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CPI International, Inc.
811 Hansen Way
Palo Alto, California 94303
January 21, 2010

Dear Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of CPI International, Inc. (the “Company”) to be
held on February 23, 2010, at 9:00 a.m. local time, at The Hyatt Regency San Francisco Airport, 1333 Bayshore
Highway, Burlingame, California 94010.

At the meeting, you will be asked to consider and vote upon the following matters:

efirst, a proposal to re-elect two directors to serve on the Company’s Board of Directors;

esecond, a proposal to ratify the appointment of KPMG LLP as the Company’s independent registered public
accounting firm for the 2010 fiscal year; and

esuch other business as may properly come before the Annual Meeting or before any adjournments or postponements
thereof.

Accompanying this letter is the formal notice of the Annual Meeting of Stockholders, proxy statement and proxy card
relating to the meeting. The proxy statement contains important information concerning the matters to be acted upon
at the meeting.

Your vote is very important regardless of how many shares you own. We hope you can attend the meeting in person.
However, whether or not you plan to attend the meeting, please complete, sign, date and return the enclosed proxy
card as soon as possible so that your vote will be counted. If you attend the meeting, you may vote in person if you
wish, even though you may have previously returned your proxy card.

Very truly yours,

0. Joe Caldarelli
Chief Executive Officer
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CPI International, Inc.
811 Hansen Way
Palo Alto, California 94303

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON FEBRUARY 23, 2010

NOTICE IS HEREBY GIVEN that the 2010 Annual Meeting (the “Annual Meeting”) of Stockholders of CPI
International, Inc., a Delaware corporation (the “Company”), will be held at The Hyatt Regency San Francisco Airport,
1333 Bayshore Highway, Burlingame, California 94010, on February 23, 2010, at 9:00 a.m. local time. At the Annual
Meeting, the Company’s stockholders will be asked to consider and vote upon:

1. the election of two directors to serve for a three-year term ending at the 2013 Annual Meeting of
Stockholders and until their respective successors are duly elected and qualified;

2. the ratification of the appointment of KPMG LLP as the Company’s independent registered public accounting
firm for fiscal year 2010; and

3. any other matter that may properly come before the Annual Meeting or any adjournment or postponement
thereof.

Information regarding the two Board of Directors nominees and the ratification of the appointment of the independent
registered public accounting firm is contained in the accompanying Proxy Statement, which you are urged to read
carefully.

The Company’s Board of Directors has fixed the close of business on January 6, 2010 as the record date for
determining stockholders of the Company entitled to notice of and to vote at the Annual Meeting. A list of
stockholders as of the record date will be available for inspection at the Company’s corporate headquarters during
business hours for a period of 10 days before the Annual Meeting.

Important Notice Regarding the Availability of Proxy Materials for
the Shareholder Meeting to Be Held on February 23, 2010

The Proxy Statement and the Company’s Annual Report on Form 10-K are available at
http://investor.cpii.com/annuals.cfm.

Your vote is very important. To ensure that your shares are represented at the Annual Meeting, you are urged to
complete, date and sign the enclosed proxy card and mail it promptly in the postage-paid envelope provided, whether
or not you plan to attend the Annual Meeting in person. Your proxy can be withdrawn by you at any time before it is
voted.

By Order of the Board of Directors,

Joel A. Littman
Corporate Secretary

Palo Alto, California
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CPI International, Inc.
811 Hansen Way
Palo Alto, California 94303

PROXY STATEMENT RELATING TO
ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON FEBRUARY 23, 2010

GENERAL

This proxy statement is being furnished to the stockholders of CPI International, Inc., a Delaware corporation (the
“Company”), in connection with the solicitation of proxies by the Company’s Board of Directors for use at the Annual
Meeting of the Company’s stockholders (the “Annual Meeting”) to be held on Tuesday, February 23, 2010, at 9:00 a.m.
local time, at The Hyatt Regency San Francisco Airport, 1333 Bayshore Highway, Burlingame, California 94010, and
at any adjournments or postponements thereof. If you would like to obtain directions to be able to attend the Annual
Meeting and vote in person, please contact the Company at (650) 846-2900 or visit the following website:

http://www .sanfranciscoairport.hyatt.com.

At the Annual Meeting, holders of the Company’s common stock will be asked to vote upon: (1) the election of two
directors to serve for a three-year term ending at the 2013 Annual Meeting of Stockholders and until their respective
successors are duly elected and qualified, (2) the ratification of the appointment of KPMG LLP as the Company’s
independent registered public accounting firm for fiscal year 2010 and (3) any other matter that may properly come
before the Annual Meeting or any adjournment or postponement thereof.

This proxy statement and the accompanying proxy card are first being mailed to the Company’s stockholders on or
about January 21, 2010. The mailing address of the principal executive offices of the Company is 811 Hansen Way,
Palo Alto, California 94303.

