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Special Note on Factors Affecting Future Results

This Quarterly Report on Form 10-Q contains forward-looking statements regarding future events and the future results of Charles River
Laboratories International, Inc. (Charles River) that are based on current expectations, estimates, forecasts, and projections about the industries in which
Charles River operates and the beliefs and assumptions of our management. Words such as “expect,” “anticipate,” “target,” “goal,” “project,” “intend,”
“plan,” “believe,” “seek,” “estimate,” “will,” “likely,” “may,” “designed,” “would,” “future,” “can,” “could” and other similar expressions that are predictions
of or indicate future events and trends or which do not relate to historical matters are intended to identify such forward-looking statements. These statements
are based on current expectations and beliefs of Charles River and involve a number of risks, uncertainties, and assumptions that are difficult to predict.  For
example, we may use forward-looking statements when addressing topics such as:  future demand for drug discovery and development products and services,
including the outsourcing of these services; future actions by our management; the outcome of contingencies; changes in our business strategy; changes in our
business practices and methods of generating revenue; the development and performance of our services and products; market and industry conditions,
including competitive and pricing trends; changes in the composition or level of our revenues; our cost structure; the impact of acquisitions and dispositions;
the timing of the opening of new and expanded facilities; our expectations with respect to sales growth, efficiency improvements and operating synergies;
changes in our expectations regarding future stock option, restricted stock and other equity grants to employees and directors; changes in our expectations
regarding our stock repurchases; assessing (or changing our assessment of) our tax positions for financial statement purposes; and our cash flow and liquidity.
You should not rely on forward-looking statements because they are predictions and are subject to risks, uncertainties and assumptions that are difficult to
predict. Therefore, actual results may differ materially and adversely from those expressed in any forward-looking statements. You are cautioned not to place
undue reliance on these forward-looking statements, which speak only as of the date of this document or in the case of statements incorporated by reference,
on the date of the document incorporated by reference. Factors that might cause or contribute to such differences include, but are not limited to, those
discussed in our Annual Report on Form 10-K for the year ended December 30, 2006 under the section entitled “Risks Related to Our Business and Industry,”
the section of this Quarterly Report on Form 10-Q entitled “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and in
our press releases and other financial filings with the Securities and Exchange Commission. We have no obligation to publicly update or revise any forward-
looking statements, whether as a result of new information, future events or risks.  New information, future events or risks may cause the forward-looking
events we discuss in this report not to occur.
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Part I. Financial Information

Item 1.                          Financial Statements

CHARLES RIVER LABORATORIES INTERNATIONAL, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (UNAUDITED)

(dollars in thousands, except per share amounts)

  Three Months Ended  

  

March 31,
2007  

April 1,
2006  

Net sales related to products
 

$ 105,477
 

$ 95,315
 

Net sales related to services
 

185,722
 

158,826
 

Total net sales
 

291,199
 

254,141
 

Costs and expenses
     

Cost of products sold
 

56,134
 

50,824
 

Cost of services provided
 

119,492
 

107,812
 

Selling, general and administrative
 

53,017
 

42,734
 

Amortization of intangibles
 

7,855
 

9,075
 

Operating income
 

54,701
 

43,696
 

Other income (expense)
     

Interest income
 

2,287
 

778
 

Interest expense
 

(4,346) (3,794)
Other, net

 

149
 

48
 

Income before income taxes and minority interests
 

52,791
 

40,728
 

Provision for income taxes
 

15,310
 

11,811
 

Income before minority interests
 

37,481
 

28,917
 

Minority interests
 

(254) (402)
Income from continuing operations

 

37,227
 

28,515
 

(Loss) from discontinued businesses, net of tax
 

(464) (128,630)
Net income (loss)

 

$ 36,763
 

$ (100,115)
      
Earnings (loss) per common share

     

Basic:
     

Continuing operations
 

$ 0.56
 

$ 0.40
 

Discontinued operations
 

$ (0.01) $ (1.80)
Net income

 

$ 0.55
 

$ (1.40)
      



Diluted:
     

Continuing operations
 

$ 0.55
 

$ 0.39
 

Discontinued operations
 

$ (0.01) $ (1.76)
Net income

 

$ 0.54
 

$ (1.37)
 

See Notes to Condensed Consolidated Interim Financial Statements
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CHARLES RIVER LABORATORIES INTERNATIONAL, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS (UNAUDITED)

(dollars in thousands)

  

March 31,
2007  

December 30
2006  

Assets
     

Current assets
     

Cash and cash equivalents
 

$ 136,537
 

$ 175,380
 

Trade receivables, net
 

210,166
 

202,658
 

Inventories
 

75,681
 

72,362
 

Other current assets
 

54,186
 

44,363
 

Current assets of discontinued operations
 

5,669
 

6,330
 

Total current assets
 

482,239
 

501,093
 

Property, plant and equipment, net
 

566,145
 

534,745
 

Goodwill, net
 

1,119,389
 

1,119,309
 

Other intangibles, net
 

159,368
 

160,204
 

Deferred tax asset
 

98,599
 

107,498
 

Other assets
 

142,320
 

133,944
 

Long term assets of discontinued operations
 

334
 

751
 

Total assets
 

$ 2,568,394
 

$ 2,557,544
 

Liabilities and Shareholders’ Equity
     

Current liabilities
     

Current portion of long-term debt and capital lease obligations
 

$ 25,759
 

$ 24,977
 

Accounts payable
 

37,256
 

28,223
 

Accrued compensation
 

29,992
 

41,651
 

Deferred revenue
 

88,526
 

93,197
 

Accrued liabilities
 

43,986
 

41,991
 

Other current liabilities
 

20,322
 

25,625
 

Current liabilities of discontinued operations
 

449
 

3,667
 

Total current liabilities
 

246,290
 

259,331
 

Long-term debt and capital lease obligations
 

527,555
 

547,084
 

Other long-term liabilities
 

149,911
 

146,695
 

Total liabilities
 

923,756
 

953,110
 

Commitments and contingencies
     

Minority interests
 

2,420
 

9,223
 

Shareholders’ equity
     

Preferred stock, $0.01 par value; 20,000,000 shares authorized; no shares issued and outstanding
 

—
 

—
 

Common stock, $0.01 par value; 120,000,000 shares authorized; 73,875,045 shares issued and 67,238,836
outstanding at March 31, 2007 and 73,416,303 issued and 66,919,634 shares outstanding at December 30, 2006

 

739
 

734
 

Capital in excess of par value
 

1,830,213
 

1,818,138
 

Accumulated earnings
 

59,886
 

23,123
 

Treasury stock, at cost, 6,636,209 and 6,496,669 shares and at March 31, 2007 and December 30, 2006,
respectively

 

(274,249) (267,955)
Accumulated other comprehensive income

 

25,629
 

21,171
 

Total shareholders’ equity
 

1,642,218
 

1,595,211
 

Total liabilities and shareholders’ equity
 

$ 2,568,394
 

$ 2,557,544
  

See Notes to Condensed Consolidated Interim Financial Statements
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CHARLES RIVER LABORATORIES INTERNATIONAL, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)

(dollars in thousands)

  Three Months Ended  

  March 31, 2007  April 1, 2006  

Cash flows relating to operating activities
     

Net income (loss)
 

$ 36,763
 

$ (100,115)
Less: Loss from discontinued operations

 

(464) (128,630)



Income from continuing operations
 

37,227
 

28,515
 

Adjustments to reconcile net income from continuing operations to net cash provided by operating activities:
     

Depreciation and amortization
 

19,913
 

19,659
 

Impairment charge
 

719
 

—
 

Amortization of debt issuance costs and discounts
 

690
 

356
 

Amortization of premiums on marketable securities
 

11
 

15
 

Provision for doubtful accounts
 

(164) (124)
Minority interests

 

254
 

402
 

Deferred income taxes
 

(213) (1,766)
Loss on disposal of property, plant, and equipment

 

105
 

47
 

Non-cash compensation
 

5,455
 

5,073
 

Net purchases, proceeds and gains on trading securities
 

(162) —
 

Changes in assets and liabilities:
     

Trade receivables
 

(6,220) 181
 

Inventories
 

(3,044) (2,634)
Other current assets

 

(2,954) (7,503)
Other assets

 

(947) (610)
Accounts payable

 

8,001
 

2,362
 

Accrued compensation
 

(11,808) (13,471)
Deferred revenue

 

(4,672) (12,049)
Accrued liabilities

 

1,290
 

(4,467)
Other current liabilities

 

(5,458) (16,440)
Other long-term liabilities

 

1,071
 

245
 

Net cash provided by (used in) operating activities
 

39,094
 

(2,209)
Cash flows relating to investing activities

     

Acquisition of minority interest
 

(10,899) —
 

Capital expenditures
 

(37,924) (39,387)
Purchases of marketable securities

 

(92,083) —
 

Proceeds from sales of property, plant and equipment
 

—
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Proceeds from sale of marketable securities
 

84,746
 

13,606
 

Net cash used in investing activities
 

(56,160) (25,772)
Cash flows relating to financing activities

     

Proceeds from long-term debt and revolving credit agreement
 

—
 

27,900
 

Payments on long-term debt, capital lease obligation and revolving credit agreement
 

(18,914) (17,165)
Proceeds from exercises of employee stock options

 

4,939
 

15,250
 

Excess tax benefit from exercises of employee stock options
 

1,824
 

1,833
 

Dividends paid to minority interests
 

(1,357) (1,916)
Purchase of treasury stock

 

(6,294) (13,766)
Payment of deferred financing costs

 

—
 

(94)
Net cash provided by (used in) financing activities

 

(19,802) 12,042
 

Discontinued operations
     

Net cash (used in) provided by operating activities
 

(2,605) 2,535
 

Net cash used in investing activities
 

—
 

(253)
Net cash used in financing activities

 

—
 

(48)
Net cash (used in) provided by discontinued operations

 

(2,605) 2,234
 

Effect of exchange rate changes on cash and cash equivalents
 

630
 

340
 

Net change in cash and cash equivalents
 

(38,843) (13,365)
Cash and cash equivalents, beginning of period

 

175,380
 

114,821
 

Cash and cash equivalents, end of period
 

$ 136,537
 

$ 101,456
  

See Notes to Condensed Consolidated Interim Financial Statements
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CHARLES RIVER LABORATORIES INTERNATIONAL, INC.
CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN SHAREHOLDERS’ EQUITY (UNAUDITED)

(dollars in thousands)

  Total  

Accumulated
Earnings  

Accumulated
Other

Comprehensive
Income  

Common 
Stock  

Capital in
Excess
of Par  

Treasury
Stock  

Balance at December 30, 2006
 

$ 1,595,211
 

$ 23,123
 

$ 21,171
 

$ 734
 

$ 1,818,138
 

$ (267,955)
Components of comprehensive income, net of tax:

             

Net income
 

$ 36,763
 

$ 36,763
 

$ —
 

$ —
 

$ —
 

$ —
 

Foreign currency translation adjustment
 

4,212
 

—
 

4,212
 

—
 

—
 

—
 

Amortization of pension gains (losses) and prior
service (cost) credits

 

242
 

—
 

242
 

—
 

—
 

—
 

Unrealized gain on marketable securities
 

4
 

—
 

4
 

—
 

—
 

—
 

Total comprehensive income
 

41,221
 

—
 

—
 

—
 

—
 

—
 

Tax benefit associated with stock issued under employee
compensation plans

 

1,686
 

—
 

—
 

—
 

1,686
 

—
 

Issuance of stock under employee compensation plans
 

4,939
 

—
 

—
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4,934
 

—
 



Acquisition of treasury shares
 

(6,294) —
 

—
 

—
 

—
 

(6,294)
Stock-based compensation

 

5,152
 

—
 

—
 

—
 

5,152
 

—
 

Performance based compensation
 

303
 

—
 

—
 

—
 

303
 

—
 

Balance at March 31, 2007
 

$ 1,642,218
 

$ 59,886
 

$ 25,629
 

$ 739
 

$ 1,830,213
 

$ (274,249)
 

See Notes to Condensed Consolidated Interim Financial Statements
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CHARLES RIVER LABORATORIES INTERNATIONAL, INC.
NOTES TO CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS

(dollars in thousands, except per share amounts)

1.             Basis of Presentation

The condensed consolidated interim financial statements are unaudited, and certain information and footnote disclosures related thereto normally
included in financial statements prepared in accordance with generally accepted accounting principles in the United States of America have been omitted in
accordance with Rule 10-01 of Regulation S-X. In the opinion of management, the accompanying unaudited condensed consolidated financial statements
were prepared following the same policies and procedures used in the preparation of the audited financial statements and reflect all adjustments (consisting of
normal recurring adjustments) considered necessary to state fairly the financial position and results of operations of Charles River Laboratories
International, Inc. (the “Company”). The results of operations for the interim periods are not necessarily indicative of the results for the entire fiscal year.
These condensed consolidated financial statements should be read in conjunction with the Company’s Annual Report on Form 10-K for the year ended
December 30, 2006.

Certain amounts in prior-year financial statements and related notes have been reclassified to conform with the current year presentation.

2.             Discontinued Operations

During 2006, the Company sold Phase II-IV of its clinical services business.  Actions to initiate this sale began during the first quarter of fiscal
2006.  Accordingly, management performed appropriate goodwill impairment and asset impairment tests for the clinical business segment.  As a result, the
Company recorded charges of $129,187 to write-down the value of the goodwill associated with the clinical business in the first quarter of 2006.  In addition,
during 2006, the Company made a decision to close its Interventional and Surgical Services (ISS) business, which was formerly included in the Preclinical
Services segment.

The consolidated financial statements have been reclassified to segregate, as discontinued operations, the assets and liabilities, operating results and
cash flows, of the businesses being discontinued for all periods presented. Operating results from discontinued operations are as follows:

 Three Months Ended  

  

March 31,
2007  

April 1,
2006  

Net sales
 

$ 372
 

$ 29,628
 

Loss from operations of discontinued businesses, before
income taxes

 

(679) (128,401)
Provision for income taxes

 

(215) 229
 

Loss from operations of discontinued businesses, net of
taxes

 

$ (464) $ (128,630)
 

Assets and liabilities of discontinued operations at March 31, 2007 and December 30, 2006 consisted of the following:

 

March 31,
2007  

December 30,
2006  

Current assets
 

$ 5,669
 

$ 6,330
 

Long-term assets
 

334
 

751
 

Total assets
 

$ 6,003
 

$ 7,081
 

      
Current liabilities

 

$ 449
 

$ 3,667
 

Total liabilities
 

$ 449
 

$ 3,667
 

 

7

Current assets included accounts receivable, prepaid income taxes, deferred income taxes and other current assets. Non-current assets included
property, plant and equipment, goodwill and other intangible assets and deferred income taxes. Current liabilities consisted of accounts payable, deferred
income and accrued expenses.

3.             Business Acquisitions

On January 4, 2007, the Company acquired the remaining 15% of the equity (319,199 common shares) of Charles River Laboratories Japan, Inc.
from Ajinomoto Company, Inc., the minority interest partner. As of the effective date of this transaction, the Company owns 100% of Charles River Japan.



The purchase price for the equity was 1.3 billion yen, or approximately $10,899, which was paid in cash.  The preliminary purchase price allocation is as
follows:

Minority interest acquired
 

$ 5,624
 

Property, plant and equipment
 

3,394
 

Deferred tax liability
 

(4,187)
Intangible asset (customer relationships with 15 year estimated

amortization life)
 

6,068
 

 

 

$ 10,899
  

On October 30, 2006, the Company acquired all of the capital stock of privately held Tacoma, Washington based Northwest Kinetics for $29,500 in cash.
Northwest Kinetics runs clinical trials, primarily in Phase I, in a 150 bed facility with a focus on high end clinical pharmacology studies.

