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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

(Mark One)

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

For the quarterly period ended June 30, 2006

OR

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

For the transition period from              to             

Commission File Number 0-18655

EXPONENT, INC.
(Exact name of registrant as specified in its charter)

DELAWARE 77-0218904
(State or other jurisdiction of incorporation) (I.R.S. Employer Identification Number)

149 COMMONWEALTH DRIVE,

MENLO PARK, CALIFORNIA 94025
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(Address of principal executive office) (Zip Code)
Registrant�s telephone number, including area code (650) 326-9400

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.    Yes  x    No  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated filer (as defined in Rule 12b-2
of the Act).

Large accelerated filer  ¨            Accelerated filer  x            Non-accelerated filer  ¨

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

Indicate the number of shares outstanding of each of the issuer�s classes of common stock, as of the latest practicable date.

Class Outstanding at August 4, 2006
Common Stock $.001 par value 15,272,137 shares
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PART I � FINANCIAL INFORMATION

Item 1. Condensed Consolidated Financial Statements

EXPONENT, INC.

CONDENSED CONSOLIDATED BALANCE SHEETS

June 30, 2006 and December 30, 2005

(in thousands, except share data)

(unaudited)

June 30,
2006

December 30,
2005

Assets
Current assets:
Cash and cash equivalents $ 5,229 $ 13,216
Short-term investments 56,660 55,682
Accounts receivable, net of allowance for doubtful accounts of $1,570 and $1,222 at June 30, 2006 and
December 30, 2005, respectively 51,427 46,211
Prepaid expenses and other assets 3,142 2,900
Deferred income taxes 2,581 2,156

Total current assets 119,039 120,165
Property, equipment and leasehold improvements, net 29,803 29,839
Goodwill 8,607 8,607
Other assets 7,912 5,630

$ 165,361 $ 164,241

Liabilities and Stockholders� Equity
Current liabilities:
Accounts payable and accrued liabilities $ 6,357 $ 4,136
Accrued payroll and employee benefits 18,441 19,910
Deferred revenues 2,072 2,364

Total current liabilities 26,870 26,410
Other liabilities 3,809 3,487
Deferred rent 1,126 1,144

Total liabilities 31,805 31,041

Stockholders� equity:
Common stock, $0.001 par value; 100,000,000 shares authorized; 16,426,664 and 16,191,826 shares issued at
June 30, 2006 and December 30, 2005, respectively 16 16
Additional paid-in capital 49,647 44,955
Accumulated other comprehensive income (loss) 10 (93)
Retained earnings 95,573 88,322
Treasury stock, at cost, 724,936 and 0 shares held at June 30, 2006 and December 30, 2005, respectively (11,690) �  

Total stockholders� equity 133,556 133,200
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$ 165,361 $ 164,241

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements.
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EXPONENT, INC.

CONDENSED CONSOLIDATED STATEMENTS OF INCOME

For the Quarters and Six Months Ended June 30, 2006 and July 1, 2005

(in thousands, except per share data)

(unaudited)

Quarters Ended Six Months Ended

June 30,
2006

July 1,
2005

June 30,
2006

July 1,

2005
Revenues:
Revenues before reimbursements $ 39,053 $ 36,674 $ 78,672 $ 73,603
Reimbursements 2,601 3,176 5,009 5,443

Revenues 41,654 39,850 83,681 79,046

Operating expenses:
Compensation and related expenses 26,044 23,642 52,790 47,523
Other operating expenses 4,967 4,600 9,732 9,264
Reimbursable expenses 2,601 3,176 5,009 5,443
General and administrative expenses 2,714 2,161 5,432 4,490

Total operating expenses 36,326 33,579 72,963 66,720

Operating income 5,328 6,271 10,718 12,326

Other income, net:
Interest income, net 533 274 1,031 508
Miscellaneous income, net 123 232 501 346

Total other income, net 656 506 1,532 854

Income before income taxes 5,984 6,777 12,250 13,180
Income taxes 2,334 2,683 4,778 5,219

Net income $ 3,650 $ 4,094 $ 7,472 $ 7,961

Net income per share:
Basic $ 0.22 $ 0.25 $ 0.45 $ 0.49
Diluted $ 0.21 $ 0.23 $ 0.42 $ 0.46

Shares used in per share computations:
Basic 16,357 16,160 16,427 16,104
Diluted 17,631 17,438 17,711 17,396
The accompanying notes are an integral part of these Condensed Consolidated Financial Statements.
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EXPONENT, INC.

