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UNITED STATES
SECURITIES AND EXCHANGE
 COMMISSION
Washington, DC 20549

FORM 10-Q

(Mark One)

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

For the quarterly period ended June 27, 2008

 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: 00051928

CPI INTERNATIONAL, INC.
(Exact Name of Registrant as Specified in Its Charter)

Delaware
(State or Other Jurisdiction of Incorporation or

Organization)

75-3142681
(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)
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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  x No  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company.  See definition of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer    ¨                                                       Accelerated filer         x  
Non-accelerated filer  ¨ (Do not check if a smaller reporting company)    Smaller reporting company   ¨ 

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

APPLICABLE ONLY TO CORPORATE ISSUERS:

Indicate the number of shares outstanding for each of the registrant’s classes of Common Stock, as of the latest
practicable date: 16,393,356 shares of Common Stock, $0.01 par value, at August 5, 2008.
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CPI INTERNATIONAL, INC.
and Subsidiaries

Cautionary Statements Regarding Forward-Looking Statements

This document contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933,
as amended, and Section 21E of the Securities Exchange Act of 1934, as amended, that relate to future events or our
future financial performance. In some cases, readers can identify forward-looking statements by terminology such as
“may,” “will,” “should,” “expect,” “plan,” “anticipate,” “believe,” “estimate,” “predict,” “potential” or “continue,” the negative of such terms
or other comparable terminology. These statements are only predictions. Actual events or results may differ
materially.

Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot
guarantee future results, levels of activity, performance or achievements. Moreover, neither we nor any other person
assumes responsibility for the accuracy and completeness of the forward-looking statements. Forward-looking
statements are subject to known and unknown risks and uncertainties, which could cause actual results to differ
materially from the results projected, expected or implied by the forward-looking statements. These risk factors
include, without limitation, competition in our end markets; our significant amount of debt; changes or reductions in
the U.S. defense budget; currency fluctuations; U.S. Government contracts laws and regulations; changes in
technology; the impact of unexpected costs; and inability to obtain raw materials and components. All written and oral
forward-looking statements made in connection with this report that are attributable to us or persons acting on our
behalf are expressly qualified in their entirety by the foregoing risk factors and other cautionary statements included
herein and in our other filings with the Securities and Exchange Commission (“SEC”). We are under no duty to update
any of the forward-looking statements after the date of this report to conform such statements to actual results or to
changes in our expectations.

The information in this report is not a complete description of our business or the risks and uncertainties associated
with an investment in our securities. You should carefully consider the various risks and uncertainties that impact our
business and the other information in this report and in our other filings with the SEC before you decide to invest in
our securities or to maintain or increase your investment.
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CPI INTERNATIONAL, INC.
and Subsidiaries

Part I:  FINANCIAL INFORMATION

Item 1.                      Unaudited Condensed Consolidated Financial Statements

CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands, except per share data – unaudited)

June 27,
September

28,
2008 2007

Assets
Current Assets:
Cash and cash equivalents $ 26,197 $ 20,474
Restricted cash 1,205 2,255
Accounts receivable, net 48,379 52,589
Inventories 67,868 67,447
Deferred tax assets 10,023 9,744
Prepaid and other current assets 5,057 4,639
Total current assets 158,729 157,148
Property, plant, and equipment, net 63,487 66,048
Deferred debt issue costs, net 5,362 6,533
Intangible assets, net 79,355 81,743
Goodwill 162,392 161,573
Other long-term assets 795 3,177
Total assets $ 470,120 $ 476,222

Liabilities and stockholders’ equity
Current Liabilities:
Current portion of long-term debt $ 2,000 $ 1,000
Accounts payable 21,950 21,794
Accrued expenses 26,373 26,349
Product warranty 4,533 5,578
Income taxes payable 7,594 8,748
Advance payments from customers 12,184 12,132
Total current liabilities 74,634 75,601
Deferred income taxes 26,760 28,394
Long-term debt, less current portion 228,642 245,567
Other long-term liabilities 1,199 754
Total liabilities 331,235 350,316
Commitments and contingencies
Stockholders’ equity
Common stock ($0.01 par value, 90,000 shares authorized;
16,511 and 16,370 shares issued; 16,375 and 16,370 shares
outstanding) 165 164 
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Additional paid-in capital 70,987 68,763
Accumulated other comprehensive (loss) income (997) 937
Retained earnings 70,530 56,042
Treasury stock, at cost (136 and 0 shares) (1,800) -
Total stockholders’ equity 138,885 125,906
Total liabilities and stockholders' equity $ 470,120 $ 476,222

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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CPI INTERNATIONAL, INC.
and Subsidiaries

CONDENSED CONSOLIDATED
STATEMENTS OF OPERATIONS AND COMPREHENSIVE INCOME

(In thousands, except per share data – unaudited)

 Three Months Ended  Nine Months Ended 
June 27,

2008
June 29,

2007
June 27,

2008
June 29,

2007
 Sales $ 90,734 $ 87,318 $ 271,448 $ 259,485
 Cost of sales
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