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1. Name and Address of Reporting Person *
FICKETT ROBERT

2. Issuer Name and Ticker or Trading

Section 17(a) of the Public Utility Holding Company Act of 1935 or Section
30(h) of the Investment Company Act of 1940

5. Relationship of Reporting Person(s) to
Issuer

Symbol
CPI INTERNATIONAL, INC. (Check all applicable)
eck all applicable
[CPII] =
(Last) (First) (Middle) 3. Date of Earliest Transaction Director __ 10% Owner
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(Instr. 3)
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(Right to
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$19.33

$9.66
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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned

(e.g., puts, calls, warrants, options, convertible securities)

3. Transaction Date 3A. Deemed 4. 5. Number of
(Month/Day/Year) Execution Date, if TransactionDerivative
any Code Securities
(Month/Day/Year) (Instr.8) Acquired (A) or
Disposed of (D)
(Instr. 3, 4, and
5)
Code V (A) D)
02/11/2011 D® 24,000
02/11/2011 D® 24,000
02/11/2011 D®W 24,000
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02/11/2011 D® 30,000
02/11/2011 DO 30,000
02/11/2011 D® 10,896
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®) 11/30/2017
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09/29/2010 09/29/2014
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Employee

Stock

Option $4.32 02/11/2011 D® 43,584 09/29/2010 09/29/2014
(Right to

Buy)

Common
Stock

Employee

Stock

Option $4.32 02/11/2011 DO 299,644 03/01/2008 03/01/2014
(Right to

Buy)

Common
Stock

Employee

Stock

Option $0.2 02/11/2011 DUD 163,442 03/10/2007 03/07/2013
(Right to

Buy)

Common
Stock

Reporting Owners

. Relationships
Reporting Owner Name / Address
Director 10% Owner  Officer Other

FICKETT ROBERT

811 HANSEN WAY COO AND PRESIDENT
PALO ALTO, CA 94303
Signatures

/s/ Amanda Mogin, Attorney 02/15/2011

in Fact

**Signature of Reporting Person Date

Explanation of Responses:

& If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Disposed of pursuant to merger agreement between issuer and CPI International Acquisition, Inc. (formerly Catalyst Holdings, Inc.) in
exchange for $19.50 per share in cash.

@

This option provided for vesting in four equal annual installments beginning on December 1, 2011. 25% of the option was cancelled in
(2) exchange for a cash payment equal to the excess of the amount payable for shares in the merger ($19.50) over the exercise price,
resulting in a net payment of $0.17 per option. The remaining 75% of the option was cancelled for no consideration.

This option provided for vesting in four equal annual installments beginning on December 8, 2010. The option was cancelled in
(3) exchange for a cash payment equal to the excess of the amount payable for shares in the merger ($19.50) over the exercise price,
resulting in a net payment of $9.84 per option.

This option provided for vesting in four equal annual installments beginning on December 5, 2009. The option was cancelled in
(4) exchange for a cash payment equal to the excess of the amount payable for shares in the merger ($19.50) over the exercise price,
resulting in a net payment of $9.50 per option.

This option provided for vesting in four equal annual installments beginning on November 30, 2008. The option was cancelled in
(5) exchange for a cash payment equal to the excess of the amount payable for shares in the merger ($19.50) over the exercise price,
resulting in a net payment of $2.71 per option.

(6)

Reporting Owners 3
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This option provided for vesting in four equal annual installments beginning on December 8, 2007. The option was cancelled in
exchange for a cash payment equal to the excess of the amount payable for shares in the merger ($19.50) over the exercise price,
resulting in a net payment of $5.28 per option.

This option provided for vesting in four equal annual installments beginning on April 27, 2008. The option was cancelled in exchange
(7) for a cash payment equal to the excess of the amount payable for shares in the merger ($19.50) over the exercise price, resulting in a net
payment of $1.50 per option.

This option provided for vesting in four equal annual installments beginning on September 29, 2005. The option was cancelled in
(8) exchange for a cash payment equal to the excess of the amount payable for shares in the merger ($19.50) over the exercise price,
resulting in a net payment of $12.89 per option.

This option provided for vesting in four equal annual installments beginning on September 29, 2005. The option was cancelled in
(9) exchange for a cash payment equal to the excess of the amount payable for shares in the merger ($19.50) over the exercise price,
resulting in a net payment of $15.18 per option.

This option provided for vesting in four equal annual installments beginning on March 1, 2005. The option was cancelled in exchange
(10) for a cash payment equal to the excess of the amount payable for shares in the merger ($19.50) over the exercise price, resulting in a net
payment of $15.18 per option.

This option provided for vesting in four equal annual installments beginning on March 10, 2004. The option was cancelled in exchange
(11) for a cash payment equal to the excess of the amount payable for shares in the merger ($19.50) over the exercise price, resulting in a net
payment of $19.30 per option.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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