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

For the Quarters and Six Months Ended July 30, 2006 and July 1, 2005

(in thousands)

(unaudited)

Quarters Ended Six Months Ended
June 30,

2006
July 1,
2005

June 30,
2006

July 1,
2005

Net income $ 3,650 $ 4,094 $ 7,472 $ 7,961
Other comprehensive income (loss):
Foreign currency translation adjustments, net of tax 108 (130) 122 (171)
Unrealized (loss) gain on investments, net of tax (12) 39 (19) 2

Comprehensive income $ 3,746 $ 4,003 $ 7,575 $ 7,792

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements.
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EXPONENT, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

For the Six Months Ended June 30, 2006 and July 1, 2005

(in thousands)

(unaudited)

Six Months Ended
June 30,

2006
July 1,
2005

Cash flows from operating activities:
Net income $ 7,472 $ 7,961
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization of property, equipment and leasehold improvements 1,780 1,669
Amortization of premiums and accretion of discounts of short-term investments 309 584
Contribution to deferred compensation plan (1,000) �  
Amortization of contribution to deferred compensation plan 36 �  
Deferred rent expense (18) 47
Provision for doubtful accounts 780 600
Stock-based compensation 2,126 1,129
Deferred income tax provision (1,295) (1,469)
Tax benefit for stock option plans (628) 733
Changes in operating assets and liabilities:
Accounts receivable (5,996) (9,107)
Prepaid expenses and other assets (373) (236)
Accounts payable and accrued liabilities 1,741 2,815
Accrued payroll and employee benefits (844) (332)
Deferred revenues (292) 1,012

Net cash provided by operating activities 3,798 5,406

Cash flows from investing activities:
Capital expenditures (1,730) (1,792)
Other assets 63 8
Purchase of short-term investments (76,889) (42,639)
Sale/maturity of short-term investments 75,567 43,325

Net cash used in investing activities (2,989) (1,098)

Cash flows from financing activities:
Repayments of borrowings and long-term obligations (23) (34)
Tax benefit for stock option plans 628 �  
Purchases of treasury stock (11,112) (4,307)
Issuance of treasury stock 309 1,854
Issuance of common stock 1,313 430

Net cash used in financing activities (8,885) (2,057)

Effect of foreign currency exchange rates on cash and cash equivalents 89 (47)
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Net (decrease) increase in cash and cash equivalents (7,987) 2,204
Cash and cash equivalents at beginning of period 13,216 4,680

Cash and cash equivalents at end of period $ 5,229 $ 6,884

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements.
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EXPONENT, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

For the Fiscal Quarters Ended June 30, 2006 and July 1, 2005

Note 1: Basis of Presentation

Exponent, Inc. (referred to as the �Company� or �Exponent�) is an engineering and scientific consulting firm that provides solutions to complex
problems. The Company operates on a 52-53 week fiscal year ending on the Friday closest to the last day of December.

The accompanying condensed consolidated financial statements are prepared in accordance with accounting principles generally accepted in the
United States of America. All significant intercompany transactions and balances have been eliminated in consolidation. In the opinion of
management, all adjustments which are necessary for the fair presentation of the condensed consolidated financial statements have been
included and all such adjustments are of a normal and recurring nature. The operating results for the quarter and six months ended June 30, 2006
are not necessarily representative of the results of future quarterly or annual periods.

Stock Split. On May 24, 2006, the Company�s stockholders approved an amendment to the Company�s certificate of incorporation to (i) increase
the number of authorized shares of common stock to 100,000,000, (ii) increase the number of authorized shares of preferred stock to 5,000,000,
and (iii) effect a two-for-one stock split. As a result of the stock split, each shareholder of record at the close of business on May 24, 2006,
received one additional share of common stock. For periods prior to the stock split, all share and per share data in the Company�s condensed
consolidated financial statements and related notes have been retroactively adjusted to reflect the stock split.

The Company has committed to stockholders to limit its use of the increased authorized capital stock to 40 million common shares, and
2 million preferred shares, unless the approval of the Company�s stockholders is obtained subsequently, such as through a further amendment to
the Company�s authorized capital stock.