SOLICITATION OF PROXIES

The cost of preparing, assembling and mailing proxy materials will be borne by the Company. The solicitation of
proxies is being made primarily by mail, but directors, officers and employees of the Company, none of whom will
receive additional compensation therefor, may also engage in the solicitation of proxies by telephone or other means.
The Company may reimburse brokers, custodians, nominees and other record holders for their reasonable
out-of-pocket expenses in forwarding proxy materials to beneficial owners of the Company’s common stock. Proxies
solicited by means of this proxy statement will be tabulated by the inspectors of election designated by the Board of
Directors.

VOTING
Outstanding Shares, Quorum and Vote Required

Only holders of record of common stock of the Company at the close of business on January 6, 2010 (the “Record
Date”) will be entitled to receive notice of and vote at the Annual Meeting. As of the close of business on the Record
Date, there were 16,627,740 shares of common stock outstanding and entitled to vote. Each share of common stock
entitles the holder to one vote on each matter to be voted on at the Annual Meeting. There is no cumulative voting for
the election of directors.
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The presence in person or by proxy of at least a majority of the total outstanding shares of common stock entitled to
vote on the Record Date is necessary to constitute a quorum at the Annual Meeting. If there are not sufficient votes for
a quorum or to approve any proposal at the Annual Meeting, then the Annual Meeting may be adjourned in order to
permit the further solicitation of proxies.
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Stockholders are requested to complete, date, sign and return the accompanying proxy card in the enclosed envelope.

All properly executed, returned and unrevoked proxy cards will be voted in accordance with the instructions indicated
thereon. If no instructions are indicated, then the shares of common stock represented by a properly submitted proxy

will be voted “FOR” the election of each of the named director nominees and “FOR” the ratification of the appointment of
KPMG LLP as the Company’s independent registered public accounting firm for fiscal year 2010.

With respect to the election of directors, a stockholder may (1) vote “FOR” the election of the named director nominees,
(2) "WITHHOLD AUTHORITY” to vote for all named director nominees or (3) vote for the election of all director
nominees other than any nominee with respect to whom the stockholder withholds authority to vote. The affirmative
vote of a plurality of the shares of common stock present in person or by proxy at the Annual Meeting and entitled to
vote on the election of directors is necessary to elect directors. Accordingly, if a quorum is present at the Annual
Meeting, then the two persons receiving the greatest number of votes will be elected to serve as directors.

With respect to the ratification of the appointment of KPMG LLP as the Company’s independent registered public
accounting firm for fiscal year 2010, a stockholder may (1) vote “FOR” the approval of such matter, (2) vote “AGAINST”
the approval of such matter or (3) ’ABSTAIN” from voting on the matter. The affirmative vote of a majority of the

shares of common stock present in person or by proxy at the Annual Meeting and entitled to vote thereon is required

to ratify the appointment of KPMG LLP as the Company’s independent registered public accounting firm.

The Board of Directors of the Company currently knows of no other business that will be presented for consideration
at the Annual Meeting. Delivery of a proxy, however, confers on the designated proxies discretionary authority to vote
the shares in accordance with their discretion on such other business, if any, that may properly come before the
Annual Meeting or any adjournments thereof, including any motion made for adjournment of the Annual Meeting.

Abstentions, Withheld Votes and Broker Non-votes

Under Delaware law, abstentions with respect to matters other than the election of directors are generally considered
as shares present and entitled to vote and therefore have the same effect as a vote against such matter. Accordingly, an
abstention with respect to the ratification of the appointment of KPMG LLP as the Company’s independent registered
public accounting firm will count as a vote against such matter. Abstaining or withholding authority to vote for a
director will not affect the outcome of the election of directors.

A proxy submitted by a stockholder may indicate that all or a portion of the shares represented by the proxy are not
being voted by the stockholder with respect to a particular matter. This could occur, for example, when a broker is not
permitted to vote common stock held in street name on certain matters in the absence of instructions from the
beneficial owner of the common stock. These “non-voted” shares, i.e., shares subject to a proxy that are not being voted
with respect to a particular matter, will be considered shares not present and entitled to vote on such matter, although
these shares may be considered present and entitled to vote for other purposes and will count for purposes of
determining the presence of a quorum at the meeting. Accordingly, any non-voted shares will not affect the outcome

of the election of directors or the proposal to ratify the appointment of KPMG LLP as the Company’s independent
registered public accounting firm.

Revocation of Proxies

Any stockholder who has given a proxy may revoke it at any time before it is exercised at the Annual Meeting by

(1) filing a written revocation with, or delivering a duly executed proxy bearing a later date to, the Corporate Secretary
at 811 Hansen Way, Palo Alto, California 94303, or (2) attending the Annual Meeting and voting in person (although
attendance at the Annual Meeting will not, by itself, revoke a proxy).
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Appraisal and Dissenters’ Rights

Stockholders are not entitled to appraisal or dissenters’ rights with respect to any of the proposals presented in this
proxy statement.




