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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13G

Under the Securities Exchange Act of 1934

(Amendment No:  2)

CAPSTONE TURBINE CORP
--------------------------------------------------------
(Name of Issuer)

Common Stock
--------------------------------------------------------
(Title of Class of Securities)

14067D102
--------------------------------------------------------
(CUSIP Number)

December 31, 2014
--------------------------------------------------------
(Date of Event Which Requires Filing of this Statement)

Check the appropriate box to designate the rule pursuant to
which this Schedule is filed:

[X] Rule 13d-1(b)
[ ] Rule 13d-1(c)
[ ] Rule 13d-1(d)

*The remainder of this cover page shall be filled out
for a reporting person's initial filing on this form with
respect to the subject class of securities, and for any
subsequent amendment containing information which
would alter the disclosures provided in a prior cover page.

The information required in the remainder of this cover
page shall not be deemed to be "filed" for the purpose
of Section 18 of the Securities Exchange Act of 1934
("Act") or otherwise subject to the liabilities of that
section of the Act but shall be subject to all other
provisions of the Act (however, see the Notes).

CUSIP No.   14067D102

(1)Names of reporting persons. BlackRock, Inc.

(2) Check the appropriate box if a member of a group
(a) [  ]

Edgar Filing: CAPSTONE TURBINE Corp - Form SC 13G/A

1



(b) [X]

(3) SEC use only

(4) Citizenship or place of organization

Delaware

Number of shares beneficially owned by each reporting person with:

(5) Sole voting power

 20876282

(6) Shared voting power

 NONE

(7) Sole dispositive power

 21616801

(8) Shared dispositive power

NONE

(9) Aggregate amount beneficially owned by each reporting person

 21616801

(10) Check if the aggregate amount in Row (9) excludes certain shares

(11) Percent of class represented by amount in Row 9

 6.5%

(12) Type of reporting person

HC

Item 1.

Item 1(a) Name of issuer:
-----------------------------------------------------------------------

CAPSTONE TURBINE CORP

Item 1(b) Address of issuer's principal executive offices:
-----------------------------------------------------------------------

21211 Nordhoff Street
Chatsworth CA 91311

Item 2.
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2(a) Name of person filing:
----------------------------------------------------------------------
BlackRock, Inc.

2(b) Address or principal business office or, if none, residence:
-----------------------------------------------------------------------
BlackRock Inc.
55 East 52nd Street
New York, NY 10022

2(c) Citizenship:
--------------------------------------------------------------------
 See Item 4 of Cover Page

2(d) Title of class of securities:
-------------------------------------------------------------------

Common Stock

2(e) CUSIP No.:
See Cover Page

Item 3.

If this statement is filed pursuant to Rules 13d-1(b), or 13d-2(b) or (c),
check whether the person filing is a:
[ ] Broker or dealer registered under Section 15 of the Act;
[ ] Bank as defined in Section 3(a)(6) of the Act;
[ ] Insurance company as defined in Section 3(a)(19) of the Act;
[ ] Investment company registered under Section 8 of the
Investment Company Act of 1940;
[ ] An investment adviser in accordance with Rule 13d-1(b)(1)(ii)(E);
[ ] An employee benefit plan or endowment fund in accordance with
            Rule 13d-1(b)(1)(ii)(F);
[X] A parent holding company or control person in accordance with
            Rule 13d-1(b)(1)(ii)(G);
[ ] A savings associations as defined in Section 3(b) of the Federal
            Deposit Insurance Act (12 U.S.C. 1813);
[ ] A church plan that is excluded from the definition of an
            investment company under section 3(c)(14) of the Investment Company
            Act of 1940;
[ ] A non-U.S. institution in accordance with
            Rule 240.13d-1(b)(1)(ii)(J);
[ ] Group, in accordance with Rule 240.13d-1(b)(1)(ii)(K). If filing
            as a non-U.S. institution in accordance with
            Rule 240.13d-1(b)(1)(ii)(J), please specify the type of
            institution:

Item 4. Ownership

Provide the following information regarding the aggregate number
and percentage of the class of securities of the issuer identified in Item 1.
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Amount beneficially owned:

  21616801

Percent of class

 6.5%

Number of shares as to which such person has:

Sole power to vote or to direct the vote

 20876282

Shared power to vote or to direct the vote

NONE

Sole power to dispose or to direct the disposition of

21616801

Shared power to dispose or to direct the disposition of

NONE

Item 5.