Stock-Based Compensation. During the first quarter of fiscal 2006, the Company adopted Statement of Financial Accounting Standards
No. 123 (revised 2004), �Share-Based Payments� (�SFAS 123(R)�), 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 unit grants based on
estimated fair values. SFAS 123(R) supersedes the Company�s previous accounting under Accounting Principles Board Option No. 25,
�Accounting for Stock Issued to Employees� and amends Statement of Financial Accounting Standards No. 95, �Statement of Cash Flows�. In
March 2005, the Securities and Exchange Commission issued Staff Accounting Bulletin No. 107 (�SAB 107�) relating to SFAS 123(R). The
Company has applied the provisions of SAB 107 in its adoption of SFAS 123(R).

Stock-based compensation is measured at the 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 Company elected the modified-prospective method, under which prior periods are not revised for
comparative purposes. Under this transition method of adoption, stock-based compensation expense for the first six months of fiscal 2006
includes compensation expense for all stock-based compensation awards granted prior to, but not yet vested as of December 30, 2005, based on
the grant-date fair value estimated in accordance with the original provision of SFAS 123. Stock-based compensation expense for all stock-based
compensation awards granted after December 30, 2005 is based on the grant-date fair value estimated in accordance with the provisions of SFAS
123(R).

SFAS 123(R) requires that the benefits of tax deductions in excess of recognized compensation cost be reported as a financing cash flow, rather
than as an operating cash flow. As a result, the adoption of SFAS 123(R) reduces net operating cash flows and increases net financing cash flows
in the periods after the effective date. Total cash flow will remain unchanged from what would have been reported. SFAS 123(R) also requires
that the
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Company estimate the number of awards that are expected to vest and to revise the estimate as actual forfeitures differ from that estimate.
Previously, the Company accounted for forfeitures under the provisions of SFAS 123, wherein the Company recognized forfeitures as they
occurred. The Company estimated the forfeiture rate for the six months ended June 30, 2006, based on its historical experience.

As a result of adopting SFAS 123(R), the Company�s income before income taxes and net income for the quarter ended June 30, 2006, were
$182,000 and $142,000 lower, respectively, than if the Company had continued to account for stock-based compensation under APB 25. Income
taxes for the quarter ended June 30, 2006 were $40,000 lower due to the adoption of SFAS 123(R). The impact on both basic and diluted
earnings per share for the quarter ended June 30, 2006 was a decrease of $0.01 per share. For the six month period ended June 30, 2006, the
Company�s income before income taxes and net income were $824,000 and $575,000 lower, respectively, than if the Company continued to
account for stock-based compensation under APB 25. Income taxes for the six months ended June 30, 2006 were $249,000 lower due to the
adoption of SFAS 123(R). The impact on basic and diluted earnings per share for the six months ended June 30, 2006 was a decrease of $0.04
per share and $0.03 per share, respectively. See Note 4 for further information regarding the Company�s stock-based compensation assumptions
and expenses, including pro-forma disclosures for prior periods as if the Company had recorded stock-based compensation expense.

Use of Estimates. The preparation of financial statements in conformity with accounting principles generally accepted in the United States of
America requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the period.
Actual results could differ from those estimates.

Reclassifications. Certain prior period balances have been reclassified to conform to the current period presentation. In connection with the
adoption of SFAS 123(R) the prior period balances for deferred stock-based compensation and stock-based compensation expense were
reclassified.

Note 2: Revenue Recognition

The Company derives its revenues primarily from professional fees earned on consulting engagements and fees earned for the use of its
equipment and facilities, as well as reimbursements for outside direct expenses associated with the services that are billed to its clients.

Exponent reports revenues net of subcontractor fees. The Company has determined that it is not the primary obligor with respect to its
subcontractors because:

� its clients are directly involved in the subcontractor selection process;

� the subcontractor is responsible for fulfilling the scope of work; and

� the Company passes through the costs of subcontractor agreements with only a minimal fixed percentage mark-up to compensate it for
processing the transactions.

Reimbursements, including those related to travel and other out-of-pocket expenses, and other similar third-party costs such as the cost of
materials, are included in revenues, and an equivalent amount of reimbursable expenses are included in operating expenses. Any mark-up on
reimbursable expenses is included in revenues.