Edgar Filing: CPI INTERNATIONAL, INC. - Form DEF 14A

ATTENDANCE AT THE ANNUAL MEETING

When you enter the Annual Meeting, you may be asked to present photo identification, such as a driver’s license. If
you hold common stock in street name, you may be asked for proof of ownership to be admitted to the meeting. A
recent brokerage statement or a letter from a bank or broker are examples of proof of ownership. If you want to vote in

person your common stock held in street name, you must get a written proxy in your name from the broker, bank or
other nominee that holds your shares.

10
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table shows information known to the Company with respect to the beneficial ownership of the
Company’s common stock as of January 6, 2010 by: (1) each of the Company’s directors (including director nominees);
(2) each of the Company’s named executive officers (defined below); (3) all of the Company’s directors and executive
officers as a group; and (4) each person or group of affiliated persons whom the Company knows to beneficially own
more than 5% of the Company’s outstanding common stock.

Beneficial ownership and percentage ownership are determined in accordance with the rules of the Securities and
Exchange Commission. This information does not necessarily indicate beneficial ownership for any other purpose. In
computing the number of shares beneficially owned by a person and the percentage ownership of that person’s shares
of common stock, underlying options that are exercisable within 60 days of January 6, 2010 are considered to be
outstanding. To the Company’s knowledge, except as indicated in the footnotes to this table and subject to community
property laws where applicable, the persons named in the table have sole voting and investment power with respect to
all shares of the Company’s common stock shown as beneficially owned by them. Percentage of beneficial ownership
is based on 16,627,740 shares outstanding as of January 6, 2010.

The address for those individuals for whom an address is not otherwise indicated is: c/o CPI International, Inc.,
811 Hansen Way, Palo Alto, California 94303.

Number of
Shares Percent

Name and Address Number of  Subject to of
of Beneficial Owner Shares Options(16)  Class
Cypress Associates IT LLC(1) 8,868,738 — 53.3 %
Cypress Merchant Banking
Partners IT L.P.(1) 8,429,065 — 50.7 %
Stadium Capital Management,
LLC (2)
19785 Village Office Court,
Suite 101, Bend, OR 97702 997,035 — 6.0 %
Lazard Asset
Management LLC(3)
30 Rockefeller Plaza
New York, New York 10112 948,923 — 57 %
Cypress Merchant B II C.V.(1) 358,332 — 22 %
55th Street Partners IT L.P.(1) 81,341 — *
Cypress Side-by-Side LLC(4) 17,773 — <
Jeffrey P. Hughes(5)(6) 8,877,002 — 53.4 %
Michael F. Finley (7) 31,716 — ®
Michael Targoff (8) 78,170 24,517 *
William P. Rutledge(9) 17,650 6,000 o
Stephen R. Larson(10) 7,153 6,000 *
0. Joe Caldarelli 145,784 923,110 6.1 %
Robert A. Fickett(11) (15) 30,544 592,649 36 %
Joel A. Littman(12) (15) 37,663 336,004 22 %
Don C. Coleman(13) (15) 8,000 198,631 12 %
John R. Beighley(14) (15) 4,000 120,710 *
Andrew E. Tafler 3,701 123,446 *

11
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Executive officers and directors
as a group (11 people) 9,241,383 2,331,067 61.0 %

* Represents less than 1% of total.

(1)Cypress Associates II LLC (“Cypress Associates”) is the managing general partner of Cypress
Merchant B II C.V. and the general partner of Cypress Merchant Banking Partners II L.P. and
55th Street Partners II L.P. (all such funds, collectively, the “Cypress Funds”), and has voting and
investment power over the shares held or controlled by each of the Cypress Funds. Mr. Hughes
and James A. Stern are managing members of Cypress Associates. Mr. Hughes is also a member
of the investment committee that exercises voting control over the shares owned by the Cypress
Funds. The address of Cypress Associates and the Cypress Funds is c/o The Cypress Group
L.L.C., 65 East 55th Street, 28th Floor, New York, New York 10022.

12
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(2) As of October 20, 2009, based on a Schedule 13G Statement of Beneficial Ownership filed with
the Securities and Exchange Commission on October 30, 2009 reporting shared investment
discretion as to all of such shares and shared voting authority as to all of such shares.

(3) As of September 30, 2009, based on a Schedule 13F Holdings Report filed with the Securities
and Exchange Commission on November 9, 2009 reporting sole investment discretion as to all of

such shares, sole voting authority as to 696,797 of such shares and no voting authority as to
252,126 of such shares.

(4)Cypress Side-by-Side LLC is a single member limited liability company of which James A. Stern
is the sole member. The address of Cypress Side-by-Side LLC is c/o The Cypress Group L.L.C.,
65 East 55th Street, 28th Floor, New York, New York 10022.