Ownership of 5 Percent or Less of a Class. If this statement is being
filed to report the fact that as of the date hereof the reporting person
has ceased to be the beneficial owner of more than 5 percent of the
class of securities, check the following [  ].

Item 6. Ownership of More than 5 Percent on Behalf of Another Person

If any other person is known to have the right to receive or the power
to direct the receipt of dividends from, or the proceeds from the sale
of, such securities, a statement to that effect should be included in
response to this item and, if such interest relates to more than 5 percent
of the class, such person should be identified. A listing of the
shareholders of an investment company registered under the Investment
Company Act of 1940 or the beneficiaries of employee benefit plan,
pension fund or endowment fund is not required.

Various persons have the right to receive or the power to direct
the receipt of dividends from, or the proceeds from the sale of
the common stock of
CAPSTONE TURBINE CORP.
No one person's interest in the common stock of
CAPSTONE TURBINE CORP
is more than five percent of the total outstanding common shares.
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Item 7. Identification and Classification of the Subsidiary Which
Acquired the Security Being Reported on by the Parent Holding
Company or Control Person.

See Exhibit A

Item 8. Identification and Classification of Members of the Group

If a group has filed this schedule pursuant to Rule 13d-1(b)(ii)(J),
so indicate under Item 3(j) and attach an exhibit stating the identity
and Item 3 classification of each member of the group. If a group
has filed this schedule pursuant to Rule 13d-1(c) or Rule 13d-1(d),
attach an exhibit stating the identity of each member of the group.

Item 9. Notice of Dissolution of Group

Notice of dissolution of a group may be furnished as an exhibit
stating the date of the dissolution and that all further filings with
respect to transactions in the security reported on will be filed,
if required, by members of the group, in their individual capacity.

See Item 5.

Item 10. Certifications
By signing below I certify that, to the best of my knowledge and
belief, the securities referred to above were acquired and are
held in the ordinary course of business and were not acquired
and are not held for the purpose of or with the effect of changing
or influencing the control of the issuer of the securities and were
not acquired and are not held in connection with or as a participant
in any transaction having that purpose or effect.

Signature.

After reasonable inquiry and to the best of my knowledge and
belief, I certify that the information set forth in this statement
is true, complete and correct.

Dated: January 12, 2015
BlackRock, Inc.

Signature:  Matthew J. Fitzgerald

-------------------------------------------

Name/Title  Attorney-In-Fact

The original statement shall be signed by each person on whose
behalf the statement is filed or his authorized representative.
If the statement is signed on behalf of a person by his authorized
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representative other than an executive officer or general partner
of the filing person, evidence of the representative's authority to
sign on behalf of such person shall be filed with the statement,
provided, however, that a power of attorney for this purpose
which is already on file with the Commission may be incorporated
by reference. The name and any title of each person who
signs the statement shall be typed or printed beneath his signature.

Attention: Intentional misstatements or omissions of fact constitute
Federal criminal violations (see 18 U.S.C. 1001).

Exhibit A

Subsidiary

BlackRock Advisors, LLC
BlackRock Asset Management Canada Limited
BlackRock Asset Management Ireland Limited
BlackRock Fund Advisors
BlackRock Institutional Trust Company, N.A.
BlackRock Investment Management, LLC

*Entity beneficially owns 5% or greater of the outstanding
shares of the security class being reported on this
Schedule 13G.
Exhibit B

POWER OF ATTORNEY

The undersigned, BLACKROCK, INC., a corporation duly organized
under the laws of the State of Delaware, United States (the
"Company"), does hereby make, constitute and appoint each of
Matthew Mallow, Howard Surloff, Herm Howerton, Bartholomew Battista,
Dan Waltcher, Karen Clark, Daniel Ronnen, John Stelley, Brian Kindelan,
Matthew Fitzgerald, Charles Park, Carsten Otto and Con Tzatzakis
acting severally, as its true and lawful attorneys-in-fact, for the
purpose of, from time to time, executing in its name and on its behalf,
whether the Company is acting individually or as representative of
others, any and all documents, certificates, instruments, statements,
other filings and amendments to the foregoing (collectively,
 "documents") determined by such person to be necessary or
appropriate to comply with ownership or control-person reporting
requirements imposed by any United States or non-United
States governmental or regulatory authority, including
without limitation Forms 3, 4, 5, 13D, 13F, 13G and 13H and any
amendments to any of the foregoing as may be required to be filed
with the Securities and Exchange Commission, and delivering,
furnishing or filing any such documents with the appropriate
governmental, regulatory authority or other person, and giving and
granting to each such attorney-in-fact power and authority to act in
the premises as fully and to all intents and purposes as the Company
might or could do if personally present by one of its authorized
signatories, hereby ratifying and confirming all that said
attorney-in-fact shall lawfully do or cause to be done by
virtue hereof. Any such determination by an attorney-in-fact named
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herein shall be conclusively evidenced by such person's execution,
delivery, furnishing or filing of the applicable document.