The preliminary purchase price allocation associated with the Northwest Kinetics acquisition, including transaction costs of $265 incurred by the
Company and net of $812 of cash acquired, is as follows:

Current assets (excluding cash)
 

$ 6,741
 

Property, plant and equipment
 

2,983
 

Non-current assets
 

100
 

Current liabilities
 

(6,378)
Non-current liabilities

 

(7,493)
Goodwill and other intangibles acquired

 

32,857
 

Total purchase price allocation
 

$ 28,810
  

In conjunction with the purchase of Northwest Kinetics, the Company utilized $2,076 of available cash to prepay Northwest Kinetics’ existing debt.

The breakout of goodwill and other intangibles acquired with the Northwest Kinetics acquisition was as follows:

   

Weighted
average

amortization
life (years)  

Customer relationships
 

$ 13,700
 

12
 

Participant list
 

1,300
 

12
 

Non-compete covenants
 

200
 

5
 

Trademarks and trade names
 

40
 

1
 

Goodwill
 

17,617
 

—
 

Total goodwill and other intangibles
 

$ 32,857
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The following selected unaudited pro forma consolidated results of operations are presented as if the above acquisitions had occurred as of the
beginning of the period immediately preceding the period of acquisition after giving effect to certain adjustments including the amortization of intangibles.
The pro forma data is for informational purposes only and does not necessarily reflect the results of operations had the companies operated as one during the
periods reported. No effect has been given for synergies, if any, that may have been realized through the acquisitions.

 Three Months Ended  

  March 31, 2007  April 1, 2006  

 
 (as reported)  (proforma)  

Net sales
 

$ 291,199
 

$ 256,953
 

Operating income
 

54,701
 

42,748
 

Income from continuing operations
 

37,227
 

27,888
 

Earnings per common share for continuing
operations

     

Basic
 

$ 0.56
 

$ 0.39
 

Diluted
 

$ 0.55
 

$ 0.38
 

 

Refer to Note 8 for further discussion of the method of computation of earnings per share.

4.             Supplemental Balance Sheet Information

The composition of trade receivables is as follows:

 

March 31,
2007  

December 30,
2006  

Customer receivables
 

$ 160,433
 

$ 156,411
 

Unbilled revenue
 

52,674
 

49,356
 

Total
 

213,107
 

205,767
 

Less allowance for doubtful accounts
 

(2,941) (3,109)
Net trade receivables

 

$ 210,166
 

$ 202,658
  

The composition of inventories is as follows:



 

March 31,
2007  

December 30,
2006  

Raw materials and supplies
 

$ 11,883
 

$ 11,715
 

Work in process
 

7,244
 

6,107
 

Finished products
 

56,554
 

54,540
 

Inventories
 

$ 75,681
 

$ 72,362
 

 

The composition of other current assets is as follows:

 

March 31,
2007  

December 30,
2006  

Prepaid assets
 

$ 22,813
 

$ 19,686
 

Deferred tax asset
 

15,925
 

10,176
 

Prepaid income tax
 

8,521
 

7,051
 

Marketable securities
 

6,927
 

7,450
 

Other current assets
 

$ 54,186
 

$ 44,363
 

 

9

The composition of net property, plant and equipment is as follows:

 

March 31,
2007  

December 30,
2006  

Land
 

$ 16,307
 

$ 16,173
 

Buildings
 

349,453
 

339,786
 

Machinery and equipment
 

286,062
 

280,126
 

Leasehold improvements
 

16,494
 

16,248
 

Furniture and fixtures
 

6,969
 

6,790
 

Vehicles
 

4,922
 

4,843
 

Construction in progress
 

214,770
 

186,105
 

Total
 

894,977
 

850,071
 

Less accumulated depreciation
 

(328,832) (315,326)
Net property, plant and equipment

 

$ 566,145
 

$ 534,745
 

 

Depreciation expense for the three months ended March 31, 2007 and April 1, 2006 was $12,058 and $10,584, respectively.

The composition of other assets is as follows:

 

March 31,
2007  

December 30,
2006  

Deferred financing costs
 

$ 10,430
 

$ 11,120
 

Cash surrender value of life insurance policies
 

14,470
 

14,360
 

Long-term marketable securities
 

112,015
 

103,922
 

Other assets
 

5,405
 

4,542
 

Other assets
 

$ 142,320
 

$ 133,944
 

 

The composition of other current liabilities is as follows:

 

March 31,
2007  

December 30,
2006  

Accrued income taxes
 

$ 15,698
 

$ 23,048
 

Current deferred tax liability
 

2,148
 

2,149
 

Accrued interest
 

2,476
 

428
 

Other current liabilities
 

$ 20,322
 

$ 25,625
 

 

The composition of other long-term liabilities is as follows:

 

March 31,
2007  

December 30,
2006  

Deferred tax liability
 

$ 58,567
 

$ 56,372
 

Long-term pension liability
 

47,972
 

49,553
 

Accrued Executive Supplemental Life Insurance Retirement Plan
 

30,272
 

29,262
 

Other long-term liabilities
 

13,100
 

11,508
 

Other long-term liabilities
 

$ 149,911
 

$ 146,695
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5.             Marketable Securities



The amortized cost, gross unrealized gains, gross unrealized losses and fair value for marketable securities by major security type were as follows:

 March 31, 2007  

 

 

Amortized
Cost  

Gross
Unrealized

Gains  

Gross
Unrealized

Losses  Fair Value  

Auction rate securities
 

$ 105,012
 

$ —
 

$ —
 

$ 105,012
 

Mutual funds
 

5,083
 

193
 

—
 

5,276
 

Government securities and obligations
 

4,868
 

50
 

(92) 4,826
 

Corporate debt securities
 

3,851
 

11
 

(34) 3,828
 

 

 

$ 118,814
 

$ 254
 

$ (126) $ 118,942
  

 December 30, 2006  

  

Amortized
Cost  

Gross
Unrealized

Gains  

Gross
Unrealized

Losses  Fair Value  

Auction rate securities
 

$ 96,976
 

$ —
 

$ —
 

$ 96,976
 

Mutual funds
 

5,069
 

101
 

(47) 5,123
 

Government securities and obligations
 

5,958
 

54
 

(108) 5,904
 

Corporate debt securities
 

3,392
 

2
 

(25) 3,369
 

 

 

$ 111,395
 

$ 157
 

$ (180) $ 111,372
 

 
Maturities of corporate debt securities and government securities and obligations classified as available for sale were as follows:

 March 31, 2007  December 30, 2006  

  Amortized Cost  Fair Value  Amortized Cost  Fair Value  

Due less than one year
 

$ 6,742
 

$ 6,927
 

$ 7,416
 

$ 7,450
 

Due after one year through
five years

 

112,065
 

112,015
 

103,979
 

103,922
 

 

 

$ 118,807
 

$ 118,942
 

$ 111,395
 

$ 111,372
 

 

Marketable securities due after one year are included in other assets on the consolidated balance sheets.
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6.             Goodwill and Other Intangible Assets

The following table displays goodwill and other intangible assets not subject to amortization and other intangible assets that continue to be subject to
amortization:

 March 31, 2007  December 30, 2006  

  

Gross
Carrying
Amount  

Accumulated
Amortization  

Gross
Carrying
Amount  

Accumulated
Amortization  

Goodwill
 

$ 1,132,167
 

$ (12,778) $ 1,132,074
 

$ (12,765)
Other intangible assets not subject to amortization:

         

Research models
 

3,438
 

—
 

3,438
 

—
 

Other intangible assets subject to amortization:
         

Backlog
 

55,176
 

(54,804) 54,734
 

(54,718)
Customer relationships

 

206,409
 

(55,537) 197,302
 

(47,407)
Customer contracts

 

1,655
 

(1,655) 1,655
 

(1,655)
Trademarks and trade names

 

3,040
 

(2,083) 3,278
 

(2,012)
Standard operating procedures

 

1,277
 

(1,301) 1,357
 

(1,263)
Other identifiable intangible assets

 

9,228
 

(5,475) 10,599
 

(5,104)
Total other intangible assets

 

$ 280,223
 

$ (120,855) $ 272,363
 

$ (112,159)
 

The changes in the gross carrying amount and accumulated amortization of goodwill are as follows:

 

Balance at
December 30,  Adjustments to Goodwill  Balance at  

  2006  Acquisitions  Other  March 31, 2007  

Research Models and Services
         

Gross carrying amount
 

$ 16,924
 

$ —
 

$ (72) $ 16,852
 

Accumulated amortization
 

(4,837) —
 

(13) (4,850)
Preclinical Services

         

Gross carrying amount
 

1,115,150
 

—
 

165
 

1,115,315
 

Accumulated amortization
 

(7,928) —
 

—
 

(7,928)
Total

         

Gross carrying amount
 

$ 1,132,074
 

$ —
 

$ 93
 

$ 1,132,167
 

Accumulated amortization
 

(12,765) —
 

(13) (12,778)
 

7.                 Long-Term Debt

Long-Term Debt



On July 31, 2006, the Company amended and restated its then-existing $660,000 credit agreement to reduce the current interest rate, modify certain
restrictive covenants and extend the term. The now $428,000 credit agreement provides for a $156,000 U.S. term loan facility, a $200,000 U.S. revolving
facility, a C$57,800 term loan facility and a C$12,000 revolving facility for a Canadian subsidiary, and a GBP 6,000 revolving facility for a U.K. subsidiary.
The $156,000 term loan facility matures in 20 quarterly installments with the last installment due June 30, 2011. The $200,000 U.S. revolving facility matures
on July 31, 2011 and requires no scheduled payment before that date. Under specified circumstances, the $200,000 U.S. revolving facility may be increased
by $100,000. The Canadian term loan is repayable in full by June 30, 2011 and requires no scheduled prepayment before that date. The Canadian and UK
revolving facilities mature on July 31, 2011 and require no scheduled prepayment before that date. The interest rate applicable to the Canadian term loan and
the Canadian and U.K. revolving loans under the credit agreement is the adjusted LIBOR rate in its relevant currency plus an interest rate margin based upon
the Company’s leverage ratio. The interest rates applicable to term loans and revolving loans under the credit agreement are, at the Company’s
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option, equal to either the base rate (which is the higher of the prime rate or the federal funds rate plus 0.50%) or the adjusted LIBOR rate plus an interest rate
margin based upon the Company’s leverage ratio. Based on the Company’s leverage ratio, the margin range for LIBOR based loans is 0.625% to 0.875%. The
interest rate margin was 0.75% as of March 31, 2007. The Company has pledged the stock of certain subsidiaries as well as certain U.S. assets as security for
the $428,000 credit agreement. The $428,000 credit agreement includes certain customary representations and warranties, negative and affirmative covenants
and events of default. The Company had $5,388 outstanding under letters of credit as of March 31, 2007 and December 30, 2006.

During the first quarter of 2007, the Company did not borrow under our revolving credit facility.  As of March 31, 2007, there was no outstanding
balance on the revolving facility.

On July 27, 2005 the Company entered into a $50,000 credit agreement ($50,000 credit agreement), which was subsequently amended on
December 20, 2005 and again on July 31, 2006 to reflect substantially the same modifications made to the covenants in the $660,000 and $428,000 credit
agreements respectively. The $50,000 credit agreement provides for a $50,000 term loan facility which matures on July 27, 2007 and can be extended for an
additional 7 years. The interest rates applicable to term loans under the credit agreement are, at the Company’s option, equal to either the base rate (which is
the higher of the prime rate or the federal funds rate plus 0.50%) or the LIBOR rate plus 0.75%. The $50,000 credit agreement includes certain customary
representations and warranties, negative and affirmative covenants and events of default. If the Company chooses to extend the term loan for an additional 7
years, the applicable interest rates after the extension date are equal to either the base rate (which is the higher of the prime rate or the federal funds rate plus
0.50%) plus 0.25% or the LIBOR rate plus 1.25%.

As of March 31, 2007, the entire balance of the $50,000 credit agreement was outstanding and classified as long-term as the Company has the ability
and intent to refinance this loan.

On June 12, 2006, the Company issued $300,000 aggregate principal amount of convertible senior notes (the 2013 Notes) in a private placement
with net proceeds to the Company of approximately $294,000. On June 20, 2006, the initial purchasers associated with this convertible debt offering
exercised an option to purchase an additional $50,000 of the 2013 Notes for additional net proceeds to the Company of approximately $49,000. The 2013
Notes bear interest at 2.25% per annum, payable semi-annually, and mature on June 15, 2013. The 2013 Notes are convertible into cash and shares of the
Company’s common stock (or, at the Company’s election, cash in lieu of some or all of such common stock), if any, based on an initial conversion rate,
subject to adjustment, of 20.4337 shares of the Company’s common stock per $1,000 principal amount of notes (which represents an initial conversion price
of $48.94 per share), only in the following circumstances and to the following extent: (i) during any fiscal quarter beginning after July 1, 2006 (and only
during such fiscal quarter), if the last reported sale price of the Company’s common stock for at least 20 trading days in the period of 30 consecutive trading
days ending on the last trading day of the  immediately preceding fiscal quarter is more than 130% of the conversion price on the last day of such preceding
fiscal quarter; (ii) during the five business-day period after any five consecutive trading-day period, or the measurement period, in which the trading price per
note for each day of that measurement period was less than 98% of the product of the last reported sale price of the Company’s common stock and the
conversion rate on each such day; (iii) upon the occurrence of specified corporate transactions, as described in the indenture for the 2013 Notes; and (iv) at the
option of the holder at any time beginning on the date that is two months prior to the stated maturity date and ending on the close of business on the second
trading-day immediately preceding the maturity date. Upon conversion, the Company will pay cash and shares of its common stock (or, at its election, cash in
lieu of some or all of such common stock), if any. As of March 31, 2007, no conversion triggers were met. If the Company undergoes a fundamental change
as described in the indenture for the 2013 Notes, holders will have the option to require the Company to purchase all or any portion of their notes for cash at a
price equal to 100% of the principal amount of the notes to be purchased plus any accrued and unpaid interest, including any additional interest to, but
excluding, the purchase date. The related debt issuance costs of $7,000 were deferred and are being amortized on a straight-line basis over a seven-year term.

Concurrently with the sale of the 2013 Notes, the Company entered into convertible note hedge transactions with respect to its obligation to deliver common
stock under the notes. The convertible note hedges give the Company the
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right to receive, for no additional consideration, the number of shares of common stock that it is obligated to deliver upon conversion of the notes (subject to
anti-dilution adjustments substantially identical to those in the 2013 Notes), and expire on June 15, 2013. The aggregate cost of these convertible note hedges
was $98,293.

Separately and concurrently with the pricing of the 2013 Notes, the Company issued warrants for approximately 7.2 million shares of its common
stock. The warrants give the holders the right to receive, for no additional consideration, cash or shares (at the option of the Company) with a value equal to
the appreciation in the price of the Company’s shares above $59.925, and expire between September 13, 2013 and January 22, 2014 over 90 equal increments.
The total proceeds from the issuance of the warrants was $65,423.

In accordance with Emerging Issues Task Force Issue (“EITF”) No. 00-19, “Accounting for Derivative Financial Instruments Indexed to, and
Potentially Settled in, a Company’s Own Stock” (“EITF No. 00-19”), SFAS No. 133, “Accounting for Derivative Instruments and Hedging Activities” and
SFAS No. 150, “Accounting for Certain Financial Instruments with Characteristics of both Liabilities and Equity,” the Company recorded both the purchase



of the convertible note hedges and the sale of the warrants as adjustments to additional paid in capital, and will not recognize subsequent changes in fair value
of the agreement. At March 31, 2007, the fair value of the outstanding 2013 Notes was approximately $394,844, based on their quoted market value.