(5)Mr. Hughes is a managing member of Cypress Associates, and may be deemed to share
beneficial ownership of the shares shown as beneficially owned by Cypress Associates and by
the Cypress Funds. In addition, Mr. Hughes is a member of the investment committee that
exercises voting control over the shares owned by the Cypress Funds. Mr. Hughes disclaims
beneficial ownership of the shares shown as beneficially owned by Cypress Associates and the
shares shown as beneficially owned by the Cypress Funds.

(6) Number of shares beneficially owned includes 2,991 unvested shares, all of which will vest on
the day before this Annual Meeting. Unvested shares are subject to forfeiture restrictions in the
event of the termination of Mr. Hughes’ status as a director (other than due to death or disability).

(7)Number of shares beneficially owned includes 3,821 unvested shares, all of which will vest on
the day before this Annual Meeting. Unvested shares are subject to forfeiture restrictions in the
event of the termination of Mr. Finley’s status as a director (other than due to death or disability).

(8) Number of shares beneficially owned includes 7,285 unvested shares. The unvested shares will
vest as follows: half of the unvested shares will vest on the day before this Annual Meeting and
the other half will vest on the day before the 2011 annual stockholders’ meeting. Unvested shares
are subject to forfeiture restrictions in the event of the termination of Mr. Targoff’s status as a
director (other than due to death or disability).

(9) Number of shares beneficially owned includes 7,285 unvested shares. The unvested shares will
vest as follows: half of the unvested shares will vest on the day before this Annual Meeting and
the other half will vest on the day before the 2011 annual stockholders’ meeting. Unvested shares
are subject to forfeiture restrictions in the event of the termination of Mr. Rutledge’s status as a
director (other than due to death or disability).

(10) Number of shares beneficially owned includes 2,991 unvested shares, all of which will vest on
the day before this Annual Meeting. Unvested shares are subject to forfeiture restrictions in the
event of the termination of Mr. Larson’s status as a director (other than due to death or
disability).

(11) Number of shares beneficially owned includes 12,000 unvested shares. 4,000 of the unvested
shares vest as follows: half of the shares will vest on November 30 of each of 2010 and 2011.
The remaining 8,000 unvested shares are subject to both time-vesting and performance vesting
as described in note 16 below. Unvested shares are generally subject to forfeiture restrictions in

13
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the event of the termination of Mr. Fickett’s employment by the Company (or the applicable
subsidiary) for cause (as defined in his employment agreement) or if he terminates his
employment with the Company (or the applicable subsidiary) without good reason (as defined
in his employment agreement).

(12) Number of shares beneficially owned includes 9,000 unvested shares. 3,000 of the unvested
shares vest as follows: half of the shares will vest on November 30 of each of 2010 and 2011.
The remaining 6,000 unvested shares are subject to both time-vesting and performance vesting
as described in note 16 below. Unvested shares are generally subject to forfeiture restrictions in
the event of the termination of Mr. Littman’s employment by the Company (or the applicable
subsidiary) for cause (as defined in his employment agreement) or if he terminates his
employment with the Company (or the applicable subsidiary) without good reason (as defined
in his employment agreement).

(13) Number of shares beneficially owned includes 6,000 unvested shares. 2,000 of the unvested
shares vest as follows: half of the shares will vest on November 30 of each of 2010 and 2011.
The remaining 4,000 unvested shares are subject to both time-vesting and performance vesting
as described in note 16 below. Unvested shares are generally subject to forfeiture restrictions in
the event of the termination of Mr. Coleman’s employment.
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(14) Number of shares beneficially owned includes 3,000 unvested shares. 1,000 of the unvested
shares vest as follows: half of the shares will vest on November 30 of each of 2010 and 2011.
The remaining 2,000 unvested shares are subject to both time-vesting and performance vesting
as described in note 16 below. Unvested shares are generally subject to forfeiture restrictions in
the event of the termination of Mr. Beighley’s employment.

(15) 8,000, 6,000, 4,000 and 2,000 shares shown as owned by Mr. Fickett, Mr. Littman, Mr.
Coleman and Mr. Beighley are subject to time-vesting and performance-vesting conditions. All
of such shares are broken up into two tranches (each a “Tranche”). Tranche One consists of
one-half of the unvested shares and Tranche Two consists of one-half of the unvested
shares. The unvested shares in each Tranche become fully vested only if both the time-vesting
conditions (described below) and the performance conditions (described below) are satisfied
with respect to such unvested shares. The time-vesting conditions are satisfied at a rate of 25%
per year based on continued employment over a four-year period. The performance conditions
are based on the achievement of specified average price thresholds by the Company’s common
stock, with a $13.50 stock price threshold for Tranche One and a $16.00 stock price threshold
for Tranche Two.