This power of attorney shall expressly revoke the power of attorney
dated 10th day of July,2012 in respect of the subject matter hereof,
shall be valid from the date hereof and shall remain in full force and
effect until either revoked in writing by the Company, or, in respect of
any attorney-in-fact named herein, until such person ceases to be an
employee of the Company or one of its affiliates.

IN WITNESS WHEREOF, the undersigned has caused this power of
attorney to be executed as of this 28th day of July, 2014.

BLACKROCK, INC.

By:_ /s/ Chris Jones
Name: Chris Jones
Title: Chief Investment Officer

face="Times New Roman" style="font-size:10.0pt;">(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

6
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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 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.

(4) 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.

7
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(5) 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 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 precedent 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 Performance 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

(8) If an employee is promoted during the performance 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.

(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.
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(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.

9
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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 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

10
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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 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.
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(ii) SARs.

(iii) Restricted Stock.

(iv) Unrestricted Stock.

(v) Deferred Stock.

11
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(vi) Cash Performance Awards.

(vii) Other Performance Awards.

(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.
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�EXCLUDED TRANSACTION�: A Covered Transaction in which

(i) the shares of common stock of the Company or the voting securities of the
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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 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

13
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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
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
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Plan.

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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1 ADD 2 ADD 3 ADD 4 ADD 5
ADD 6 ENDORSEMENT_LINE
SACKPACK C123456789
MMMMMMMMMMMMMMM
Using a black ink pen, mark your
votes with an X as shown in this
example. Please do not write
outside the designated areas. X
01B3MA 1 U P X + PLEASE
FOLD ALONG THE
PERFORATION, DETACH
AND RETURN THE BOTTOM
PORTION IN THE ENCLOSED
ENVELOPE. + Authorized
Signatures � This section must be
completed for your vote to be
counted. � Date and Sign Below B
Please sign exactly as name(s)
appears hereon. Joint owners
should each sign. When signing
as attorney, executor,
administrator, corporate officer,
trustee, guardian, or custodian,
please give full title. Signature 1 �
Please keep signature within the
box. Signature 2 � Please keep
signature within the box. Date
(mm/dd/yyyy) � Please print date
below. A Proposals � The Board of
Directors recommends a vote
FOR all the nominees listed in
Proposal 1, FOR Proposals 2, 3
and 5 and 1 YR on Proposal 4.
Annual Meeting Proxy Card For
Against Abstain 2. Proposal to
approve an amendment to the
Company�s 2007 Incentive Plan to
increase the Number of Shares of
Common Stock for Issuance
thereunder from 8,800,000 to
12,164,000. 4. Say When on Pay
- An advisory vote on the
approval of the frequency of
shareholder votes on executive
compensation. For Against
Abstain For Against Abstain 3.
Say on Pay - An advisory vote on
the approval of executive
compensation. 5. Proposal to
ratify the appointment of