8.             Shareholders’ Equity

Earnings (Loss) per Share

Basic earnings per share for the three months ended March 31, 2007 and April 1, 2006 was computed by dividing earnings available to common
shareholders for these periods by the weighted average number of common shares outstanding in the respective periods adjusted for contingently issuable
shares. The weighted average number of common shares outstanding for the three months ended March 31, 2007 and April 1, 2006 have been adjusted to
include common stock equivalents for the purpose of calculating diluted earnings per share for these periods.

Options to purchase 2,835,244 shares and 1,394,921 shares were outstanding at March 31, 2007 and April 1, 2006, respectively, but were not
included in computing diluted earnings per share because their inclusion would have been anti-dilutive.  In addition, as of March 31, 2007, no conversion
triggers related to the Company’s $350,000 convertible senior notes were met.  Accordingly, the convertible senior notes are not included in the calculation of
diluted earnings per share.

Basic weighted average shares outstanding for the three months ended March 31, 2007 and April 1, 2006 excluded the weighted average impact of
948,060 and 575,863 shares, respectively, of non-vested fixed restricted stock awards.
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The following table illustrates the reconciliation of the numerator and denominator in the computations of the basic and diluted earnings (loss) per
share:

 Three Months Ended  

  March 31, 2007  April 1, 2006  

Numerator:
     

Income from continuing operations for purposes of calculating earnings
per share

 

$ 37,227
 

$ 28,515
 

Loss from discontinued businesses
 

$ (464) $ (128,630)
Denominator:

     

Weighted average shares outstanding—Basic
 

66,346,152
 

71,505,478
 

Effect of dilutive securities:
     

Stock options and contingently issued restricted stock
 

1,153,912
 

1,239,254
 

Warrants
 

132,716
 

145,505
 

Weighted average shares outstanding—Diluted
 

67,632,780
 

72,890,237
 

Basic earnings per share from continuing operations
 

$ 0.56
 

$ 0.40
 

Basic earnings (loss) per share from discontinued operations
 

$ (0.01) $ (1.80)
Diluted earnings per share from continuing operations

 

$ 0.55
 

$ 0.39
 

Diluted earnings (loss) per share from discontinued operations
 

$ (0.01) $ (1.76)
 

The sum of the earnings per share from continuing operations and the earnings (loss) per share from discontinued operations does not necessarily
equal the earnings (loss) per share from net income in the condensed consolidated statements of operations due to rounding.

Treasury Shares

On July 27, 2005, the Board of Directors authorized a share repurchase program to acquire up to $50,000 of common stock. On October 26, 2005,
the Board of Directors authorized increasing the share repurchase program by $50,000 to a total of $100,000. On May 9, 2006, the Board of Directors
authorized an additional increase of the Company’s share repurchase program by $200,000 to acquire up to a total of $300,000 of common stock. The
program does not have a fixed expiration date.  In order to facilitate these share repurchases, the Company entered into Rule 10b5-1 Purchase Plans.

As of March 31, 2007, approximately $31,102 remains authorized for share repurchases.

Share repurchases during the three months ended March 31, 2007 and April 1, 2006 were as follows:

 Three Months Ended  

  March 31, 2007  April 1, 2006  

Number of shares of common stock repurchased
 

95,200
 

246,900
 

Total cost of repurchase
 

$ 4,210
 

$ 11,429
 

 

Additionally, the Company’s 2000 Incentive Plan permits the netting of common stock upon vesting of restricted stock awards in order to satisfy
individual tax withholding requirements. During the quarters ended March 31, 2007 and April 1, 2006,  the Company acquired 44,340 shares for $2,084 and
47,701 shares for $2,337, respectively, as a result of such withholdings.

The timing and amount of any future repurchases will depend on market conditions and corporate considerations.
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Warrants

Separately and concurrently with the pricing of the 2013 Notes, the Company issued warrants for approximately 7.2 million shares of its common
stock. The warrants give the holders the right to receive, for no additional consideration, cash or shares (at the option of the Company) with a value equal to
the appreciation in the price of the Company’s shares above $59.925, and expire between September 13, 2013 and January 22, 2014 over 90 equal increments.
The total proceeds from the issuance of the warrants was $65,423.

As part of the recapitalization of the Company in 1999, the Company issued 150,000 units, each comprised of a $1,000 senior subordinated note and
a warrant to purchase 7.6 shares of common stock of the Company for total proceeds of $150,000. The Company allocated the $150,000 offering proceeds
between the senior subordinated notes ($147,872) and the warrants ($2,128), based upon the estimated fair value. The portion of the proceeds allocated to the
warrants is reflected as capital in excess of par in the accompanying consolidated financial statements. Each warrant entitles the holder, subject to certain
conditions, to purchase 7.6 shares of common stock of the Company at an exercise price of $5.19 per share of common stock, subject to adjustment under
some circumstances. Upon exercise, the holders of warrants would be entitled to purchase 149,910 shares of common stock of the Company as of March 31,
2007. The warrants expire on October 1, 2009.

9.             Income Taxes

The following table provides a reconciliation of the provision for income taxes on the condensed consolidated statement of income:

 Three Months Ended  

  March 31, 2007  April 1, 2006  

Income before income taxes and minority interest
 

$ 52,791
 

$ 40,728
 

Effective tax rate
 

29.0% 29.0%
Provision for income tax

 

$ 15,310
 

$ 11,811
 

 

The Company’s overall effective tax rate was 29.0% in the first quarter of 2007 and the first quarter of 2006.

The Company adopted FASB Interpretation No. 48, “Accounting for Uncertainty in Income Taxes” (“FIN 48”), an interpretation of FASB Statement No.
109 (“SFAS 109”) on December 31, 2006. As a result of the implementation of FIN 48, the Company recognized no adjustment in the liability for
unrecognized income tax benefits.  The total amount of unrecognized tax benefits as of the date of adoption was $17,514.  Included in this balance is $8,260
of unrecognized tax benefits that, if recognized, would favorably impact the effective tax rate.

The Company continues to recognize interest and penalties related to uncertain tax positions in income tax expense.  The total amount of accrued interest
relating to uncertain tax positions as of December 31, 2006 and March 31, 2007 is approximately $617 and $897 respectively. The Company has not recorded
a provision for penalties associated with uncertain tax positions.

The Company conducts business globally and, as a result, the Company and its subsidiaries file income tax returns in the U.S. and foreign jurisdictions. 
In the normal course of business the Company is subject to examination by taxing authorities throughout the world, including but not limited to such major
jurisdictions as Canada, the United Kingdom and the United States. With few exceptions, the Company is no longer subject to U.S. and international income
tax examinations for years before 2002.

The Company and certain of its subsidiaries are currently under audit by Canada Revenue Agency, the Internal Revenue Service in the United States
and HM Revenue and Customs in the United Kingdom. On May 7, 2007, the Company received, in connection with the Internal Revenue Service (IRS)
examinations of the 2004 tax returns of the Company and an acquired subsidiary, two Revenue Agent Reports (RARs). The Company is preparing its formal
protest to certain adjustments included in the RARs and does not believe the ultimate settlement of these proposed adjustments will have a material impact to
the financial statements. It is also likely that the examination phase of the Canadian and U.K. audits may conclude in 2007. The Company believes it has
appropriately provided for all uncertain tax positions.

Due to the extensive protocol involved in finalizing audits with the relevant tax authorities, including potential formal legal proceedings, it is not
possible to estimate the impact of any amount of change to previously recorded uncertain tax positions.
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10.          Employee Benefits

The following table provides the components of net periodic benefit cost for the Company’s defined benefit plans:

 Pension Benefits  

Supplemental
Retirement Benefits  

  March 31,2007  April 1, 2006  March 31,2007  April 1, 2006  

Service cost
 

$ 1,530
 

$ 1,635
 

$ 220
 

$ 290
 

Interest cost
 

2,836
 

2,449
 

396
 

317
 

Expected return on plan assets
 

(3,080) (2,423) —
 

—
 

Amortization of prior service cost
 

(132) (133) 125
 

38
 

Amortization of net loss (gain)
 

108
 

190
 

143
 

230
 

Net periodic benefit cost
 

$ 1,262
 

$ 1,718
 

$ 884
 

$ 875
 

 

The Company contributed $2,203 and $1,914 to its pension plans during the three months ended March 31, 2007 and April 1, 2006, respectively.



11.          Stock-Based Compensation Plans

Effective January 1, 2006, the Company adopted, on a modified prospective basis, the provisions of SFAS No. 123(R), “Share-Based Payment
(Revised 2004),” (“SFAS No. 123(R)”) and related guidance which requires the measurement and recognition of compensation expense for all share-based
payment awards made to employees and directors including employee stock options and restricted stock awards based on estimated fair values. Accordingly,
stock-based compensation cost is measured at grant date, based on the fair value of the award and is recognized as expense on a straight-line basis over the
requisite service period.

The estimated fair value of the Company’s stock-based awards, less expected forfeitures, is amortized over the awards’ vesting period on a straight-
line basis. The effect of recording stock-based compensation for the three months ended March 31, 2007 and April 1, 2006 was as follows:
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 Three Months Ended  

  March 31, 2007  April 1, 2006  

Stock-based compensation expense by type of award:
     

Stock options
 

$ 2,538
 

$ 3,579
 

Restricted stock
 

2,917
 

1,999
 

Share based compensation expense before tax
 

5,455
 

5,578
 

Income tax benefit
 

(1,698) (1,389)
Reduction to income from continuing operations

 

3,757
 

4,189
 

Share based compensation expense of discontinued businesses, net of
tax

 

—
 

251
 

Reduction to net income
 

$ 3,757
 

$ 4,440
 

      
Reduction to earnings per share

     

Basic
 

$ 0.06
 

$ 0.06
 

Diluted
 

$ 0.06
 

$ 0.06
 

Effect on income by line item:
     

Cost of sales
 

$ 1,788
 

$ 1,955
 

Selling and administration
 

3,667
 

3,623
 

Share based compensation expense before tax
 

5,455
 

5,578
 

Income tax benefit
 

(1,698) (1,389)
Operations of discontinued businesses, net of tax

 

—
 

251
 

Reduction to net income
 

$ 3,757
 

$ 4,440
 

 

The Company estimates the fair value of stock options using the Black-Scholes valuation model. Key inputs and assumptions used to estimate the
fair value of stock options include the exercise price of the award, the expected option term, the risk-free interest rate over the option’s expected term, the
expected annual dividend yield and the expected stock price volatility. The expected stock price volatility assumption was determined using the historical
volatility of the Company’s common stock over the expected life of the option. The risk free interest rate was based on the market yield for the five year U.S.
Treasury security. The expected life of options was determined using historical option exercise activity. Management believes that the valuation technique and
the approach utilized to develop the underlying assumptions are appropriate in calculating the fair values of the Company’s stock options granted. Estimates
of fair value are not intended to predict actual future events or the value ultimately realized by persons who receive equity awards.

The fair values of stock-based awards granted were estimated on the grant date using the Black-Scholes option-pricing model with the following
weighted-average assumptions:

 Three Months Ended  

  March 31, 2007  April 1, 2006  

Expected life (in years)
 

5.00
 

4.27
 

Expected volatility
 

30% 30%
Risk-free interest rate

 

4.60% 4.35%
Expected dividend yield

 

0.0% 0.0%
Weighted-average grant date fair value

 

$ 16.38
 

$ 14.71
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Stock Options

The following table summarizes the stock option activity in the equity incentive plans from December 30, 2006 through March 31, 2007:

 Shares  

Weighted Average
Exercise Price  

Weighted Average
Remaining

Contractual Life
(in years)  

Aggregate
Intrinsic

Value  

Options outstanding as of December 30,
2006

 

5,392,613
 

$ 36.50
     

Options granted
 

840,220
 

$ 46.59
     

Options exercised
 

(190,675) $ 25.90
     

Options canceled
 

(50,698) $ 41.26
     



          
Options outstanding as of March 31, 2007

 

5,991,460
 

$ 38.21
 

6.14 years
 

$ 50,205
 

          
Options exercisable as of March 31, 2007

 

4,015,644
 

$ 35.53
 

5.74 years
 

$ 44,210
 

 
As of March 31, 2007, the unrecognized compensation cost related to unvested stock options was $25,607 net of estimated forfeitures. This

unrecognized compensation will be recognized over an estimated weighted average amortization period of 38 months.

The total intrinsic value of options exercised during the three months ending March 31, 2007 and April 1, 2006 was $3,778 and $6,721, respectively,
with intrinsic value defined as the difference between the market price on the date of exercise and the grant date price. The total amount of cash received from
the exercise of options during the three months ended March 31, 2007 and April 1, 2006 was $4,939 and $15,250, respectively. The actual tax benefit realized
for the tax deductions from option exercises totaled $4,939 and $1,833 for the three months ending March 31, 2007 and April 1, 2006, respectively.

The Company settles employee stock option exercises with newly issued common shares.

Restricted Stock

Stock compensation expense associated with restricted common stock is charged for the market value on the date of grant, less estimated forfeitures,
and is amortized over the awards’ vesting period on a straight-line basis.

The following table summarizes the restricted stock activity from December 30, 2006 through March 31, 2007:

 Restricted Stock  

Weighted
Average

Grant Date
Fair Value  

Outstanding December 30, 2006
 

653,780
 

$ 42.91
 

Granted
 

294,280
 

$ 46.59
 

Vested
 

(144,051) $ 47.48
 

Cancelled
 

(8,493) $ 42.34
 

      
Outstanding March 31, 2007

 

795,516
 

$ 43.46
 

 
As of March 31, 2007, the unrecognized compensation cost related to unvested restricted stock was $28,808 net of estimated forfeitures. This

unrecognized compensation will be recognized over an estimated weighted average amortization period of 37 months. The total fair value of restricted stock
grants that vested during the three months ending March 31, 2007 and April 1, 2006 was $6,839 and $7,537, respectively.
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Performance Based Stock Award Program

During the first quarter of 2007, the Company adopted a new performance-based stock award program for its executives.  Compensation expense of
$303 has been recorded during the three months ended March 31, 2007 associated with awards made during the quarter under this new program.  Payout of
this award is contingent upon achievement of individualized stretch goals during 2007 as determined by the Company’s Board of Directors.

12.          Commitments and Contingencies

Various lawsuits, claims and proceedings of a nature considered normal to its business are pending against the Company. In the opinion of
management, the outcome of such proceedings and litigation currently pending will not materially affect the Company’s consolidated financial statements.

13.          Business Segment Information

The Company reports two segments, Research Models and Services (“RMS”) and Preclinical Services (“PCS”).

RMS includes the Company’s research model business, research model services, vaccine support services and in vitro technology services. PCS
includes development services which enable customers to accelerate their drug discovery and development process. These services are FDA compliant
services that aid customers in drug safety assessment and biologicals safety testing. In connection with discontinuing the Company’s Phase II-IV Clinical
business during 2006, the Phase I Clinical business has been combined with the PCS segment. The Phase I Clinical business is an integral component of the
Company’s service offerings as it supports customers’ preclinical efforts through early-stage clinical trials. The combination of the Phase I Clinical Services
business into the PCS segment better reflects the Company’s operating results and the manner in which the businesses are managed. Segment data for the
three months ended April 1, 2006 has been restated to reflect this combination. The following table presents sales to unaffiliated customers and other financial
information by product line segment.

