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CP~ international, Inc.
St i Hanseii Way

Palo .-\Ito, California 94303

April 25. 2006

VIA FACSIMILE

Michele M. Allder~on, Esq.
Legal Branch Chief
Securties and Exchange Commission
Maij Stop 3720
Washington D.C. 20549

Roe: Request for Accelerated Etfectiveness of cpr Intemational, Jnc.'i¡
Regisiration Statcmenl on Fom) 8-r, File No. 333~130662 (the "RegistraiionSt_atei~ent") .___

Dear Ms. Anderson:

In acconJance with Rule 461 of the Securities Act of 1933, as amended, cpr
International, Inc., a Ddawarc corporation (the "Compcmy";, hereby requests acceleration of
the etlcctÍvc date of the above-rererenced Rcgístrdtion Slalemenl. Subject to your approval,
the Company hereby requesls that the Registration Statement, as amended prior to such
time, be declared effective on April 27, 2006 at 12:00 p.m. (noon) Washington, D.C. time or
as soon thereafter as practic.:ble.

The Company acknowledges that: (I) should the Securities and Exchange
Commission (lhe "Commis~iml'J) or the staff, a¡;iing pursuant to delegated authority, declare
the filing effective, it does not foreclose the Commission from taking any action with respect
to ihefiling; (2) the action of the Commission or the stafì~ acting pursuant 10 delegated

authority, in declaring the filing effective, does nol relieve the Company from its full
responsibiJity for the adequacy lind accuracy of the disclosure in the filing; and (3) the
Company may not assert staff comments and the declaration of ~ffectiveness as a defense in
any proceeding initiated by the Commission or any person under the federal securities lawS"
oftne lJnited StMes.
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If you have ai~y qu~stions regarding this request, please do not hesitate to telephone
Sylvianne Pizarro at (110) 203-7588 or Richard Wirih!in at (310) 203-7586.

Very truly yours,

CPI InternationaL, Inc. '-.

ßy__çtt.#~
. od A. Littman, Chicflinancìal Ot1cer,

'Trca'1urcr and Secretary
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April 25, 2006

VIA FACSIMILE

Michele M. Anderson, Esq.
Legal Branch Chief
Securities and Exchange Commissioii
Mail SLOp 3720
Washington D.C. 20549

Re: Request for Acceieralcd Effeciivenes ofCPI International, lnc.'s Registration
Statement on Fonn S- (. Fi.le No. 333-130662 (the "Registration Statement")

Laies anù Gentlemen:

Pursuanl to Rule 461 under the Securities Acl of 1933, as amenù¡;d. the undersigned hereby
join in the request of CPl Intcmational, Inc., under the Registration Statement that the

effective date uf the Registration Statement be accelerated so that the Regislration

Statement, as amended prior to the effective time, may he declared effective at 12:00 p.m.
(noon! Washington D.C. time on April 27,2006 or as soon thereafer as practicable.

The following infonnation with respect 10 the distribution of the preliminar prospectus

dated April II, 2006 (the "P(elîinÌliary Prospectus") is fumi~hcd pursuant to Rule 460 uiider
the Securiijes Act of 1933. as amended, in connection with the request for acceleration of the
effective date of the aforementioned Registration Slateme~t.
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The approximate riumher or Preliminary Pro!'pectuscs dislrihl1tcd belwcr:n April 11. 7.00(1
nnel April ~4, ~006 is ::s foJiow~:

"lJnclerwriters
Dealers
Potential Inveslors

Others

'Tolar:

No. of Copies Dated
A"QuLL120Q.4

2,175
ii/a

3,300
2,825

8,300
Sincerely,

UBS SECURIES LLC
BEA, STEARS & CO. INC.
BANe OF AMERICA SECURITllS LLC
WACHOVlA CAlIT AL MARETS, LLC

By: DBS SECURITIES LLC" II .j; i; '.tBy: \. fL../lIt1o,
'.J

Name: ( _r~i! K'. G'r~
Title: M ;iV~ ~ O.(ec(~

By: ~-G~
N.ame: "S~H:l., 6. flViJ
Title: \)\,.C:~(
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CPI Intetional, Ine.

811 Hansen Way
Palo Alto, CaorDIa 94303

Apri 27, 2006

VIA FACSIME

Michele M. Anderon, Esq.
Legal Branch Chief
Securties and Exchage Commssion
Mail Stop 3720
Washigton D.C. 20549

Re: cpr Internatona, In.
Registrtion Statement on Fom S-l, File No. 333-130662
NASD No Objection Status

Dea Ms. Anderon:

We hereby inonn you, purt to Rule 461 (a) under the Securties Act of 1933, as
amende, that the amunt of compensation to be alowed or paid to the underter and any
other arangeents among cpr Interationa~ me. the underters and th other broker-
deaers paricipating in the distnòution, as descnbed in the above-referenced Registaton
Statement, have been reviewed to the ext reuire by the Natonal Association of

Securties Deaer, Inc., and such Association has issued a statement exressing no

objections to the compensaton and other argements. .

(Remainer of page iientionally left blank)
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Very trly yours,

CPI International, Inc.

oel A. Littan Chief Financial Offcer,

Treaurer and Secretary

14814)4
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IRELl & MANELLA lLP
1800 Avenue of the Stars, Suite 900

Los Angeles, CA 90067-4276
General Facsimile No.: (310) 203-7199

Telephone No.: (3101277-1010 Ext. 8200

Thi communcation may contai confidential or privieged information and may constitute inside
information. It is intended only for the addressee. Any distribution. readig. copying. or use of this
communcation by anyone other than the addressee is strictly prohibited and may be unawful. If you
received this in error, please notify us imediately by telephone, and return the origial communcation
to us at the above address by mai. You wil be reimbursed for your reasonable expenses. Than you.

Date: Thursday,April 27, 2006 8:57:28 AM VIA FACSIMILE

Facsimile No.: 12027729205

To: Kathleen Krebs Company:

From: Rick Wirthlin

No. of Pages: 03
(including cover pagel

Attached please find statement of no objection from the NASD.
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