(16) Includes vested options and options that will vest within 60 days of January 6, 2010. An
aggregate of 1,298,006 options, or 55.7% of the options exercisable by executive officers and
directors, were issued prior to the Company’s initial public offering. They were issued either
through grants of options made prior to the January 2004 acquisition of the Company by
affiliates of The Cypress Group that were not cashed out in connection with that acquisition
and were “rolled over” as an investment into the acquired company or through grants made as an
adjustment to compensate option holders for not participating in a 2005 $75.8 million special
distribution to stockholders.
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DIRECTORS AND EXECUTIVE OFFICERS

The following table sets forth certain information about the Company’s directors and executive officers as of
January 1, 2010. All directors hold their positions until their terms expire and until their respective successors are
elected and qualified. Executive officers are appointed by the Board of Directors and serve at the discretion of the
Board of Directors, subject to applicable employment agreements.

Name Age Position(s)
Director and Chairman of the Board of
Michael Targoff(1)(4) 65 Directors
O. Joe Caldarelli(4) 59  Chief Executive Officer and Director
Michael F. Finley(2)(3) 47  Director
Jeffrey P. Hughes(3)(4) 69 Director
Stephen R. Larson(1) 65 Director
William P. Rutledge(1)(2) 67 Director
Robert A. Fickett 49  President and Chief Operating Officer
Chief Financial Officer, Treasurer and
Joel A. Littman 57  Secretary
John R. Beighley 57 Vice President and Assistant Secretary
Don C. Coleman 55 Vice President
Andrew E. Tafler 54  Vice President

(1) Member of the Audit Committee; Mr. Rutledge is the chairperson.

(2)Member of the Nominating and Governance Committee; Mr. Finley is the
chairperson.

(3) Member of the Compensation Committee; Mr. Finley is the chairperson.
(4) Member of the Executive Committee; Mr. Caldarelli is the chairperson.

Set forth below is certain information regarding current directors (other than current directors who are nominees) and
2 &6 2 L6 2

executive officers. Unless the context requires otherwise, references in this proxy statement to the “Company,” “we,” “us,
or “our” are references to CPI International, Inc. and its subsidiaries and their predecessor corporations.

Michael Targoff became a director of the Company in January 2004 and chairman of the Board of Directors of the
Company in March 2004. Mr. Targoff currently serves as chief executive officer, vice chairman and director of Loral
Space & Communications Inc. Mr. Targoff is the founder and chief executive officer of Michael B. Targoff & Co., a
company that sought active or controlling investments in telecommunications and related industry early

stage companies. From 1996 to 1998, Mr. Targoff was the president and chief operating officer of Loral Space &
Communications Ltd. (now known as Loral Space & Communications Inc.). Prior to that, Mr. Targoff served as
senior vice president and secretary of Loral Corporation. Mr. Targoff received a B.A. degree from Brown University
and a J.D. degree from Columbia University School of Law. Mr. Targoff also serves on the Board of Directors of
ViaSat, Inc., Leap Wireless International, Inc., and Telesat Holdings, Inc.

O. Joe Caldarelli became chief executive officer and a director of the Company in March 2002. Prior to this,
Mr. Caldarelli was a co-chief operating officer of the Company since October 2000 and vice president of the
Company since August 1995. Mr. Caldarelli is also the division president of the Company’s Communications &
Medical Products Division. Mr. Caldarelli was vice president and general manager for the Communications &

16
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Medical Products Division under the Electron Device Business of Varian Associates, Inc. from 1985 until August
1995 and was president and a director of Varian Canada, Inc. from 1992 until August 1995. From 1982 until 1985,
Mr. Caldarelli was marketing manager of the Communications & Medical Products Division of Varian

Associates, Inc. and served as its equipment operations manager from 1979 until 1982. Prior to joining Varian
Associates, Mr. Caldarelli served as manufacturing engineering manager for Medtronic Canada, Inc. Mr. Caldarelli
holds a B.S. degree in mechanical engineering from the University of Toronto.

Michael F. Finley became a director of the Company in January 2004. Mr. Finley has been a partner with Court
Square Capital since 2008. Previously, he was a managing director of The Cypress Group since 1998 and had been a
member of The Cypress Group since its formation in April 1994. Prior to joining The Cypress Group, he was a vice
president in the Merchant Banking Group at Lehman Brothers Inc. Mr. Finley received a B.A. degree from

St. Thomas University and an M.B.A. degree from the University of Chicago’s Graduate School of Business.

Mr. Finley also serves on the Board of Directors of Affinia Group Inc., MSX International and Wyle, Inc.

17
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William P. Rutledge became a director of the Company on April 27, 2006. Mr. Rutledge was chairman of the Board
of Directors of the Company from 1999 to 2004. From June 1999 to November 1999 he served as president and chief
executive officer of the Company. Prior to 1998, he was president and chief executive officer of Allegheny Teledyne.
Mr. Rutledge received a B.S. degree in metallurgical engineering from Lafayette College and an M.S. degree in
financial management from George Washington University. Mr. Rutledge also serves on the Board of Directors of
AECOM, Inc., FirstFed Financial Corp. and Sempra Energy, Inc. and is a trustee of the John Wayne Cancer Institute.