 Three Months Ended  

  March 31, 2007  April 1, 2006  

Research Models and Services
     

Net sales
 

$ 143,068
 

$ 128,972
 

Gross margin
 

63,654
 

55,866
 

Operating income
 

47,021
 

40,476
 

Depreciation and amortization
 

5,569
 

5,035
 

Capital expenditures
 

7,084
 

3,566
 

Preclinical Services
     

Net sales
 

$ 148,131
 

$ 125,169
 

Gross margin
 

51,919
 

39,639
 



Operating income
 

23,444
 

13,788
 

Depreciation and amortization
 

14,344
 

14,624
 

Capital expenditures
 

30,840
 

35,821
 

 

A reconciliation of segment operating income to consolidated operating income is as follows:

 Three Months Ended  

  March 31, 2007  April 1, 2006  

Total segment operating income
 

$ 70,465
 

$ 54,264
 

Unallocated corporate overhead
 

(15,764) (10,568)
Consolidated operating income

 

$ 54,701
 

$ 43,696
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A summary of unallocated corporate overhead consists of the following:

 Three Months Ended  

  March 31, 2007  April 1, 2006  

Restricted stock and performance based compensation expense
 

$ 2,669
 

$ 652
 

US pension expense
 

1,826
 

1,818
 

Audit, tax and related expenses
 

1,206
 

1,665
 

Executive officers’ salary and bonus
 

866
 

864
 

Employees’ salary
 

1,944
 

1,936
 

Global IT
 

1,740
 

—
 

Employee health and fringe cost
 

1,868
 

2,155
 

Other general unallocated corporate expenses
 

3,645
 

1,478
 

 

 

$ 15,764
 

$ 10,568
 

 
Other general unallocated corporate expenses consist of various departmental costs including corporate accounting, legal and investor relations.

14.          Recently Issued Accounting Standards

The FASB has issued Interpretation No. 48, Accounting for Uncertainty in Income Taxes, an interpretation of SFAS No. 109 (“FIN 48”), which
clarifies the accounting for uncertainty in income taxes. Currently, the accounting for uncertainty in income taxes is subject to significant and varied
interpretations that have resulted in diverse and inconsistent accounting practices and measurements. Addressing such diversity, FIN 48 prescribes a
consistent recognition threshold and measurement attribute, as well as clear criteria for subsequently recognizing, derecognizing and measuring changes in
such tax positions for financial statement purposes. FIN 48 also requires expanded disclosure with respect to the uncertainty in income taxes. FIN 48 is
effective for fiscal years beginning after December 15, 2006. The Company adopted the provisions of FIN 48 effective December 31, 2006 which did not
have a significant impact on its consolidated financial results.  Refer to Note 9.

The Company adopted the recognition and disclosure requirements of SFAS No. 158, “Employers’ Accounting for Defined Benefit Pension and
Other Postretirement Plans—an amendment of FASB Statements No. 87, 88, 106, and 132(R)” (SFAS 158) as of December 30, 2006. This Standard includes
two phases of implementation. The second phase of SFAS 158 requires that the valuation date of plan accounts be as of the end of the fiscal year, with that
change required to be implemented by fiscal years ending after December 15, 2008. The Company will change the valuation date relating to its foreign plans
which will not have a material impact on the Company’s consolidated financial statements.

In February 2007, the FASB issued SFAS No. 159, The Fair Value Option for Financial Assets and Financial Liabilities (“SFAS 159”). This Standard
allows companies to elect to follow fair value accounting for certain financial assets and liabilities in an effort to mitigate volatility in earnings without having
to apply complex hedge accounting provisions. SFAS 159 is applicable only to certain financial instruments and is effective for fiscal years beginning after
November 15, 2007. The provisions of SFAS 159 are not expected to have a material impact on the Company’s consolidated financial statements.
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Item 2.                          Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion should be read in conjunction with our condensed consolidated financial statements and the related notes.

Overview

Continuing Operations

We are a leading global provider of solutions that advance the drug discovery and development process, including research models and associated
services and outsourced preclinical services, which include Phase I clinical services. We partner with global pharmaceutical companies, a wide range of
biotechnology companies, as well as government agencies, leading hospitals and academic institutions throughout the world in order to bring drugs to market
faster and more efficiently. Our wide array of tools and services enables our customers to reduce costs, increase speed and enhance their productivity and
effectiveness in drug discovery and development.  We have been in business for 60 years.

We report two segments: Research Models and Services (RMS) and Preclinical Services (PCS), which reflect the manner in which our operating
units are managed. Our PSC segment includes our Phase I clinical services business which we view as an integral strategic component of our service offerings



which enables us to support our customers’ preclinical efforts through early-stage clinical trials.

Our first quarter sales growth was driven by spending by major pharmaceuticals, biotechnology companies and academic institutions on our global
products and services, which aid in their development of new drugs and products. Future drivers for our business as a whole are primarily expected to emerge
from our customers’ continued growing demand for drug discovery and development services, including increased strategic focus on outsourcing which should
drive future sales of services.

We expect our continuing capacity expansion program to position us to take advantage of these long-term opportunities. Our capital expenditures of
$37.9 million during the three months ended March 31, 2007, and our planned capital expenditures in the range of $200 million to $225 million for total 2007,
reflect our ongoing commitment to this strategy.  To meet the market needs of our preclinical segment, we have opened our preclinical site in Massachusetts, we
plan to open our preclinical site in Nevada in 2008 and plan to construct additional preclinical capacity in Scotland, Canada, Ohio and China. The opening of our
California RMS expansion  and the ground breaking of  our facility in Maryland, which will support the National Cancer Institute (NCI) contract, reflects our
commitment to address our future RMS needs and capabilities.  In addition to internally generated organic growth, our business strategy includes strategic “bolt-
on” acquisitions that complement our business, increase the rate of our growth or geographically expand our existing services.

Total net sales during the first quarter of 2007 were $291.2 million, an increase of 14.6% over the same period last year. The sales increase was due
primarily to increased customer demand and higher pricing. The effect of foreign currency translation added 2.7% to sales growth. Our gross margin
increased to 39.7% of net sales, compared to 37.6% of net sales for the first quarter of 2006, due primarily to improved capacity utilization in the PCS and
RMS segments.

Our operating income for the first quarter of 2007 was $54.7 million compared to $43.7 million for the first quarter of 2006 an increase of 25.2%.
The operating margin was 18.8% compared to 17.2% for the prior year primarily due to improved margins in the PCS and RMS businesses. Net income from
continuing operations was $37.2 million for the three months ended March 31, 2007 compared to $28.5 million for the three months ended April 1, 2006.
Diluted earnings per share from continuing operations for the first quarter of 2007 were $0.55 compared to $0.39 for the first quarter of 2006.

Our RMS segment, which represented 49.1% of net sales in the first quarter of 2007, includes research models, transgenic services, laboratory
services, preconditioning services, consulting and staffing services, vaccine support and in vitro technology (primarily endotoxin testing).  Net sales for this
segment increased 10.9% compared to the first quarter of 2006, due to increased large model shipments, transgenic sales and increased small model sales in
the United States partially offset by lower small model growth in Europe and Japan.  Sales of large models increased as shipments
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which had been delayed from the fourth quarter of 2006 due to an extended quarantine were released.  Favorable foreign currency translation increased the
net sales gain by 2.6%. We experienced increases in both the RMS gross margin and operating margin (to 44.5% from 43.3% and to 32.9% from 31.4%,
respectively), mainly due to the impact of higher large model sales, higher transgenic sales and increased small model sales in the United States.  Our
Northern California production facility expansion is intended to meet our West Coast customers’ increased need for models, preconditioning services and
value-added model characterization services for their drug discovery and development efforts.  We expect to begin production in approximately one-half of
this addition in the second quarter of 2007.

Our PCS segment, which represented 50.9% of net sales in the first quarter of 2007, includes services required to take a drug through the
development process including discovery support, toxicology, pathology, biopharmaceutical, bioanalysis, pharmacokinetics and drug metabolism services, as
well as, Phase I clinical trials.  Sales for this segment increased 18.3% over the first quarter of 2006.  Sales were driven by continuing strong demand for
general and specialty toxicology studies by pharmaceutical and biotechnology customers and the addition of the Northwest Kinetics Phase I clinical services
business.  Favorable foreign currency increased sales growth by 2.8%.  We experienced increases in both the PCS gross margin and operating margin (to
35.0% from 31.7% and to 15.8% from 11.0%, respectively), mainly due to the increased sales which resulted in increased capacity utilization and the benefit
of cost savings initiatives implemented in 2006.  We expect to see increasing levels of customer demand in certain of our development services businesses,
particularly large model, reproductive and inhalation toxicology.  We continue to focus on meeting the growing demand for our preclinical services and
increased outsourcing trends through our capital expansion program.

Discontinued Operations

Our former Phase II-IV Clinical Services and our Interventional and Surgical Services (ISS) businesses are reported as discontinued operations. Our
historical information has been reclassified to reflect discontinued operations.

Net loss from discontinued operations for the first quarter of 2007 was $0.5 million which relates to results from our ISS business.

During fiscal 2006, the Company initiated actions to sell and sold Phase II-IV of our clinical business. Accordingly, management performed
appropriate goodwill impairment and asset impairment tests for the Clinical business segment. As a result, we recorded charges of $129.2 million to write
down the value of the goodwill associated with the Clinical business. Additionally, the Company made a decision to close its ISS business, which was
formerly included in the PCS segment.

Three Months Ended March 31, 2007 Compared to Three Months Ended April 1, 2006

Net Sales. Net sales for the three months ended March 31, 2007 were $291.2 million, an increase of $37.1 million, or 14.6%, from $254.1 million for
the three months ended April 1, 2006.

Research Models and Services.   For the three months ended March 31, 2007, net sales for our RMS segment were $143.1 million, an increase of
$14.1 million, or 10.9%, from $129.0 million for the three months ended April 1, 2006, due to strong demand for research models from large pharmaceutical
customers in North America, increased demand for transgenic services and higher sales of in vitro products partially offset by lower small model growth in
Europe and Japan.  Sales of large models increased as shipments which had been delayed from the fourth quarter of 2006 due to an extended quarantine were
released.  Favorable foreign currency translation increased our net sales gain by 2.6%. RMS sales increased due to pricing and unit volume increases in both
models and services including large models. The RMS sales growth was driven by increases in basic research and biotechnology spending, which drove
greater demand for our products and services.



Preclinical Services.   For the three months ended March 31, 2007, net sales from this segment were $148.1 million, an increase of $22.9 million, or
18.3%, from $125.2 million for the three months ended April 1, 2006. Favorable foreign currency translation increased our net sales gain by 2.8%. The
increase in PCS sales was primarily
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due to the increased customer demand for toxicology and other specialty preclinical services, reflecting increased drug development efforts and customer
outsourcing and the addition of Northwest Kinetics Phase I clinical service business.

Cost of Products Sold and Services Provided.   Cost of products sold and services provided during the first quarter of 2007 was $175.6 million, an
increase of $17.0 million, or 10.7%, from $158.6 million during the first quarter of 2006. Cost of products sold and services provided during the three months
ended March 31, 2007 was 60.3% of net sales, compared to 62.4% during the three months ended April 1, 2006 due to greater utilization which resulted from
the increased sales.

Research Models and Services.   Cost of products sold and services provided for RMS during the first quarter of  2007 was $79.4 million, an increase
of $6.3 million, or 8.6%, compared to $73.1 million in 2006. Cost of products sold and services provided for the three months ended March 31, 2007
decreased to 55.5% of net sales compared to 56.7% of net sales for the three months ended April 1,2006.  The greater facility utilization was the result of the
increased sales during the quarter.

Preclinical Services.   Cost of products sold and services provided for the Preclinical Services segment during the first quarter of  2007 was
$96.2 million, an increase of $10.7 million, or 12.5%, compared to $85.5 million in 2006. Cost of products sold and services provided as a percentage of net
sales was 65.0% during the three months ended March 31, 2007, compared to 68.3% for the three months ended 2006. The decrease in cost of products sold
and services provided as a percentage of net sales was primarily due to improved capacity utilization resulting from the increased sales of services.

Selling, General and Administrative Expenses.   Selling, general and administrative expenses for the three months ended March 31, 2007 were
$53.0 million, an increase of $10.3 million, or 24.1%, from $42.7 million for the three months ended April 1, 2006. Selling, general and administrative
expenses during the first quarter of 2007 were 18.2% of net sales compared to 16.8% of net sales during the first quarter of  2006. The increase as a percent of
sales was due primarily to increases in unallocated corporate overhead.

Research Models and Services.   Selling, general and administrative expenses for RMS for the first quarter of 2007 were $16.3 million, an increase
of $1.0 million, or 6.2%, compared to $15.3 million for the first quarter of  2006. Selling, general and administrative expenses decreased as a percentage of
sales to 11.4% for the three months ended March 31, 2007 from 11.9% for the three months ended April 1, 2006 due mainly to greater economies of scale.

Preclinical Services.   Selling, general and administrative expenses for the Preclinical Services segment during the first quarter of 2007 were
$21.0 million, an increase of $4.1 million, or 24.5%, compared to $16.9 million during the first quarter of 2006. Selling, general and administrative expenses
for the three months ended March 31, 2007 increased to 14.2% of net sales, compared to 13.5% of net sales for the three months ended 2006.

Unallocated Corporate Overhead.   Unallocated corporate overhead, which consists of various corporate expenses including those associated with
pension, executive compensation and departments such as corporate accounting, information technology, corporate human resources, tax, legal and investor
relations, was $15.8 million during the three months ended March 31, 2007, compared to $10.6 million during the three months ended April 1, 2006. The
increase in unallocated corporate overhead during the first quarter of 2007 was due to increased stock based compensation, higher information technology
costs, higher bonus accruals and increased executive recruiting costs.

Amortization of Other Intangibles.   Amortization of other intangibles for the three months ended March 31, 2007 was $7.9 million, a decrease of
$1.2 million, from $9.1 million for the three months ended April 1, 2006. The decreased amortization was primarily due to reduced amortization related to the
acquisition of Inveresk.

Research Models and Services.   In the first quarter of 2007, amortization of other intangibles for our RMS segment was $0.4 million, an increase of
$0.3 million from $0.1 million in the first quarter of 2006 due mainly to the purchase of the remaining equity interest  in our Japanese operation.

Preclinical Services.   For the three months ended March 31, 2007, amortization of other intangibles for our PCS Services segment was $7.5 million,
a decrease of $1.5 million from $9.0 million for the three months ended 2006. The
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decrease in amortization of other intangibles was primarily due to reduced amortization related to the Inveresk acquisition.

Operating Income.   Operating income for the quarter ended March 31, 2007 was $54.7 million, an increase of $11.0 million, or 25.2%, from
$43.7 million for the quarter ended April 1, 2006. Operating income for the three months ended March 31, 2007 was 18.8% of net sales, compared to 17.2%
of net sales for the three months ended April 1, 2006.

Research Models and Services.   For the first quarter of 2007, operating income for our RMS segment was $47.0 million, an increase of $6.5 million,
or 16.2%, from $40.5 million in 2006. Operating income as a percentage of net sales for the three months ended March 31, 2007 was 32.9%, compared to
31.4% for the three months ended April 1, 2006. The increase in operating income as a percent to sales was primarily due to increased utilization due to the
higher sales volume.

Preclinical Services.   For the three months ended March 31, 2007, operating income for our PCS segment was $23.4 million, an increase of
$9.6 million, or 70.0%, from $13.8 million for the three months ended April 1, 2006. Operating income as a percentage of net sales increased to 15.8%,



compared to 11.0% of net sales in 2006. The increase in operating income as a percentage of net sales was primarily due to higher sales which resulted in
improved operating efficiency and lower amortization costs, partially offset by selling, general and administrative expenses.