Substantially all of the Company�s engagements are performed under time and material or fixed-price billing arrangements. On time and material
and fixed-price projects, revenue is generally recognized as the services are performed. For substantially all of the Company�s fixed-price
engagements, it recognizes revenue based on the relationship of incurred labor hours at standard rates and expenses to its estimate of the total
labor hours at standard rates and expenses it expects to incur over the term of the contract. The Company believes this methodology achieves a
reliable measure of the revenue from the consulting services it provides to its customers under fixed-price contracts given the nature of the
consulting services the Company provides and the following additional considerations:
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- 8 -

Edgar Filing: EXPONENT INC - Form 10-Q

Table of Contents 12



Table of Contents

� the Company generally does not incur set-up costs on its contracts;

� the Company does not believe that there are reliable milestones to measure progress toward completion;

� if either party terminates the contract early, the customer is required to pay the Company for time at standard rates plus materials
incurred to date;

� the Company does not recognize revenue for award fees or bonuses until specific contractual criteria are met;

� the Company does not include revenue for unpriced change orders until the customer agrees with the changes;

� historically the Company has not had significant accounts receivable write-offs or cost overruns; and

� its contracts are typically progress billed on a monthly basis.
Gross revenues and reimbursements for the quarters and six months ended June 30, 2006 and July 1, 2005 are as follows:

Quarters Ended Six Months Ended

(In thousands)

June 30,

2006

July 1,

2005

June 30,

2006

July 1,

2005
Gross revenues $ 43,208 $ 45,106 $ 86,162 $ 86,776
Less: Subcontractor fees 1,554 5,256 2,481 7,730

Revenues 41,654 39,850 83,681 79,046
Reimbursements:
Out-of-pocket travel reimbursements 1,209 1,034 2,201 1,849
Other outside direct expenses 1,392 2,142 2,808 3,594

2,601 3,176 5,009 5,443

Revenues before reimbursements $ 39,053 $ 36,674 $ 78,672 $ 73,603

Significant management judgments and estimates must be made and used in connection with the revenue recognized in any accounting period.
These judgments and estimates include an assessment of collectibility and, for fixed-price engagements, an estimate as to the total effort required
to complete the project. If the Company made different judgments or utilized different estimates, the amount and timing of its revenue for any
period could be materially different.

All consulting contracts are subject to review by management, which requires a positive assessment of the collectibility of contract amounts. If,
during the course of the contract, the Company determines that collection of revenue is not reasonably assured, it does not recognize the revenue
until its collection becomes reasonably assured, which is generally upon receipt of cash. The Company assesses collectibility based on a number
of factors, including past transaction history with the client and project manager, as well as the creditworthiness of the client. Losses on
fixed-price contracts are recognized during the period in which the loss first becomes evident. Contract losses are determined to be the amount
by which the estimated total costs of the contract exceeds the total fixed price of the contract.

Note 3: Net Income Per Share
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Basic per share amounts are computed using the weighted-average number of common shares outstanding during the period. Diluted per share
amounts are calculated using the weighted-average number of common shares outstanding during the period and, when dilutive, the
weighted-average number of potential common shares from the issuance of common stock to satisfy outstanding restricted stock units and the
exercise of outstanding options to purchase common stock using the treasury stock method.
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The following schedule reconciles the shares used to calculate basic and diluted net income per share:

Quarters Ended
Six Months

Ended

(In thousands)

June 30,

2006
July 1,
2005

June 30,
2006

July 1,

2005
Shares used in basic per share computation 16,357 16,160 16,427 16,104
Effect of dilutive common stock options outstanding 1,102 1,216 1,136 1,242
Effect of dilutive restricted stock units outstanding 172 62 148 50

Shares used in diluted per share computation 17,631 17,438 17,711 17,396

Common stock options to purchase 0 and 5,000 shares were excluded from the diluted per share calculation for the fiscal quarters ended June 30,
2006 and July 1, 2005, respectively, due to their antidilutive effect. The weighted-average exercise price for the antidilutive shares was $13.76
for the quarter ended July 1, 2005. Common stock options to purchase 58,516 and 5,000 shares were excluded from the diluted per share
calculation for the six months ended June 30, 2006 and July 1, 2005, respectively, due to their antidilutive effect. Weighted-average exercise
prices for the antidilutive shares were $15.65 and $13.76 for the six months ended June 30, 2006 and July 1, 2005, respectively.