Robert A. Fickett became president and chief operating officer of the Company in March 2002. Prior to this,

Mr. Fickett was a co-chief operating officer of the Company since October 2000 and vice president of the Company
since April 1998. Mr. Fickett has also been the division president of the Company’s Microwave Power Products
Division since April 1998. From January 1996 to April 1998, Mr. Fickett was vice president of operations for the
Company’s Microwave Power Products Division. From 1993 until January 1996, he was president and chief executive
officer of Altair Technologies, Inc., a contract manufacturer. From 1982 until 1993, Mr. Fickett held a number of
positions with Varian Associates, Inc., including engineering manager of the Microwave Power Products Division’s
Klystron Engineering Group, to which he was promoted in 1989. Mr. Fickett received a B.S. degree in mechanical
engineering from the University of California, Berkeley.

Joel A. Littman became chief financial officer of the Company in September 2001. Mr. Littman was corporate
controller for the Company from November 1996 to September 2001. From September 1989 to November 1996,

Mr. Littman served as controller of the Microwave Power Products Division of Varian Associates, Inc. and the
Company. Prior to that, Mr. Littman held various finance positions with Varian Associates, Inc. and TRW Inc.

Mr. Littman received a B.A. degree in economics and an M.B.A. degree, both from the University of California at Los
Angeles.

John R. Beighley became a vice president of the Company in March 1997. Mr. Beighley currently heads the
Company’s worldwide field sales organization. From May 1992 to March 1997, Mr. Beighley was the Company’s
western hemisphere sales manager responsible for sales in the Americas, the Far East and Australia. From June 1989
to May 1992, Mr. Beighley was the Company’s North American sales manager. From March 1981 to June 1989,

Mr. Beighley held a number of product marketing and field sales positions with Varian Associates, Inc. Mr. Beighley
received a B.S. degree in marketing from San Francisco State University and an M.B.A. degree from Santa Clara
University.

Don C. Coleman became a vice president and division president of the Company’s Beverly Microwave Division in
February 1999. Mr. Coleman was vice president of manufacturing for the Company’s Beverly Microwave Division
from February 1996 until accepting his current position. From 1990 until 1996, Mr. Coleman held the position of
engineering manager for receiver protector products at the Company’s Beverly Microwave Division. Prior to 1990,
Mr. Coleman held a variety of manufacturing and development engineering positions at Varian Associates, Inc.
Mr. Coleman received a B.S. degree in engineering from the University of Massachusetts.

Andrew E. Tafler became a vice president of the Company in December 2005. Mr. Tafler became division president
of the Company’’s Satcom Division in May 2004. Mr. Tafler was previously vice president of operations for the
Satcom Division from 2000 to 2004. From 1989 to 2000, Mr. Tafler held the business development manager and then
the operations manager positions at the Communications & Medical Products Division of the Electron Device Group
of Varian Associates, Inc. Mr. Tafler held a number of manufacturing and marketing positions at Varian Associates
from 1984 to 1989. Prior to joining Varian Associates, Mr. Tafler served in engineering and management positions
with Bell Canada Inc. Mr. Tafler holds a B.A.Sc. degree in electrical engineering from the University of Toronto.
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

The Board of Directors has nominated each of Jeffrey P. Hughes and Stephen R. Larson for re-election, to serve for a
three-year term expiring at the annual meeting of stockholders of the Company in 2013 and until their respective
successors are elected and qualified.

The individuals named as proxyholders will vote your proxy for the election of the two nominees unless you direct
them to withhold your votes. If any nominee becomes unable to serve as a director before the Annual Meeting (or
decides not to serve), the individuals named as proxyholders may vote for a substitute. The Board of Directors has no
reason to believe that any nominee named herein will be unable or unwilling to serve.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR THE ELECTION OF
THE NOMINEES LISTED ABOVE.

Set forth below is certain information concerning the nominees for election.

Jeffrey P. Hughes, age 69, became a director of the Company in April 2005. Mr. Hughes is currently a vice chairman
of The Cypress Group. Mr. Hughes helped found The Cypress Group in 1994, after 26 years at Lehman Brothers Inc.
as a senior investment banker and merchant banker. Mr. Hughes started Lehman Brothers’ private financing
department and led early leveraged buyout financings; had senior investment banking coverage responsibilities for
industrial, energy and consumer product companies; was co-head of the financial institutions group; and was a
member of Lehman Brothers’ investment committee. Mr. Hughes joined Lehman Brothers in 1968 and became a
partner in 1976. Mr. Hughes received a B.A. degree from Wesleyan University and an L.L.B. degree from Duke
University Law School. Mr. Hughes also serves on the Board of Directors of Financial Guaranty Insurance Company,
Scottish Re Group Ltd., Cypress Sharpridge Investments, Inc. and Medicus Insurance Holdings, Inc.

