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ITEM 5. OTHER EVENTS

The Board of Directors of California Amplifier, Inc., a Delaware
corporation (the "Registrant") adopted an amendment of the Registrant's existing
stockholder rights plan (the "Rights Plan") to (i) extend the Rights Plan until
September 5, 2011, (ii) increase the exercise price for the exercise of each
right to $50, (iii) eliminate the "dead hand" independent director provisions in
the existing Rights Plan and (iv) make other immaterial revisions requested by
the successor rights agent to clarify the Rights Plan. The amendment of the
Rights Plan is set out in full in the Amended and Restated Rights Agreement,
amended and restated as of September 5, 2001, by and between the Registrant and
Mellon Investor Services LLC, as Rights Agent attached as Exhibit 4.1 to this
Form 8-K.

On September 5, 2001, the Registrant issued a press release, attached
as Exhibit 20.1 to this Form 8-K, announcing the amendment of the Rights Plan.



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

the undersigned hereunto duly authorized.

Dated:

EXHIBIT
NO.

20.1

CALIFORNIA AMPLIFIER, INC.

September 5, 2001 By: /s/ Richard K. Vitelle

Richard K. Vitelle,
Vice President and Chief Financial Officer
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