Interest Expense.   Interest expense during the first quarter of  2007 was $4.3 million, compared to $3.8 million during the first quarter of 2006 due
to the issuance of our $350 million convertible senior subordinated notes in the second quarter of 2006.

Interest Income.   Interest income during the first quarter of  2007 was $2.3 million, compared to $0.8 million during the first quarter of 2006 due to
increased funds available for investment.

Income Taxes.   Income tax expense for the three months ended March 31, 2007 was $15.3 million an increase of $3.5 million compared to
$11.8 million for the three months ended April 1, 2006. Our tax rate was consistent at 29.0%.

We adopted Financial Accounting Standards Board (“FASB”) Interpretation No. 48, “Accounting for Uncertainty in Income Taxes” (“FIN 48”), an
interpretation of FASB Statement No. 109 (“SFAS 109”) on December 31, 2006.  As a result of the implementation of FIN 48, we recognize no adjustment in
the liability for unrecognized income tax benefits.  The total amount of unrecognized tax benefits as of the date of adoption was $17.5 million.  Included in
this balance is $8.3 million of unrecognized tax benefits that, if recognized, would favorably impact the effective tax rate.

Income from Continuing Operations.   Income from continuing operations for the quarter ended March 31, 2007 was $37.2 million, a increase of
$8.7 million from $28.5 million for the quarter ended April 1, 2006.

Income (Loss) from Discontinued Operations.   The loss from discontinued operations was $0.5 million in the first quarter which relates to our ISS
business.

Net Income (Loss).   Net income for the quarter end March 31, 2007 was $36.8 million compared to a net loss of $100.1 for the quarter ended April
1, 2006.

Liquidity and Capital Resources

The following discussion analyzes liquidity and capital resources by operating, investing and financing activities as presented in our condensed
consolidated statements of cash flows.

Our principal sources of liquidity have been our cash flow from operations and our revolving line of credit arrangements.

On July 31, 2006, we amended and restated our then-existing credit agreement to reduce the current interest rate, modify certain restrictive covenants
and extend the term. The now $428.0 million credit agreement provides for a $156.0 million U.S. term loan facility, a $200.0 million U.S. revolving facility, a
C$57.8 million term loan facility and a C$12.0 million revolving facility for a Canadian subsidiary, and a GBP 6.0 million revolving facility for a U.K.
subsidiary (the $428.0 million credit agreement). The $156.0 million term loan facility matures in 20 quarterly installments with the last installment due
June 30, 2011. The $200.0 million U.S. revolving facility matures on
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July 31, 2011 and requires no scheduled payment before that date. Under specified circumstances, the $200.0 million U.S. revolving facility may be increased
by $100.0 million. The Canadian term loan is repayable in full by June 30, 2011 and requires no scheduled prepayment before that date. The Canadian and
UK revolving facilities mature on July 31, 2011 and require no scheduled prepayment before that date. The interest rate applicable to the Canadian term loan
and the Canadian and U.K. revolving loans under the credit agreement is the adjusted LIBOR rate in its relevant currency plus an interest rate margin based
upon our leverage ratio. The interest rates applicable to term loans and revolving loans under the credit agreement are, at our option, equal to either the base
rate (which is the higher of the prime rate or the federal funds rate plus 0.50%) or the adjusted LIBOR rate plus an interest rate margin based upon our
leverage ratio. Based on our leverage ratio, the margin range for LIBOR based loans is 0.625% to 0.875%. The interest rate margin was 0.75% as of March
31, 2007. The Company has pledged the stock of certain subsidiaries as well as certain U.S. assets as security for the $428.0 million credit agreement. The
$428.0 million credit agreement includes certain customary representations and warranties, negative and affirmative covenants and events of default. The
Company had $5.4 million outstanding under letters of credit as of March 31, 2007 and December 30, 2006.  During the first quarter of 2007, we did not
borrow under our revolving facility.  As of March 31, 2007. there was no outstanding balance on the revolving facility.

We are also party to a $50 million credit agreement, which was entered into on July 27, 2005 and which was subsequently amended on December 20,
2005 and again on July 31, 2006 to reflect substantially the same modifications made to the covenants in the $428 million credit agreement. The $50 million
credit agreement provides for a $50 million term loan facility which matures on July 27, 2007 and can be extended for an additional 7 years. The interest rates
applicable to term loans under this credit agreement are, at our option, equal to either the base rate (which is the higher of the prime rate or the federal funds
rate plus ½%) or the LIBOR rate plus 0.75%. The $50 million credit agreement includes certain customary representations and warranties, negative and
affirmative covenants and events of default. If the Company chooses to extend the term loan for an additional 7 years, the applicable interest rates after the
extension date are equal to either the base rate (which is the higher of the prime rate or the federal funds rate plus 0.50%) plus 0.25% or the LIBOR rate plus
1.25%.

As of March 31, 2007, the entire balance of the $50.0 million credit agreement was outstanding.

On June 12, 2006, we issued $350.0 million aggregate principal amount of convertible senior subordinated notes (the 2013 Notes) in a private
placement with net proceeds to the Company of $343.0 million. The 2013 Notes bear interest at 2.25% per annum, payable semi-annually, and mature on
June 15, 2013. The 2013 Notes are convertible into cash and shares of common stock (or, at the Company’s election, cash in lieu of some or all of such
common stock) based on an initial conversion rate, subject to adjustment, of 20.4337 shares of common stock per $1,000 principal amount of notes (which
represents an initial conversion price of $48.94 per share).

Concurrently with the sale of the 2013 Notes, we entered into convertible note hedge transactions with respect to our obligation to deliver common
stock under the 2013 Notes. The convertible note hedges give us the right to receive, for no additional consideration, the numbers of shares of common stock



that we are obligated to deliver upon conversion of the 2013 Notes (subject to anti-dilution adjustments substantially identical to those in the 2013 Notes), and
expire on June 15, 2013. The aggregate cost of these convertible note hedges was $98.3 million.

Separately and concurrently with the pricing of the 2013 Notes, we issued warrants for approximately 7.2 million shares of our common stock. The
warrants give the holders the right to receive, for no additional consideration, cash or shares (at our option) with a value equal to the appreciation in the price
of our shares above $59.925, and expire between September 13, 2013 and January 22, 2014 over 90 equal increments. The total proceeds from the issuance of
the warrants were $65.4 million.

From an economic perspective, the cumulative impact of the purchase of the convertible note hedges and the sale of the warrants increases the
effective conversion price of the 2013 Notes from $48.94 to $59.25 per share.

In November 2006, the Company entered into a new Rule 10b5-1 Stock Purchase Plan with a third-party investment bank for the remaining shares
authorized under our share repurchase program.  As of March 31, 2007, approximately $31.1 million remains authorized for share repurchases.

Cash and cash equivalents totaled $136.5 million at March 31, 2007, compared to $175.4 million at December 30, 2006.
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Net cash provided by and (used in) operating activities for the three months ended March 31, 2007 and April 1, 2006  was $39.1 million and
$(2.2) million, respectively. The increase in cash provided by operations was primarily a result of lower tax payments in 2007 and the change in deferred
income. Our days sales outstanding (DSO) of 38 days as of March 31, 2007 decreased from the DSO of 39 days as of December 30, 2006, but increased from
32 days as of April 1, 2006 due mainly to reduced deferred revenue.  Our days sales outstanding includes deferred revenue as an offset to accounts receivable
in the calculation.

Net cash used in investing activities for the three months ended March 31, 2007 and April 1, 2006 was $56.2 million and $25.8 million, respectively.
For the three months ended March 31, 2007, we used $37.9 million for capital expenditures. This compared to the first quarter of 2006, during which we paid
$39.4 million for capital expenditures. In the first quarter of 2007, we made capital expenditures in RMS of $7.1million, Preclinical Services of $30.8 million.
We anticipate that future capital expenditures will be funded by cash provided by operating activities. For fiscal 2007, we project capital expenditure to be
approximately $200 million to $225 million. For the three months ended March 31, 2007, purchase of marketable securities was $92.1 million.

Net cash (used in) provided by financing activities for the three months ended March 31, 2007 and April 1, 2006  was $(19.8) million and $12.0
million, respectively. Proceeds from exercises of employee stock options amounted to $1.8 million for the three months ended March 31, 2007 and April 1,
2006. In the first quarter of 2006, we borrowed $27.9 million. During the first quarters of 2007 and 2006, we repaid $18.9 million and $17.2 million in debt,
respectively.

New Accounting Pronouncements

The FASB has issued Interpretation No. 48, Accounting for Uncertainty in Income Taxes—an interpretation of SFAS No. 109 (FIN 48), which
clarifies the accounting for uncertainty in income taxes. Currently, the accounting for uncertainty in income taxes is subject to significant and varied
interpretations that have resulted in diverse and inconsistent accounting practices and measurements. Addressing such diversity, FIN 48 prescribes a
consistent recognition threshold and measurement attribute, as well as clear criteria for subsequently recognizing, derecognizing and measuring changes in
such tax positions for financial statement purposes. FIN 48 also requires expanded disclosure with respect to the uncertainty in income taxes. FIN 48 is
effective for fiscal years beginning after December 15, 2006. We adopted the provisions of FIN 48 effective December 31, 2006 which did not have a
significant impact on our consolidated financial results.  Refer to Note 9 in the financial statements.

We adopted the recognition and disclosure requirements of SFAS No. 158, “Employers’ Accounting for Defined Benefit Pension and Other
Postretirement Plans—an amendment of FASB Statements No. 87, 88, 106, and 132(R)” (SFAS 158) as of December 30, 2006. This Standard includes two
phases of implementation. The second phase of SFAS 158 requires that the valuation date of plan accounts be as of the end of the fiscal year, with that change
required to be implemented by fiscal years ending after December 15, 2008. We will change the valuation date relating to our foreign plan which will not
have a material impact on our consolidated financial statements.

In February 2007, the FASB issued SFAS No. 159, The Fair Value Option for Financial Assets and Financial Liabilities (“SFAS 159”). This Standard
allows companies to elect to follow fair value accounting for certain financial assets and liabilities in an effort to mitigate volatility in earnings without having
to apply complex hedge accounting provisions. SFAS 159 is applicable only to certain financial instruments and is effective for fiscal years beginning after
November 15, 2007. The provisions of SFAS 159 are not expected to have a material impact on our consolidated financial statements.

Off-Balance Sheet Arrangements

The conversion features of our 2013 Notes are equity-linked derivatives. As such, we recognize these instruments as off-balance sheet arrangements.
The conversion features associated with these notes would be accounted for as derivative instruments, except that they are indexed to our common stock and
classified in stockholders’ equity. Therefore, these instruments meet the scope of exception of paragraph 11(a) of SFAS No. 133, “Accounting for Derivatives
Instruments and Hedging Activities,” and are accordingly not accounted for as derivatives for purposes of SFAS No. 133.
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Item 3.                          Quantitative and Qualitative Disclosure About Market Risk

Certain of our financial instruments are subject to market risks, including interest rate risk and foreign currency exchange rates. We generally do not
use financial instruments for trading or other speculative purposes.



Interest Rate Risk

The fair value of our marketable securities is subject to interest rate risk and will fall in value if market interest rates increase. If market rates were to
increase immediately and uniformly by 100 basis points from levels at March 31, 2007, then the fair value of the portfolio would decline by approximately
$0.2 million.

We have entered into two credit agreements, the $428 million credit agreement and the $50 million credit agreement. Our primary interest rate
exposure results from changes in LIBOR or the base rates which are used to determine the applicable interest rates under our term loans in the $428 million
credit agreement and in the $50 million agreement and our revolving credit facilities. Our potential loss over one year that would result from a hypothetical,
instantaneous and unfavorable change of 100 basis points in the interest rate would be approximately $4 million on a pre-tax basis. The book value of our debt
approximates fair value.

Foreign Currency Exchange Rate Risk

We operate on a global basis and have exposure to some foreign currency exchange rate fluctuations for our earnings and cash flows. This risk is
mitigated by the fact that various foreign operations are principally conducted in their respective local currencies. A portion of our foreign operations’
revenue is denominated in U.S. dollars, with the costs accounted for in their local currencies. We attempt to minimize this exposure by using certain financial
instruments, for purposes other than trading, in accordance with our overall risk management and our hedge policy. In accordance with our hedge policy, we
designate such transactions as hedges as set forth in SFAS No. 133, “Accounting for Derivative Instruments and Hedging Activities.”

During 2007, we utilized foreign exchange contracts, principally to hedge the impact of currency fluctuations on customer transactions and certain
balance sheet items.  There were no contracts open as of March 31, 2007.

Item 4.                          Controls and Procedures

(a)             Evaluation of Disclosure Controls and Procedures

Based on their evaluation, required by paragraph (b) of Rules 13a-15 or 15d-15, promulgated by the Securities Exchange Act of 1934, the
Company’s principal executive officer and principal financial officer have concluded that the Company’s disclosure controls and procedures as defined in
Rules 13a-15(e) and 15d-15(e) of the Exchange Act are effective as of March 31, 2007 to ensure that information required to be disclosed by the Company in
reports that it files or submits under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in Securities and
Exchange Commission rules and forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that
information required to be disclosed by an issuer in the reports that it files or submits under the Act is accumulated and communicated to the issuer’s
management, including its principal executive and principal financial officers, or persons performing similar functions, as appropriate to allow timely
decisions regarding required disclosure. In designing and evaluating the disclosure controls and procedures, our management recognized that any controls and
procedures, no matter how well designed and operated, can provide only reasonable assurances of achieving the desired control objectives, and management
necessarily was required to apply its judgment in designing and evaluating the controls and procedures. We continually are in the process of further reviewing
and documenting our disclosure controls and procedures, and our internal control over financial reporting, and accordingly may from time to time make
changes aimed at enhancing their effectiveness and to ensure that our systems evolve with our business.

(b)             Changes in Internal Controls

There were no changes in the Company’s internal controls over financial reporting identified in connection with the evaluation required by paragraph
(d) of the Exchange Act Rules 13a-15 or 15d-15 that occurred during the quarter ended March 31, 2007 that materially affected, or were reasonably likely to
materially affect, the Company’s internal control over financial reporting.
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Part II. Other Information

Item 1A.                 Risk Factors

In addition to the other information set forth in this report, you should carefully consider the factors discussed in Part I, “Item 1A. Risk Factors” in
our Annual Report on Form 10-K for the year ended December 30, 2006, which could materially affect our business, financial condition or future results. The
risks described in our Annual Report on Form 10-K are not the only risks facing our Company. Additional risks and uncertainties not currently known to us or
that we currently deem to be immaterial also may materially adversely affect our business, financial condition and/or operating results.

Item 2.                          Unregistered Sales of Equity Securities and Use of Proceeds

The following table provides information relating to the Company’s purchases of shares of its common stock during the quarter ended March 31,
2007.

 

Total Number of
Shares

Purchased  

Average Price
Paid per

Share  

Total Number of
Shares Purchased
as Part of Publicly
Announced Plans

or Programs  

Approximate Dollar
Value of Shares That

May Yet Be Purchased
Under the Plans or

Programs  

December 31, 2006—
January 27, 2007

 

49,200
 

$ 44.07
 

49,200
 

$ 33,143,266
 

January 28, 2007—
February 24, 2007

 

55,240
 

$ 46.59
 

10,900
 

$ 32,653,660
 

February 25, 2007—
March 31, 2007

 

35,100
 

$ 44.21
 

35,100
 

$ 31,101,999
 

Total:
 

139,540
 

$ 45.10
 

95,200
 

$ 31,101,999
 

 



The Board of Directors of the Company has authorized a share repurchase program, originally authorized on July 27, 2005 and subsequently
amended on October 26, 2005 and May 9, 2006, to acquire up to a total of $300.0 million of common stock.  The program does not have a fixed expiration
date.