Stephen R. Larson, age 65, became a director of the Company in February 2007. Mr. Larson currently is, and has
been since January 2000, the corporate vice president of strategy and technology of Esterline Technologies
Corporation. From April 1992 to January 2000, Mr. Larson served as the corporate group vice president of Esterline
Technologies Corporation. Mr. Larson served as president of Korry Electronics Corporation, a subsidiary of Esterline
Technologies Corporation, from 1987 to 1992. From 1985 to 1987, he was executive vice president of marketing and
sales, and from 1981 to 1985 served as executive vice president of operations, of Korry Electronics Corporation.

Mr. Larson served as director of operations analysis of Criton Corporation (formerly known as Heath Tecna Corp.)
from 1978 to 1981. Mr. Larson held various positions at Zenith Electronics Corporation from 1964 to 1978, including
research and development group leader and marketing manager. Mr. Larson holds a B.S. degree in electrical
engineering from Northwestern University and an M.B.A. degree from the University of Chicago.
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CORPORATE GOVERNANCE
Composition of the Board of Directors

The Company’s amended and restated bylaws provide that the Board of Directors will consist of not less than three and
not more than 15 persons, with the exact number of directors to be determined from time to time by resolution of the
Board of Directors. The Board of Directors currently consists of six directors and is divided into three classes as
described below, with each director serving a three-year term and one class being elected at each year’s annual meeting
of stockholders. Messrs. Hughes and Larson are serving as Class I directors (with a term expiring at the Annual
Meeting). Messrs. Rutledge and Targoff are serving as Class II directors (with a term expiring at the Company’s
annual stockholders’ meeting to be held in 2011). Messrs. Caldarelli and Finley are serving as Class III directors (with
a term expiring at the Company’s annual stockholders’ meeting to be held in 2012).

Because funds affiliated with The Cypress Group (collectively, “Cypress”) own collectively more than 50% of the
Company’s stockholder voting power, the Company currently qualifies for the controlled company exception of The
Nasdaq Stock Market rule 4350(c), which provides that so long as Cypress continues to own more than 50% of the
Company’s stockholder voting power, the Company will be exempt from the rules that would otherwise require that
the Company’s Board of Directors consists of a majority of independent directors, as defined under The Nasdaq Stock
Market rules, and that the Company’s Compensation Committee and Nominating and Governance Committee consist
only of independent directors. Currently, the Company's Board of Directors consists of a majority of independent
directors as defined under The Nasdaq Stock Market rules, and all of the members of the Company’s Compensation
Committee and Nominating and Governance Committee are independent directors as defined under The Nasdaq Stock
Market rules.

Independence of Directors

The Company’s Board of Directors has determined that Messrs. Targoff, Finley, Larson and Rutledge, all current
members of the Board of Directors, are independent members of the Board of Directors as defined under the rules of
The Nasdaq Stock Market and the rules and regulations of the Securities and Exchange Commission and that Mr.
Hughes is an independent member of the Board of Directors as defined under the rules of The Nasdaq Stock Market.

Meetings of the Board of Directors and Committees; Attendance at Annual Meetings
The Board of Directors met four times during fiscal year 2009. Each incumbent director who served on the Board of
Directors in fiscal year 2009 attended all of the meetings of the Board of Directors and of each committee of which he
was a member that he was eligible to attend in fiscal year 2009. The Company’s policy, as set forth in the Company’s
Corporate Governance Guidelines, is that directors are invited and encouraged to attend the Company’s annual
meetings of stockholders. Five of the directors attended the 2009 annual meeting of stockholders.

Committees of the Board of Directors

The Board of Directors currently has a standing Audit Committee, Compensation Committee, Nominating and
Governance Committee and Executive Committee. The following is a brief description of the Company’s committees.

Audit Committee
The functions of the Audit Committee include:
sresponsibility for the appointment, compensation, retention and oversight of the Company’s independent auditors;
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. pre-approving audit and non-audit services to be rendered by the Company’s independent auditors;

reviewing and discussing with management and the independent auditors the adequacy of the Company’s internal
controls;

reviewing the Company’s financial statements and periodic reports and discussing with the Company's independent

auditors and management significant financial reporting issues and judgments made in connection with the
preparation of the financial statements;

10
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establishing procedures for the receipt, retention and treatment of complaints received by the Company regarding
accounting, internal accounting controls and auditing matters;

advising the Board of Directors regarding compliance with laws and regulations and the Company’s Code of Legal
and Ethical Conduct; and

reviewing and approving all related-party transactions required to be disclosed pursuant to Item 404 of
Regulation S-K.

The Audit Committee is governed by a charter, a copy of which is available for review on the Company’s website

at www.cpii.com, under the heading “Investors,” and the subheading “Corporate Governance.” The Audit Committee held
five meetings during fiscal year 2009.

Messrs. Larson, Rutledge and Targoff are the members, and Mr. Rutledge is the chairperson, of the Audit Committee.
Each member of the Audit Committee meets The Nasdaq Stock Market requirements as to independence and financial
knowledge and is independent as defined in applicable Securities and Exchange Commission rules and regulations. In
addition, the Board of Directors has determined that Messrs. Rutledge and Targoff each qualify as an “audit committee
financial expert” under Securities and Exchange Commission rules and regulations.

