realty Inc.,
Varian Associates and CPI (Exhibit 10.13)(1)

10.10 Fourth Amendment of Lease, dated December 15, 2000, by and between The
Board of Trustees of the Leland Stanford Junior University and CPI (Exhibit
10.10)(3)

10.11 Sublease (Unit 8, Palo Alto), dated as of August 10, 1995, by and between
Varian Realty Inc. and CPI (Exhibit 10.15)(1)

10.12 Sublease (Building 4, Palo Alto), dated as of August 10, 1995, by and between
CPI, as Sublessee, Varian, as Sublessor, and Varian Realty Inc., as Adjacent
Property Sublessor (Exhibit 10.16)(1)

10.13 First Amendment to Sublease, Subordination, Non-Disturbance and Attornment
Agreement, dated as of April 2, 1999, by and among Varian, Inc., CPI, Varian,
and Varian Realty Inc. (Exhibit 10.15)(15)

10.14 Second Amendment to Sublease, dated as of April 28, 2000, by and between
Varian, Inc. and CPI (Exhibit 10.16) (15)

10.15 Communications & Power Industries 2000 Stock Option Plan (Exhibit 10.32)(2)
10.16 First Amendment to Communications and Power Industries 2000 Stock Option

Plan (Exhibit 10.32.1)(5)
10.17 Form of Stock Option Agreement 2000 Stock Option Plan (Exhibit 10.33)(2)
10.18 Form of Option Rollover Agreement (U.S. Employees) (Exhibit 10.3)(8)
10.19 Form of Option Rollover Agreement (Canadian Employees) (Exhibit 10.5)(15)
10.20 The 2004 Stock Incentive Plan (Exhibit 10.1)(10)
10.21 Amendment to the 2004 Stock Incentive Plan (Exhibit 10.27)(12)
10.22 Form of Option Agreement (Employees) (Exhibit 10.2)(10)
10.23 Form of Option Agreement (Directors) (Exhibit 10.3)(10)
10.24 Pension Plan for Executive Employees of CPI Canada, Inc. (as applicable to O.

Joe Caldarelli) effective January 1, 2002 (Exhibit 10.43)(7)
10.25 Employment Agreement for O. Joe Caldarelli, dated March 19, 2002 (Exhibit

10.37)(6)
10.26 Employment Agreement for Robert A. Fickett, dated September 30, 2002

(Exhibit 10.38)(6)
10.27 Employment Agreement for Joel A. Littman, dated September 30, 2002

(Exhibit 10.39)(6)
10.28
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Employment Agreement for Mike Cheng, dated November 2, 2002 (Exhibit
10.40)(7)

10.29 Employment Agreement for Don C. Coleman, dated November 2, 2002
(Exhibit 10.41)(7)

10.30 Code of Ethics*
12 Statement re: Computation of Ratio of Earnings to Fixed Charges
21 Subsidiaries of CPI Holdco (Exhibit 21)(15)
24 Powers of Attorney of the Board of Directors*
31 Certifications of Chief Executive Officer and Chief Financial Officer pursuant

to Section 302 of the Sarbanes-Oxley Act of 2002
32 Certifications of Chief Executive Officer and Chief Financial Officer pursuant

to Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350

5

*Previously filed as an exhibit to the Form 10-K for the fiscal year ended September 30, 2005 filed with
the Securities and Exchange Commission on December 20, 2005

(1)Incorporated by reference to CPI's Registration Statement on Form S-1 (Registration No. 33-96858)
filed on September 12, 1995

(2)Incorporated by reference to CPI's Annual Report on Form 10-K for the fiscal year ended September 29,
2000

(3)Incorporated by reference to CPI's Quarterly Report on Form 10-Q for the quarter ended December 29,
2000

(4)Incorporated by reference to CPI's Quarterly Report on Form 10-Q for the quarter ended March 29, 2002
(5)Incorporated by reference to CPI's Quarterly Report on Form 10-Q for the quarter ended April 4, 2003
(6)Incorporated by reference to CPI's Annual Report on Form 10-K for the fiscal year ended September 27,

2002
(7)Incorporated by reference to CPI's Annual Report on Form 10-K for the fiscal year ended October 3,

2003
(8)Incorporated by reference to CPI's Quarterly Report on Form 10-Q for the quarter ended January 2, 2004
(9)Incorporated by reference to CPI's Registration Statement on Form S-4 (Registration No.

333-113867-04) filed on March 23, 2004
(10)Incorporated by reference to CPI Holdco's Quarterly Report on Form 10-Q for the quarter ended April 2,

2004
(11)Incorporated by reference to CPI Holdco's Quarterly Report on Form 10-Q for the quarter ended July 2,

2004
(12)Incorporated by reference to CPI Holdco's Annual Report on Form 10-K for the fiscal year ended

October, 1, 2004
(13)Incorporated by reference to CPI Holdco's Form 8-K filed on February 23, 2005
(14)Incorporated by reference to CPI Holdco's Form 8-K filed on April 19, 2005
(15)Incorporated by reference to CPI Holdco's Registration Statement on Form S-4 (Registration No.

333-123917) filed on April 7, 2005
(16)Incorporated by reference to CPI Holdco's Form 8-K filed on December 16, 2005
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