During the quarter ended March 31, 2007, the Company repurchased 95,200 shares of common stock for approximately $4.2 million.  The timing
and amount of any future repurchases will depend on market conditions and corporate considerations.  Additionally, the Company’s 2000 Incentive Plan
permits the netting of common stock upon vesting of restricted stock awards in order to satisfy individual tax withholding requirements.  Accordingly, during
the quarter ended March 31, 2007, the Company acquired 44,340 shares as a result of such withholdings for approximately $2.1 million.

Item 6.                          Exhibits

(a)  Exhibits.

10.1
 

Charles River Laboratories International, Inc. 2007 Incentive Plan
   
10.2

 

Form of Performance Award Agreement
   
31.1

 

Certification of the Principal Executive Officer required by Rule 13a-14(a) or 15d-14(a) of the Exchange
Act. Filed herewith.

   
31.2

 

Certification of the Principal Financial Officer required by Rule 13a-14(a) or 15d-14(a) of the Exchange
Act. Filed herewith.

   
32.1

 

Certification of the Principal Executive Officer and Principal Financial Officer required by Rule 13a-
14(a) or 15d-14(a) of the Exchange Act. Filed herewith.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

CHARLES RIVER LABORATORIES INTERNATIONAL, INC.
  
  
May 9, 2007

 

 

/s/ JAMES C. FOSTER
 

James C. Foster
 

Chairman, President
 

and Chief Executive Officer
  
  
May 9, 2007

 

 

/s/ THOMAS F. ACKERMAN
 

Thomas F. Ackerman
 

Corporate Executive Vice President
and Chief Financial Officer
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Exhibit 10.1

CHARLES RIVER LABORATORIES INTERNATIONAL, INC.
2007 INCENTIVE PLAN

adopted by the Board of Directors on  March 22, 2007
approved by the shareholders on May 8, 2007

1.             ADMINISTRATION

Subject to the express provisions of the Plan, the Administrator has the authority to interpret the Plan; determine eligibility for and grant Awards;
determine, modify or waive the terms and conditions of any Award; prescribe forms, rules and procedures (which it may modify or waive); and otherwise do all
things necessary to implement the Plan. Once an Award has been communicated in writing to a Participant, the Administrator may not, without the Participant’s
consent, alter the terms of the Award so as to affect adversely the Participant’s rights under the Award, unless the Administrator has expressly reserved the right to
do so. In the case of any Award intended to be eligible for the performance-based compensation exception under Section 162(m), the Administrator shall exercise
its discretion consistent with qualifying the Award for such exception.

2.             LIMITS ON AWARDS UNDER THE PLAN

a.             NUMBER OF SHARES.  Subject to adjustments as provided in Section 5, the total number of shares of Stock subject to Awards granted
under the Plan, in the aggregate, may not exceed 6,300,000 (the “Fungible Pool Limit”). Each share of Stock issued or to be issued in connection with any
Full-Value Award shall be counted against the Fungible Pool Limit as 2.3 Fungible Pool Units. Stock Options, SARs and other Awards that do not deliver the
full value at grant thereof of the underlying shares of Stock and that expire no more than seven (7)  years from the date of grant shall be counted against the
Fungible Pool Limit as one (1.0) Fungible Pool Unit. (For these purposes, the number of shares of Stock taken into account with respect to a SAR shall be the
number of shares of Stock underlying the SAR at grant (i.e., not the final number of shares of Stock delivered upon exercise of the SAR)). For purposes of the
preceding sentence, shares that have been forfeited or cancelled in accordance with the terms of the applicable Award shall not be considered to have been
delivered under the Plan, but shares held back in satisfaction of the exercise price or tax withholding requirements from shares that would otherwise have been
delivered pursuant to an Award will be considered to have been delivered under the Plan. Any shares of Stock that again become available for grant pursuant to
this Section 2(a) shall be added back to the pool of available shares.  For purposes of clarity, in calculating the number of shares of stock remaining under the
Fungible Pool Limit, the Administrator will not increase the number of available Fungible Pool Units for shares of Stock delivered under an Award (i.e.
previously acquired Shares tendered by the Participant in payment of the exercise price or of withholding taxes).  The Administrator shall determine the
appropriate methodology for calculating the number of shares of Stock issued pursuant to the Plan.

b.             TYPE OF SHARES.  Stock delivered by the Company under the Plan may be authorized but unissued Stock or previously issued Stock
acquired by the Company and held in treasury. No fractional shares of Stock will be delivered under the Plan.

c.             CERTAIN SHARE LIMITS.  The maximum number of shares of Stock for which Stock Options may be granted to any person annually from
and after adoption of the Plan and prior to March 22, 2017, the maximum number of shares of Stock subject to SARs granted to any person annually during such
period and the aggregate maximum number of shares of Stock subject to other Awards that may be delivered (or the value of which may be paid) to any person
annually during such period shall each be 2,000,000. For purposes of the preceding sentence, the repricing of a Stock Option or SAR shall be treated as a new
grant to the extent required under Section 162(m), PROVIDED, no such repricing shall be permitted except in accordance with Section 4.a.(10) of this Plan. Each
person eligible to participate in the Plan shall be eligible to receive Awards covering up to the full number of shares of Stock then available for Awards under the
Plan. No Awards may be granted under the Plan after March 22 2017, but previously granted Awards may extend beyond that date.

d.             OTHER AWARD LIMITS.  No more than $3,000,000 may be paid to any individual with respect to any Cash Performance Award (other than
an Award expressed in terms of shares of Stock or units representing Stock, which shall instead be subject to the limit set forth in Section 2.c. above). In applying
the dollar limitation of the preceding sentence: (A) multiple Cash Performance Awards to the same individual that are determined by reference to performance
periods of one year with or within the same fiscal year of the Company shall be subject in the aggregate to one limit of such amount, and (B) multiple Cash
Performance Awards to the same individual that are determined by reference to one or more multi-year performance periods ending in the same fiscal year of the
Company shall be subject in the aggregate to a separate limit of such amount.

3.             ELIGIBILITY AND PARTICIPATION

The Administrator will select Participants from among those key Employees, directors and other individuals or entities providing services to the
Company or its Affiliates who, in the opinion of the Administrator, are in a position to make a significant contribution to the success of the Company and its
Affiliates. Eligibility for ISOs is further limited to those individuals whose employment status would qualify them for the tax treatment described in Sections 421
and 422 of the Code.

4.             RULES APPLICABLE TO AWARDS

a.             ALL AWARDS

(1)                                  TERMS OF AWARDS. All Awards of Stock Options and SARs granted hereunder shall have a term of not to exceed seven years from
the date of grant.  The Administrator shall determine all other terms of all Awards subject to the limitations provided herein.
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(2)                                  PERFORMANCE CRITERIA. Where rights under an Award depend in whole or in part on satisfaction of Performance Criteria,
actions by the Company that have an effect, however material, on such Performance Criteria or on the likelihood that they will be
satisfied will not be deemed an amendment or alteration of the Award.



(3)                                  ALTERNATIVE SETTLEMENT. The Company may at any time extinguish rights under an Award in exchange for payment in cash,
Stock (subject to the limitations of Section 2) or other property on such terms as the Administrator determines, PROVIDED the holder
of the Award consents to such exchange, PROVIDED FURTHER, no such exchange will be made where the cash, Stock or property
to be received has a fair market value greater than the Award being extinguished, or where any such exchange would violate Section
4.a.(10) of this Plan.

(4)                                  TRANSFERABILITY OF AWARDS. Awards may not be transferred other than by will or by the laws of descent and distribution and
during a Participant’s lifetime an Award requiring exercise may be exercised only by the Participant (or in the event of the
Participant’s incapacity, the person or persons legally appointed to act on the Participant’s behalf).

(5)                                  VESTING, ETC. Without limiting the generality of Section 1, the Administrator may determine the time or times at which an Award
will vest (i.e., become free of forfeiture restrictions) or become exercisable and the terms on which an Award requiring exercise will
remain exercisable. Unless otherwise provided by Section 4.e with respect to Performance Awards or if the Administrator expressly
provides otherwise:

(A)                              immediately upon the cessation of a Participant’s employment or other service relationship with the Company and its
Affiliates, all Awards (other than Stock Options and SARs) held by the Participant (or by a permitted transferee under
Section 4.a.(4)) immediately prior to such cessation of employment or other service relationship will be forfeited if not then
vested and, where exercisability is relevant, will cease to be exercisable;

(B)                                except as provided in (C) and (D) below, all Stock Options and SARs held by a Participant (or by a permitted transferee under
Section 4.a.(4)) immediately prior to the cessation of the Participant’s employment or other service relationship for reasons
other than death, to the extent then exercisable, will remain exercisable for the lesser of (i) a period of three months or (ii) the
period ending on the latest date on which such Stock Option or SAR could have been exercised without regard to this
Section 4.a.(5), and shall thereupon terminate;
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(C)                                all Stock Options and SARs held by a Participant (or by a permitted transferee under Section 4.a.(4)) immediately prior to the
Participant’s death, to the extent then exercisable, will remain exercisable for the lesser of (i) the one-year period ending with
the first anniversary of the Participant’s death or (ii) the period ending on the latest date on which such Stock Option or SAR
could have been exercised without regard to this Section 4.a.(5), and shall thereupon terminate; and

(D)                               all Stock Options and SARs held by a Participant (or by a permitted transferee of the Participant under Section 4.a.(4)) whose
cessation of employment or other service relationship is determined by the Administrator in its sole discretion to result from
reasons which cast such discredit on the Participant as to justify immediate termination of the Award shall immediately
terminate upon such cessation.

Unless the Administrator expressly provides otherwise, a Participant’s “employment or other service relationship with the Company
and its Affiliates” will be deemed to have ceased, in the case of an employee Participant, upon termination of the Participant’s
employment with the Company and its Affiliates (whether or not the Participant continues in the service of the Company or its
Affiliates in some capacity other than that of an employee of the Company or its Affiliates), and in the case of any other Participant,
when the service relationship in respect of which the Award was granted terminates (whether or not the Participant continues in the
service of the Company or its Affiliates in some other capacity).

(6)                                  TAXES. The Administrator will make such provision for the withholding of taxes as it deems necessary. The Administrator may, but
need not, hold back shares of Stock from an Award or permit a Participant to tender previously owned shares of Stock in satisfaction
of tax withholding requirements. In no event shall Stock be tendered or held back by the Company in excess of the minimum amount
required to be withheld for Federal, state, and local taxes. As provided in Section 2(a) of this Plan, in the event shares of Stock are
held back from an Award in satisfaction of tax withholding requirements, such shares will nonetheless be considered to have been
delivered under the Plan.

(7)                                  DIVIDEND EQUIVALENTS, ETC. The Administrator may provide for the payment of amounts in lieu of cash dividends or other
cash distributions with respect to Stock subject to any Full Value Award if and in such manner as it deems appropriate.

(8)                                  RIGHTS LIMITED. Nothing in the Plan shall be construed as giving any person the right to continued employment or service with the
Company or its Affiliates, or any rights as a shareholder except as to shares of Stock actually
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issued under the Plan. The loss of existing or potential profit in Awards will not constitute an element of damages in the event of
termination of employment or service for any reason, even if the termination is in violation of an obligation of the Company or
Affiliate to the Participant.

(9)                                  SECTION 162(m). The Administrator in its discretion may grant Performance Awards that are intended to qualify for the performance-
based compensation exception under Section 162(m) and Performance Awards that are not intended so to qualify. In the case of an
Award intended to be eligible for the performance-based compensation exception under Section 162(m), the Plan and such Award
shall be construed to the maximum extent permitted by law in a manner consistent with qualifying the Award for such exception. In
the case of a Performance Award intended to qualify as performance-based for the purposes of Section 162(m), except as otherwise



permitted by the regulations at Treas. Regs. Section 1.162-27: (i) the Administrator shall pre-establish in writing one or more specific
Performance Criteria no later than 90 days after the commencement of the period of service to which the performance relates (or at
such earlier time as is required to qualify the Award as performance-based under Section 162(m)); (ii) payment of the Award shall be
conditioned upon prior certification by the Administrator that the Performance Criteria have been satisfied; and (iii) if the
Performance Criteria with respect to the Award are not satisfied, no other Award shall be provided in substitution of the Performance
Award. The provisions of this Section 6.a.(9) shall be construed in a manner that is consistent with the regulations under Section
162(m).

(10)                            OPTION AND SAR REPRICING. Options and SARs may not be repriced without the approval of a majority of shares voting on the
matter.

b.                                      AWARDS REQUIRING EXERCISE

(1)                                  TIME AND MANNER OF EXERCISE. Unless the Administrator expressly provides otherwise, (a) an Award requiring exercise by
the holder will not be deemed to have been exercised until the Administrator receives a written notice of exercise (in form acceptable
to the Administrator) signed by the appropriate person and accompanied by any payment required under the Award or adequate
provision therefore, as set forth in Section 4(b)(3); and (b) if the Award is exercised by any person other than the Participant, the
Administrator may require satisfactory evidence that the person exercising the Award has the right to do so.

(2)                                  EXERCISE PRICE. The Administrator shall determine the exercise price of each Stock Option and SAR; PROVIDED, that each
Stock Option and SAR must have an exercise price that is not less than the fair market value of the Stock subject to the Stock Option
and SAR, determined as of the date of
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grant. An ISO granted to an Employee described in Section 422(b)(6) of the Code must have an exercise price that is not less than
110% of such fair market value.

(3)                                  PAYMENT OF EXERCISE PRICE, IF ANY. Where the exercise of an Award is to be accompanied by payment, the Administrator
may determine the required or permitted forms of payment, subject to the following: (a) all payments will be by cash or check
acceptable to the Administrator, or, if so permitted by the Administrator (with the consent of the optionee of an ISO if permitted after
the grant), (i) through the delivery of shares of Stock which have been outstanding for at least six months (unless the Administrator
approves a shorter period) and which have a fair market value equal to the exercise price, (ii) by delivery of a promissory note of the
person exercising the Award to the Company, payable on such terms as are specified by the Administrator, (iii) if the Stock is publicly
traded, by delivery of an unconditional and irrevocable undertaking by a broker to deliver promptly to the Company sufficient funds
to pay the exercise price, or (iv) by any combination of the foregoing permissible forms of payment; and (b) where shares of Stock
issued under an Award are part of an original issue of shares, the Award shall require an exercise price equal to at least the par value of
such shares.

(4)                                  GRANT OF STOCK OPTIONS. Each Stock Option awarded under the Plan shall be deemed to have been awarded as a non-ISO (and
to have been so designated by its terms) unless the Administrator expressly provides for ISO treatment that the Stock Option is to be
treated as an ISO.

c.             AWARDS NOT REQUIRING EXERCISE

Awards of Restricted Stock and Unrestricted Stock may be made in return for either (1) services determined by the Administrator to have a
value not less than the par value of the Awarded shares of Stock, or (2) cash or other property having a value not less than the par value of the Awarded shares of
Stock plus such additional amounts (if any) as the Administrator may determine payable in such combination and type of cash, other property (of any kind) or
services as the Administrator may determine.

d.             AWARDS OF FULL-VALUE AWARDS

Notwithstanding Section 4(a)(5) of this Plan, (1) Full-Value Awards to Participants other than non-employee members of the Board of Directors that
are not Performance Awards shall vest (i.e., become free of forfeiture restrictions) over a period of time at least three years or more from the date of grant, and
(2) Full-Value Awards that are Performance Awards shall be subject to the attainment of Performance Criteria which require at least 12 months to achieve;
PROVIDED, however that Full-Value Awards that aggregate not more than 5% of the number of shares reserved for issuance under the Plan may be awarded
without the vesting requirements set forth in clauses (1) and (2).  For purposes of clarity, Full-Value Awards issued to non-employee
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members of the Board of Directors will not be included in determining whether the 5% threshold in the prior sentence has been achieved.

e.             PERFORMANCE AWARDS

Performance Awards may be granted to Participants as follows:

(1)                      Prior to the grant of any Performance Award, the Administrator shall establish for each such award (i) performance levels at which 100% of
the award shall be earned and a range (which need not be the same for all awards) within which greater and lesser percentages shall be
earned and (ii) a performance period (which shall not be less than 12 months) which shall be determined at time of grant.