Compensation Committee

The functions of the Compensation Committee include:

reviewing and determining, or recommending to the Board of Directors for determination, the compensation structure
for the chief executive officer and all other executive officers;

eestablishing, administering and exercising authority under certain of the Company’s employee benefit plans; and

. reviewing and making recommendations to the Board of Directors with respect to the compensation of
non-management directors and directors’ and officers’ indemnity and insurance matters.

The Compensation Committee is governed by a charter, a copy of which is available for review on the Company’s
website at www.cpii.com, under the heading “Investors,” and the subheading “Corporate Governance.” The Compensation

Committee held two meetings during fiscal year 2009.

Messrs. Finley and Hughes are the members, and Mr. Finley is the chairperson, of the Compensation Committee.
Each of Messrs. Finley and Hughes is independent under the rules of The Nasdaq Stock Market.

Nominating and Governance Committee
The functions of the Nominating and Governance Committee include:
. identifying qualified candidates to become members of the Board of Directors;

recommending for selection by the Board of Directors candidates for election or reelection to the Board of Directors
at any meeting of stockholders at which directors are to be elected and to fill vacancies that may occur at other times;

. developing and recommending to the Board of Directors the corporate governance guidelines; and

23



Edgar Filing: CPI INTERNATIONAL, INC. - Form DEF 14A

. overseeing the evaluation of the Board of Directors.
The Nominating and Governance Committee is governed by a charter, a copy of which is available for review on the

Company’s website at www.cpii.com, under the heading “Investors,” and the subheading “Corporate Governance.” The
Nominating and Governance Committee held two meetings during fiscal year 2009.

11
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Messrs. Finley and Rutledge are the members, and Mr. Finley is the chairperson, of the Nominating and Governance
Committee. Both Messrs. Finley and Rutledge are independent under The Nasdaq Stock Market rules.

Executive Committee

The Executive Committee, on behalf of the Board of Directors, exercises the full powers and prerogatives of the
Board of Directors to the extent permitted by applicable law and the Company’s amended and restated certificate of
incorporation and the Company’s amended and restated bylaws, between Board of Directors meetings.

Messrs. Caldarelli, Hughes and Targoff are the members, and Mr. Caldarelli is the chairperson, of the Executive
Committee.

Director Nomination Process

It is the policy of the Board of Directors, as set forth in the Company’s Corporate Governance Guidelines, to select
director nominees on the basis of, among other things, knowledge, experience, skills, expertise, integrity, diversity,
ability to make independent analytical inquiries and understanding of the Company’s business environment, all in the
context of an assessment of the perceived needs of the Board of Directors at that time. In addition, nominees should
also be willing and able to devote adequate time and effort to Board of Directors responsibilities. However,
exceptional candidates who do not meet all of the foregoing criteria may still be considered.

The Nominating and Governance Committee is responsible for identifying, recruiting and recommending for the
Board of Directors’ selection qualified individuals to be nominated for election to the Board, consistent with the
criteria set forth in the Company’s Corporate Governance Guidelines. To the extent necessary, the Nominating and
Governance Committee may retain search firms and recruitment consultants to help identify, screen and review
director candidates.

Before recommending to the Board of Directors a new or incumbent director for election or reelection, the
Nominating and Governance Committee reviews a candidate’s qualifications, including capability, availability to
serve, conflicts of interest and other relevant factors. The Nominating and Governance Committee also periodically
reviews the size and composition of the Board of Directors and recommends to the Board of Directors any appropriate
changes.

The Board of Directors has not adopted any formal policies or procedures with regard to the consideration of director
candidates recommended by stockholders. Stockholders should send their recommendations to the Corporate
Secretary at 811 Hansen Way, Palo Alto, California 94303. In general, the Board of Directors would require the
consent of any proposed director candidate to be considered and to be nominated, and such person’s undertaking to
serve if elected. The Board of Directors would also require the type of information that must be disclosed by and
about directors, nominees and executive officers of the Company under the federal securities laws and such
information as may now or hereafter be required by the Company’s certificate of incorporation or bylaws as to
stockholder nominees. Further, the Nominating and Governance Committee could seek information about a candidate’s
specific attributes, including a candidate’s business experiences, experience as a director, community involvement and
public credibility. The Board of Directors believes that these informal standards are sufficient to serve the Company’s
needs.

Executive Sessions

It is the policy of the Board of Directors to hold executive sessions without the presence of management (including
executive sessions at which only independent directors, as defined under The Nasdaq Stock Market rules, are present)
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as necessary to comply with all applicable legal, regulatory and stock exchange requirements, but no less than two
times a year. Executive sessions of independent directors may be held in connection with regularly scheduled
meetings of the Board of Directors. Committees of the Board of Directors may also meet in executive session as
provided in the individual committee char