PricewaterhouseCoopers LLP as
the Company�s independent
registered public accountants for
the fiscal year ending December
31, 2011. 01 - James C. Foster 04
- Deborah T. Kochevar 07 - C.
Richard Reese 02 - Robert J.
Bertolini 05 - George E. Massaro
08 - Samuel O. Thier 03 -
Stephen D. Chubb 06 - George
M. Milne, Jr. 09 - Richard F.
Wallman 1. Election of Directors:
For Withhold For Withhold 10 -
William H. Waltrip For Withhold
1 Yr 2 Yrs 3 Yrs Abstain
IMPORTANT ANNUAL
MEETING INFORMATION
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+ + IF VOTING BY
MAIL, YOU MUST
COMPLETE
SECTIONS A � C ON
BOTH SIDES OF
THIS CARD.
PLEASE FOLD
ALONG THE
PERFORATION,
DETACH AND
RETURN THE
BOTTOM
PORTION IN THE
ENCLOSED
ENVELOPE. 251
Ballardvale Street
Wilmington, MA
01887 (781)
222-6000 PROXY
FOR ANNUAL
MEETING OF
SHAREHOLDERS �
MAY 10, 2011 THIS
PROXY IS BEING
SOLICITED BY
THE BOARD OF
DIRECTORS OF
CHARLES RIVER
LABORATORIES
INTERNATIONAL,
INC. The
undersigned,
revoking any
previous proxies
relating to these
shares, hereby
acknowledges receipt
of the Notice and
Proxy Statement in
connection with the
Annual Meeting of
Shareholders to be
held at 8:30 a.m. on
Tuesday, May 10,
2011 at Charles
River Laboratories
International, Inc.,
181 Ballardvale
Street, Wilmington,
MA 01887 and
hereby appoints
James C. Foster,
Thomas F. Ackerman
and David P. Johst,
and each of them
(with full power to
act alone), the
attorneys and proxies
of the undersigned,
with power of
substitution to each,
to vote all shares of
the Common Stock
of Charles River
Laboratories
International, Inc.
registered in the
name provided herein
which the
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undersigned is
entitled to vote at the
2011 Annual
Meeting of
Shareholders, and at
any adjournments
thereof, with all the
powers the
undersigned would
have if personally
present. Without
limiting the general
authorization hereby
given, said proxies
are, and each of them
is, instructed to vote
or act as follows on
the proposals set
forth in said Proxy.
This Proxy may be
revoked by the
person giving it any
time before its use by
delivering to the
Company a written
notice of revocation
or a duly executed
proxy bearing a later
date. Any
shareholder who has
executed a Proxy but
is present at the
Annual Meeting, and
who wishes to vote in
person, may do so by
revoking his or her
Proxy as described in
the preceding
sentence. This Proxy
when executed will
be voted in the
manner directed
herein. If no direction
is made this Proxy
will be voted FOR all
director nominees,
FOR Proposals 2, 3
and 5 and 1 YR for
Proposal 4. In their
discretion, the
proxies are
authorized to vote
upon such other
matters as may
properly come before
the meeting or any
adjournments
thereof.
CONTINUED AND
TO BE SIGNED ON
REVERSE SIDE
Proxy � CHARLES
RIVER
LABORATORIES
INTERNATIONAL,
INC. Meeting
Attendance Mark box
to the right if you
plan to attend the
Annual Meeting.
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Change of Address �
Please print new
address below. C
Non-Voting Items

QuickLinks

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS To be Held on May 10, 2011
GENERAL INFORMATION
PROPOSAL ONE ELECTION OF DIRECTORS
NOMINEES FOR DIRECTORS
2010 Director Compensation
PROPOSAL TWO APPROVAL OF AMENDMENT TO THE 2007 INCENTIVE PLAN
2007 Incentive Plan (amended)
PROPOSAL THREE�ADVISORY VOTE ON EXECUTIVE COMPENSATION
PROPOSAL FOUR�ADVISORY VOTE ON THE FREQUENCY OF AN ADVISORY VOTE ON EXECUTIVE COMPENSATION
PROPOSAL FIVE RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
BENEFICIAL OWNERSHIP OF SECURITIES
SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
COMPENSATION DISCUSSION AND ANALYSIS
REPORT OF COMPENSATION COMMITTEE
EXECUTIVE COMPENSATION AND RELATED INFORMATION
2010 Grants of Plan-Based Awards
Outstanding Equity Awards at Fiscal 2010 Year-End
2010 Option Exercises and Stock Vested
2010 Pension Benefits
2010 Nonqualified Deferred Compensation
Potential Payments upon Termination or Change in Control
REPORT OF THE AUDIT COMMITTEE
OTHER MATTERS

APPENDIX A
CHARLES RIVER LABORATORIES INTERNATIONAL, INC. RECONCILIATION OF GAAP EARNINGS TO NON-GAAP
EARNINGS(1) (dollars in thousands, except for per share data)

Edgar Filing: CAPSTONE TURBINE Corp - Form SC 13G/A

24