(2)                      With respect to the performance levels to be established pursuant to paragraph 4.e.(1), the specific measures for each grant shall be
established by the Administrator at the time of such grant. In creating these measures, the Administrator may establish the specific goals
based upon or relating to any Performance Criteria (as defined below).

(3)                      Except as otherwise provided in paragraph 4.e.(5), the percentage of each Performance Award to be distributed to an employee shall be
determined by the Administrator on the basis of the performance levels established for such award and on the basis of individual
performance in satisfaction of the Performance Award during such period. Any Performance Award, as determined and adjusted pursuant to
this paragraph and paragraphs 4.e.(5-8) is herein referred to as a “Final Award”. No distribution of any Final Award (or portion thereof)
shall be made if the minimum performance level applicable to the related Performance Award is not achieved during the applicable
performance period or, unless otherwise determined by the Administrator, if the employment of the employee to whom the related
Performance Award was granted shall terminate for any reason whatsoever (including death) within 12 months after the date the
Performance Award was granted.

         All Final Awards which have vested in accordance with the provisions of paragraphs 4.e.(5-10) shall be granted as soon as practicable following the end of
the related vesting period. Final awards shall be granted in the form of Restricted Stock, Unrestricted Stock, Deferred Stock, Cash Performance Awards, or
cash or any combination thereof, as the Administrator shall determine.

(5)           &# 160;          Payment of any Final Award (or portion thereof) to an individual employee shall be subject to the continued rendering of services as an
employee (unless this condition is waived by the Administrator).  If the Administrator shall determine that such employee has failed to
satisfy such conditions precedent, all Performance Awards granted to such employee which have not become Final Awards, and all Final
Awards which have not been paid pursuant to paragraph
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4.e.(10) shall be immediately canceled. Upon termination of an employee’s employment other than by death (whether such termination is
before or after a Performance Award shall have become a Final Award), the Administrator may, but shall not in any case be required to,
waive the condition precedent of continuing to render services.

(6)                      If, upon termination of an employee’s employment prior to the end of any performance period for a reason other than death, the
Administrator shall determine to waive the condition precede nt of continuing to render services as provided in paragraph 4.e.(5), the
Performance Award granted to such employee with respect to such performance period shall be reduced pro rata based on the number of
months remaining in the performance period after the month of such termination and such awards will be paid at the time they would have
been paid absent an employment termination. The Final Award for such employee shall be determined by the Administrator (i) on the basis
of the performance levels established for such award (including the minimum performance level) and the performance level achieved
through the end of the performance period and (ii) in the discretion of the Administrator, on the basis of individual performance during the
period prior to such termination. A qualifying leave of absence, determined in accordance with procedures established by the Administrator,
shall not be deemed to be a termination of employment but, except as otherwise determined by the Administrator, the employee’s Pe
rformance Award will be reduced pro rata based on the number of months during which such person was on such leave of absence during
the performance period. A Performance Award shall not vest during a leave of absence granted an employee for local, state, provincial, or
federal government service.

(7)                      Upon termination of an employee’s employment by reason of death prior to the end of any performance period, the Performance Award
granted to such employee with respect to such performance period, except as otherwise provided in paragraph 4.e.(3), shall be reduced pro
rata based on the number of months remaining in the performance period after the month of such employee’s death. The percentage of the
reduced Performance Award to be distributed to such employee shall be determined by the Administrator (i) on the basis of the performance
levels established for such award (including the minimum performance level) and the performance level achieved through the end of the
fiscal year during which such employee died and (ii) in the discretion of the Administrator, on the basis of individual performance during
the applicable period. Such Final Awards will immediately vest and be paid as promptly as practicable.

(8)                      If an employee is promoted during the perform ance period with respect to any Performance Award, such Performance Award may, in the
discretion of the Administrator, be increased to reflect such employee’s new responsibilities.
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(9)                      Performance Awards that have become Final Awards may be subject to a vesting schedule established by the Administrator. Except as
otherwise provided in this Plan, no Final Award (or portion thereof) subject to a vesting schedule shall be paid prior to vesting and the
unpaid portion of any Final Award shall be subject to the provisions of paragraph 4.e.(5). The Administrator shall have the authority to
modify a vesting schedule as may be necessary or appropriate in order to implement the purposes of this Plan.

(10)                No holder of a Performance Award shall have any rights to dividends or interest or other rights of a stockholder with respect to a
Performance Award prior to such Performance Award’s becoming a Final Award.

(11)                To the extent that any employee, former employee, or any other person acquires a right to receive payments or distributions under this Plan
with respect to a Performance Award, such right shall be no greater than the right of a general unsecured creditor of the Company. All
payments and distributions to be made hereunder shall be paid from the general assets of the Company. Nothing contained in this Plan, and
no action taken pursuant to its provisions, shall create or be construed to create a trust of any kind, or a fiduciary relationship between the
Company and any employee, former employee, or any other person.

5.             EFFECT OF CERTAIN TRANSACTIONS



a.             MERGERS, ETC. Immediately prior to a Covered Transaction (other than an Excluded Transaction in which the outstanding Awards have been
assumed or substituted for as provided below), all outstanding Awards shall vest and, if relevant, become exercisable, all Performance Criteria and other
conditions to any Award shall be deemed satisfied (and with respect to any Performance Awards, satisfied to the extent that Final Awards with respect thereto
shall have been deemed to have been awarded in accordance with Section 4.e (subject to the discretion of the Administrator as to the satisfaction of performance
levels of the Performance Award)), and all deferrals measured by reference to or payable in shares of Stock shall be accelerated. Upon consummation of a
Covered Transaction, all Awards then outstanding and requiring exercise or delivery shall terminate unless assumed by an acquiring or surviving entity or its
affiliate as provided below.

In the event of a Covered Transaction, the Administrator may provide for substitute or replacement Awards from, or the assumption of Awards by, the
acquiring or surviving entity or its affiliates on such terms as the Administrator determines.

b.             CHANGES IN AND DISTRIBUTIONS WITH RESPECT TO THE STOCK

(1)                                  BASIC ADJUSTMENT PROVISIONS. In the event of a stock dividend, stock split or combination of shares, recapitalization or other
change in the Company’s capital structure, the Administrator will make appropriate adjustments to the maximum number of shares
that may be delivered under
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the Plan under Section 2.a. and to the maximum share limits described in Section 2.c., and will also make appropriate adjustments to
the number and kind of shares of stock or securities subject to Awards then outstanding or subsequently granted, any exercise prices
relating to Awards and any other provision of Awards affected by such change.

(2)                                  CERTAIN OTHER ADJUSTMENTS. The Administrator may also make adjustments of the type described in paragraph (1) above to
take into account distributions to common stockholders other than those provided for in Section 5.a. and 5.b.(1), or any other event, if
the Administrator determines that adjustments are appropriate to avoid distortion in the operation of the Plan and to preserve the value
of Awards made hereunder; PROVIDED, that no such adjustment shall be made to the maximum share limits described in Section
2.c., or otherwise to an Award intended to be eligible for the performance-based exception under Section 162(m), except to the extent
consistent with that exception, nor shall any change be made to ISOs except to the extent consistent with their continued qualification
under Section 422 of the Code.

(3)                                  CONTINUING APPLICATION OF PLAN TERMS. References in the Plan to shares of Stock shall be construed to include any stock
or securities resulting from an adjustment pursuant to Section 5.b.(1) or 5.b.(2) above.

6.             LEGAL CONDITIONS ON DELIVERY OF STOCK

The Company will not be obligated to deliver any shares of Stock pursuant to the Plan or to remove any restriction from shares of Stock previously
delivered under the Plan until the Company’s counsel has approved all legal matters in connection with the issuance and delivery of such shares; if the
outstanding Stock is at the time of delivery listed on any stock exchange or national market system, the shares to be delivered have been listed or authorized to be
listed on such exchange or system upon official notice of issuance; and all conditions of the Award have been satisfied or waived. If the sale of Stock has not been
registered under the Securities Act of 1933, as amended, the Company may require, as a condition to exercise of the Award, such representations or agreements as
counsel for the Company may consider appropriate to avoid violation of such Act. The Company may require that certificates evidencing Stock issued under the
Plan bear an appropriate legend reflecting any restriction on transfer applicable to such Stock.

7.             AMENDMENT AND TERMINATION

Subject to the last sentence of Section 1, the Administrator may at any time or times amend the Plan or any outstanding Award for any purpose which
may at the time be permitted by law, or may at any time terminate the Plan as to any further grants of Awards; PROVIDED, that (except to the extent expressly
required or permitted by the Plan) no such amendment will, without the approval of the stockholders of the Company, effectuate a change for which stockholder
approval is required under the rules of the New York Stock Exchange (which includes any “material revision” as defined under the rules of the New York Stock
Exchange) or in order for the Plan to continue to
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qualify under Section 422 of the Code and for Awards to be eligible for the performance-based exception under Section 162(m).

8.             NON-LIMITATION OF THE COMPANY’S RIGHTS

The existence of the Plan or the grant of any Award shall not in any way affect the Company’s right to award a person bonuses or other compensation in
addition to Awards under the Plan.

9.             GOVERNING LAW

The Plan shall be construed in accordance with the laws of The Commonwealth of Massachusetts without reference to principles of conflicts of laws.

10.          DEFINED TERMS.

The following terms, when used in the Plan, shall have the meanings and be subject to the provisions set forth below:



“ADMINISTRATOR”: The Board or, if one or more has been appointed, the Committee. With respect to ministerial tasks deemed appropriate by the
Board or Committee, the term “Administrator” shall also include such persons (including Employees) to whom the Board or Committee shall have
delegated such tasks.

“AFFILIATE”: Any corporation or other entity owning, directly or indirectly, 50% or more of the outstanding Stock of the Company, or in which the
Company or any such corporation or other entity owns, directly or indirectly, 50% of the outstanding capital stock (determined by aggregate voting
rights) or other voting interests.

“AWARD”: Any or a combination of the following (which shall include any Final Award with respect to the following):

(i)                                     Stock Options.

(ii)                                  SARs.

(iii)                               Restricted Stock.

(iv)                              Unrestricted Stock.

(v)                                 Deferred Stock.

(vi)                              Cash Performance Awards.

(vii)                           Other Performance Awards.
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(viii)                        Grants of cash made in connection with other Awards in order to help defray in whole or in part the economic cost (including tax cost)
of the Award to the Participant.

“BOARD”: The Board of Directors of the Company.

“CASH PERFORMANCE AWARD”: A Performance Award payable in cash. The right of the Company under Section 4.a.(3) (subject to the consent of
the holder of the Award as therein provided) to extinguish an Award in exchange for cash or the exercise by the Company of such right shall not make an
Award otherwise not payable in cash a Cash Performance Award.

“CODE”: The U.S. Internal Revenue Code of 1986 as from time to time amended and in effect, or any successor statute as from time to time in effect.

“COMMITTEE”: One or more committees of the Board (including any subcommittee thereof) appointed or authorized to make Awards and otherwise to
administer the Plan. In the case of Awards granted to executive officers of the Company, except as otherwise permitted by the regulations at Treas. Regs.
Section 1.162-27, the Committee shall be comprised solely of two or more outside directors within the meaning of Section 162(m).

“COMPANY”: Charles River Laboratories International, Inc.

“COVERED TRANSACTION”: Any of (i) a consolidation or merger in which the Company is not the surviving corporation or which results in any
individual, entity or “group” (within the meaning of section 13(d) of the Securities Exchange Act of 1934) acquiring the beneficial ownership (within the
meaning of Rule 13d-3 promulgated under the Exchange Act) directly or indirectly of more than 50% of either the then outstanding shares of common
stock of the Company or the combined voting power of the then outstanding voting securities of the Company entitled to vote generally in the election of
directors, (ii) a sale or transfer of all or substantially all the Company’s assets, or (iii) a dissolution or liquidation of the Company.

“DEFERRED STOCK”: A promise to deliver Stock or other securities in the future on specified terms.

“EMPLOYEE”: Any person who is employed by the Company or an Affiliate.

“EXCLUDED TRANSACTION”: A Covered Transaction in which

(i)                                     the shares of common stock of the Company or the voting securities of the Company entitled to vote generally in the election of
directors are acquired directly from the Company; or

(ii)                                  the shares of common stock of the Company or the voting securities of the Company entitled to vote generally in the election of
directors are acquired
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by any employee benefit plan (or related trust) sponsored or maintained by the Company or any corporation controlled by the
Company; or

(iii)                               (a) the beneficial owners of the outstanding shares of common stock of the Company, and of the securities of the Company entitled to
vote generally in the election of directors, immediately prior to such transaction beneficially own, directly or indirectly, in
substantially the same proportions immediately following such transaction more than 50% of the outstanding shares of common stock



and of the combined voting power of the then outstanding voting securities entitled to vote generally in the election of directors of the
corporation (including, without limitation, a corporation which as a result of such transaction owns the Company or all or substantially
all of the Company’s assets either directly or through one or more subsidiaries) resulting from such transaction and (b) at least a
majority of the members of the board of directors of the corporation resulting from such transaction were members of the board of
directors at the time of the execution of the initial agreement, or of the action of the Board, authorizing such transaction.

“FULL-VALUE AWARD”: an Award other than an Option or SAR, and which is settled by the issuance of shares of Stock or the value of the stated
number of shares in cash.

“FUNGIBLE POOL UNIT”: the measuring unit used for purposes of the Plan, as specified in Section 2, to determine the number of Shares which
may be subject to Awards hereunder, which shall consist of Shares in the proportions (ranging from 1.0  to 2.3) as set forth in Section 2(a).

“ISO”: A Stock Option intended to be an “incentive stock option” within the meaning of Section 422 of the Code.

“PARTICIPANT”: An Employee, director or other person providing services to the Company or its Affiliates who is granted an Award under the Plan.

“PERFORMANCE AWARD”: An Award subject to Performance Criteria (including any Award that is a Final Award distributed in satisfaction of the
vesting of a Performance Award that was subject to Performance Criteria).

“PERFORMANCE CRITERIA”: Specified criteria the satisfaction of which is a condition for the exercisability, vesting or full enjoyment of an Award.
For purposes of Performance Awards that are intended to qualify for the performance-based compensation exception under Section 162(m), a
Performance Criterion shall mean an objectively determinable measure of performance relating to any of the following (determined either on a
consolidated basis or, as the context permits, on a divisional, subsidiary, line of business, project or geographical basis or in combinations thereof):
(i) sales; revenues; assets; liabilities; costs; expenses; earnings before or after deduction for all or any portion of
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interest, taxes, depreciation, amortization or other items, whether or not on a continuing operations or an aggregate or per share basis; return on equity,
investment, capital or assets; one or more operating ratios; borrowing levels, leverage ratios or credit rating; market share; capital expenditures; cash
flow; working capital requirements; stock price; stockholder return; sales, contribution or gross margin, of particular products or services; particular
operating or financial ratios; customer acquisition, expansion and retention; or any combination of the foregoing; or (ii) acquisitions and divestitures (in
whole or in part); joint ventures and strategic alliances; spin-offs, split-ups and the like; reorganizations; recapitalizations, restructurings, financings
(issuance of debt or equity) and refinancings; transactions that would constitute a change of control; or any combination of the foregoing. A Performance
Criterion measure and targets with respect thereto determined by the Administrator need not be based upon an increase, a positive or improved result or
avoidance of loss.

“PLAN”: The Charles River Laboratories International, Inc. 2007 Incentive Plan as from time to time amended and in effect.

“PREEXISTING PLANS”: Any plan of the Company or its predecessors in existence at or prior to March 22, 2007 under which equity, equity-based or
performance cash awards were granted, including, without limitation, the following: (1) Charles River Laboratories International, Inc. 2000 Incentive
Plan; (2) Charles River Laboratories Holdings, Inc. 1999 Management Incentive Plan; and (3) Charles River Laboratories International, Inc. 2000
Directors Stock Plan.  For the purposes of this definition, “preexisting plans” shall not refer to the Company’s Executive Incentive Compensation Plan
(EICP).

“RESTRICTED STOCK”: An Award of Stock subject to restrictions requiring that such Stock be redelivered to the Company if specified conditions are
not satisfied.

“SECTION 162(m)”: Section 162(m) of the Code.

“SARS”: Rights entitling the holder upon exercise to receive cash or Stock, as the Administrator determines, equal to a function (determined by the
Administrator using such factors as it deems appropriate) of the amount by which the Stock has appreciated in value since the date of the Award.

“STOCK”: Common Stock of the Company.

“STOCK OPTIONS”: Options entitling the recipient to acquire shares of Stock upon payment of the exercise price.

“UNRESTRICTED STOCK”: An Award of Stock not subject to any restrictions under the Plan.
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11.          SECTION 409A OF THE CODE

To the extent applicable, the Plan is intended to comply with Section 409A of the Code and the Administrator shall interpret and administer the Plan in
accordance therewith.  In addition, any provision in this Plan document that is determined to violate the requirements of Section 409A shall be void and without
effect.  In addition, any provision that is required to appear in this Plan document that is not expressly set forth shall be deemed to be set forth herein, and such
Plan shall be administered in all respects as if such provisions were expressly set forth.  The Administrator shall have the authority unilaterally to accelerate or
delay a payment to which the holder of any Award may be entitled to the extent necessary or desirable to comply with, or avoid adverse consequences under,
Section 409A.



12.          EFFECTIVE DATE OF THE PLAN

The Plan shall be effective as of the date of its approval by the Board, subject to its approval by the stockholders of the Company.

13.          AWARDS UNDER PREEXISTING PLANS

Upon approval of the Plan by stockholders of the Company as contemplated under Section 12, no further awards shall be granted under the Preexisting
Plans; PROVIDED, however, that any shares that have been forfeited or cancelled in accordance with the terms of the applicable award under a Preexisting Plan
may be subsequently again awarded in accordance with the terms of such Preexisting Plan.
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Exhibit 10.2

CHARLES RIVER LABORATORIES INTERNATIONAL, INC.

2007 INCENTIVE PLAN

PERFORMANCE AWARD AGREEMENT (the “Award Agreement”)

This Performance Award (the “Award”) is granted as of                         by Charles River Laboratories International, Inc. (the “Company”) to
                        (the “Participant”) on the terms and conditions as set forth in this Award Agreement and in the 2007 Incentive Plan (the “Plan”).  All
capitalized terms used herein shall have the meaning specified in the Plan, unless another meaning is specified herein.

In accordance with this grant, and as a condition thereto, the Company agrees as follows:

SECTION 1.           Performance Award; Performance Period; Date of Grant.

Target Award:                Performance Awards
(the “Target Award”)

  
Performance Period:                through and ending on

(the “Performance Period”)
  
Date of Grant:

 

 

SECTION 2.           Nature of Award.  The Target Award represents the opportunity to receive a future payment equal to a number of shares of
Company common stock, par value $0.01 per share (the “Shares”), to be delivered in the form of restricted and unrestricted stock, as are earned in accordance
with Section 3 and Section 4 of this Award Agreement.

SECTION 3.           Determination of Number of Shares Earned.  The number of Performance Shares earned as of the end of the Performance Period,
if any, shall be determined as follows:

# of Shares = Payout Percentage x Target Award

The “Payout Percentage” shall be determined by the Compensation Committee of the Board of Directors of the Company (the “Administrator”) in its sole
discretion based on the Performance Criteria set out in Appendix I hereto.  The Payout Percentage may be as low as 0%, or as high as 125%.  The
Administrator shall make the determination of the Payout Percentage, and grant the Final Awards, if any, at a meeting of the Administrator to occur in the first
calendar quarter in the year following the date this Award is granted; provided, however, that the Administrator has the discretion to make such determination
and/or grant of Final Awards at such time or times as it deems acceptable in the sole discretion of the Administrator.

SECTION 4.           Payment of Performance Shares.  The Performance Shares payable to a Participant as determined by the Payout Percentage
calculated pursuant to Section 3 shall be as follows:

·                  one-half (1/2) of the Performance Shares will be paid in the form of Stock (without any restrictions thereupon); and

·                  one-half (1/2) of the Performance Shares will be paid in the form of Restricted Stock.

The Performance Shares granted in the form of Restricted Stock will have a vesting term of one (1) year from the date of grant and otherwise be subject to the
reasonable and customary terms and conditions of the Company’s Restricted Stock Awards generally, as will be set forth in an actual Restricted Stock Award. 
Restricted Stock

Awards issued to Participants in accordance with this Section shall be issued as soon as reasonably practicable following the date of determination of Final
Awards by the Administrator and in accordance with Section 4.e.(4) of the Plan.

SECTION 5.           Termination of Employment.

(a)           If the Participant’s employment with the Company is terminated by the Company or by the Participant (other than by the death of the
Participant), the provisions of Section 4.e.(5-6) of the Plan shall govern.

(b)           If the Participant’s employment with the Company is terminated by reason of death prior to the end of the Performance Period, the
provisions of Sections 4.e.(5) and 4.e.(7) of the Plan shall govern.

(c)           For purposes of the Plan and the Award Agreement, a transfer of employment from the Company to any subsidiary of the Company or vice
versa, or from one subsidiary to another, shall not be considered a termination of employment.

SECTION 6.           Other Changes.

(a)           If a Participant is promoted by the Company during the Performance Period applicable to this Award, the provisions of Section 4.e.(8) of
the Plan shall govern.

(b)           If the Performance Criteria set forth in Appendix I are based on the performance of a specific business segment, unit or portion thereof, and
that portion is sold or otherwise disposed or reorganized or the Participant is transferred to another portion of the Company prior to the end of the
Performance Period, the Award granted to such Participant with respect to such Performance Period shall be reduced pro rata based on the number of months



remaining in the Performance Period after the month of such event; provided, however, that the Participant remains employed by the Company following
such sale, disposition,  reorganization or transfer.  The Final Award for such Participant shall be determined by the Administrator (1) on the basis of the
performance levels established for such award (including any minimum performance level, if applicable) and the performance level achieved, in the case of a
sale, disposition, or reorganization of the applicable portion of the business segment or unit, through the end of the fiscal year during which such event occurs
and, in the case of a transfer of the Participant, through the end of the performance period and (2) in the discretion of the Administrator, on the basis of
individual performance during the applicable period.  In addition, in any such case, the Administrator may, in its discretion, further adjust such award upward
as it may deem appropriate and reasonable.  In the event that the Participant does not remain employed by the Company following such sale, disposition,
reorganization or transfer, then this Award shall be immediately cancelled pursuant to and subject to the provisions of  Sections 4.e.(5-6) of the Plan.

SECTION 7.           Tax Withholding.  Pursuant to paragraph 4.a.(6) of the Plan, the Administrator shall have the power and the right to deduct or
withhold, or require the Participant to remit to the Company, an amount sufficient to satisfy any federal, state, local or other taxes required by applicable law
to be withheld with respect to payment of the Award.

SECTION 8.           No Employment Commitment; Rights as a Shareholder.  Nothing herein contained or contained in the Plan shall be deemed to be
or constitute an agreement or commitment by the Company to continue to employ the Participant for the period within which this Performance Award may be
earned or exercised.  The Participant acknowledges and agrees that his or her employment with the Company shall remain on an “at will” basis and that the
Company may terminate the employment of the Participant with our without cause at any time.  The Participant shall have no rights as a shareholder with
respect to the Shares subject to the Performance Award until the Shares with respect to the Performance Award have been issued.

SECTION 9.           Periodic Updates.  From time to time, as the Company and/or the Administrator may request, the Participant shall report as to
the progress he or she is making towards satisfaction of the Performance Criteria set forth on Appendix I hereto (including, without limitation, an estimation
of Participant’s then-current belief as to whether the Performance Criteria will be satisfied by the conclusion of the Performance Period).
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SECTION 10.         Transferability.  This Performance Award is not transferable by the Participant otherwise than by will or the laws of descent and
distribution.

SECTION 11.         Ratification of Actions.  By accepting the Award or other benefit under the Plan, the Participant and each person claiming under
or through him or her shall be conclusively deemed to have indicated the Participant’s acceptance and ratification of, and consent to, any action taken under
the Plan or the Award by the Company, the board or the Administrator.  All decisions or interpretations of the Company, the Board and the Administrator
upon any questions arising under the Plan and/or this Award Agreement shall be binding, conclusive and final on all parties.  In the event of any conflict
between any provision of the Plan and this Award Agreement, the terms and provisions of the Plan shall control.

SECTION 12.         Notices.  Any notice hereunder to the Company shall be addressed to its office, 251 Ballardvale Street, Wilmington, MA  01887,
Attention: Corporate Executive Vice President, Human Resources & Chief Administrative Officer, and any notice hereunder to the Participant shall be
addressed to him or her at the address specified on the Award Agreement, subject to the right of either party to designate at any time hereafter in writing some
other address.

SECTION 13.         Entire Agreement; Governing Law.  The Plan and this Award Agreement constitute the entire agreement with respect to the
subject matter hereof and supersede in their entirety all prior undertakings and agreements of the Company and you with respect to the subject matter hereof. 
This Award Agreement may not be modified in a manner that is materially adverse to your interest except by means of a writing signed by the Company and
you.  This Award Agreement is governed by the internal substantive laws but not the choice of law rules of Delaware.

YOU ARE HEREBY INFORMED THAT THIS AWARD IS SUBJECT TO ALL TERMS AND CONDITIONS OF THE PLAN, A COPY OF WHICH IS
ATTACHED HERETO.  YOU ARE HEREBY INFORMED THAT ALL DECISIONS OR INTERPRETATIONS OF THE ADMINISTRATOR UPON ANY
QUESTIONS ARISING UNDER THE PLAN OR THIS AWARD AGREEMENT ARE FINAL, BINDING AND CONCLUSIVE.

SECTION 14.         Financial Statements.  The Company’s most recent Annual Report to Shareholders containing the Company’s audited financial
statements for the last three (3) years and its Annual Report on Form 10-K is available on the Company’s website at http://www.criver.com.

SECTION 15.         Provisions of the Plan.  This Award is subject to the terms and provisions of the 2007 Incentive Plan, a copy of which is attached
hereto and additional copies of which are available upon request by Participant.  Information about the Plan, subsequent to its approval by the shareholders of
the Company at the 2007 Annual Meeting of shareholders, will also be included in the Prospectus for the Plan, which will be available on the Company’s
Intranet site.

SECTION 16.         Shareholder Approval of the Plan.  This Award is subject to the subsequent approval of the Plan by the shareholders of the
Company at the 2007 Annual Meeting of shareholders.  In the event the shareholders do not approval the Plan at the Annual Meeting, this Award shall
automatically cancel and, in such circumstance, the Administrator will provide Participant with a similar award under one or more of the Company’s existing
shareholder-approved equity incentive plans, preserving the rights and features of this Award Agreement to the fullest extent possible.  The Participant
acknowledges that any replacement award may not completely replicate the rights and provisions of this Award Agreement which were contingent upon the
2007 Incentive Plan, and material changes from the terms herein may be required in any such substitute award.
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IN WITNESS WHEREOF, the Company has caused this Award to be executed under its corporate seal by its duly authorized officer.



 

CHARLES RIVER LABORATORIES
INTERNATIONAL, INC.

   
   
  

James C. Foster
Chairman, President & CEO

   
   
  

DATE:
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Appendix I to Performance Award Agreement

Participant:

Title:

Salary Grade:

Target Award:                       Performance Awards

Date of Grant:

Performance Criteria:
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Exhibit 31.1

CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

AND RULE 13a-14(a)/15d-14(a) OF THE EXCHANGE ACT OF 1934

I, James C. Foster, Chief Executive Officer of Charles River Laboratories International, Inc. (the Company) certify that:

1.                                       I have reviewed this quarterly report on Form 10-Q of the Company;

2.                                       Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect
to the period covered by this quarterly report;

3.                                       Based on my knowledge, the financial statements, and other financial information included in this quarterly report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this
quarterly report;

4.                                       The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

a.                                       designed such disclosure controls and procedures, or caused such disclosure controls and procedures be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to
us by others within those entities, particularly during the period in which this quarterly report is being prepared;

b.                                      designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

c.                                       evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures as of the end of the period covered by this report based on such evaluation;
and

d.                                      disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

5.                                       The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent
functions):

a.                                       all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b.                                      any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Dated: May 9, 2007
 

/s/ JAMES C. FOSTER
  

James C. Foster
  

Chairman, President and Chief Executive Officer
Charles River Laboratories International, Inc.

 



Exhibit 31.2

CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

AND RULE 13a-14(a)/15d-14(a) OF THE EXCHANGE ACT OF 1934

I, Thomas F. Ackerman, Corporate Executive Vice President and Chief Financial Officer of Charles River Laboratories International, Inc. (the
Company) certify that:

1.                                       I have reviewed this quarterly report on Form 10-Q of the Company;

2.                                       Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect
to the period covered by this quarterly report;

3.                                       Based on my knowledge, the financial statements, and other financial information included in this quarterly report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this
quarterly report;

4.                                       The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

a.                                       designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to
us by others within those entities, particularly during the period in which this quarterly report is being prepared;

b.                                      designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

c.                                       evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures as of the end of the period covered by this report based on such evaluation;
and

d.                                      disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

5.                                       The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent
functions):

a.                                       all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b.                                      any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Dated: May 9, 2007
 

/s/ THOMAS F. ACKERMAN
  

Thomas F. Ackerman
  

Corporate Executive Vice President and Chief Financial Officer
Charles River Laboratories International, Inc.

 



Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report on Form 10-Q for the period ended March 31, 2007 of Charles River Laboratories International, Inc. (the
“Company”) as filed with the Securities and Exchange Commission on the date hereof (the “Report”), the undersigned, James C. Foster, the Chairman, Chief
Executive Officer and President, and Thomas F. Ackerman, Corporate Executive Vice President and Chief Financial Officer, each hereby certifies, to the best
of his knowledge and pursuant to 18 U.S.C. Section 1350, that:

(1)                                  the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2)                                  the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

Dated:   May 9, 2007 /s/ JAMES C. FOSTER
 

James C. Foster
Chairman, President and Chief Executive Officer
Charles River Laboratories International, Inc.

 

Dated:   May 9, 2007 /s/ THOMAS F. ACKERMAN
 

Thomas F. Ackerman
Corporate Executive Vice President and Chief Financial Officer
Charles River Laboratories International, Inc.

 