Note 4: Stock-Based Compensation

Restricted Stock Units

The Company grants restricted stock units to employees and outside directors under the 1999 Restricted Stock Plan. These restricted stock unit
grants are designed to attract and retain employees, and to better align employee interests with those of the Company�s stockholders. For a select
group of employees, up to 30% of their annual bonus is settled with fully vested restricted stock unit awards. Under these fully vested restricted
stock unit awards, the holder of each award has the right to receive one share of the Company�s common stock for each fully vested restricted
stock unit four years from the date of grant. Each individual who received a fully vested restricted stock unit award is also granted a matching
number of unvested restricted stock unit awards. These unvested restricted stock unit awards cliff vest four years from the date of grant, at which
time the holder of each award will have the right to receive one share of the Company�s common stock for each restricted stock unit award
provided the holder of each award has met certain employment conditions.

The value of these restricted stock unit awards is determined based on the market price of the Company�s common stock on the date of grant. The
value of fully vested restricted stock unit awards issued is recorded as a reduction to accrued bonuses. The portion of bonus expense that the
Company expects to settle with fully vested restricted stock unit awards is recorded as stock-based compensation during the period the bonus is
earned. The Company recorded stock-based compensation expense associated with accrued bonus awards of $391,000 and $441,000 during the
quarters ended June 30, 2006 and July 1, 2005, respectively. For the six months ended June 30, 2006 and July 1, 2005, the Company recorded
stock-based compensation expense associated with accrued bonus awards of $825,000 and $865,000, respectively. The value of the unvested
restricted stock unit awards issued is recognized over the requisite service period on a straight-line basis. The Company recorded stock-based
compensation expense associated with the unvested restricted stock unit awards of $238,000 and $167,000 during the quarters ended June 30,
2006 and July 1, 2005, respectively. The Company recorded stock-based compensation expense associated with the unvested restricted stock
unit awards of $795,000 and $264,000 during the six months ended June 30, 2006 and July 1, 2005, respectively.

Stock Options

The Company currently grants stock options under the 1999 Stock Option Plan and the 1998 Stock Option Plan. Options are granted for terms of
ten years and generally vest ratably over a four-year period from the grant date. The Company grants options at exercise prices equal to the fair
value of the Company�s common stock on the date of grant. During the quarter and six months ended June 30, 2006 the Company recorded
stock-based
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compensation expense of $197,000 and $458,000, respectively, associated with stock options granted prior to, but not yet vested as of
December 30, 2005. During the quarter and six months ended June 30, 2006, the Company recorded stock-based compensation expense of
$29,000 and $48,000 respectively, associated with stock options granted during the six months ended June 30, 2006. There was no stock-based
compensation expense associated with stock options during the quarter and six months ended July 1, 2005.

Stock Compensation

Beginning with the first quarter of fiscal 2006, the Company adopted SFAS 123(R). See Note 1 for a description of the adoption of SFAS
123(R). The Company uses the Black-Scholes option-pricing model to determine the fair value of options granted. The determination of the fair
value of stock-based payment awards on the date of grant using an option-pricing model is affected by the Company�s stock price as well as
assumptions regarding a number of complex and subjective variables. These variables include expected stock price volatility over the term of the
award, actual and projected employee stock option exercise behaviors, the risk-free interest rate and expected dividends.

The Company used historical exercise and post-vesting forfeiture and expiration data to estimate the expected term of options granted. The
historical volatility of the Company�s common stock over a period of time equal to the expected term of the options granted was used to estimate
expected volatility. The risk-free interest rate used in the option-pricing model was based on U.S. Treasury zero-coupon issues with remaining
terms similar to the expected term on the options. The Company does not anticipate paying any cash dividends in the foreseeable future and
therefore used an expected dividend yield of zero in the option-pricing model. The Company is required to estimate forfeitures at the time of
grant and revise those estimates in subsequent periods if actual forfeitures differ from those estimates. Historical data was used to estimate
pre-vesting option forfeitures and stock-based compensation expense was recorded only for those awards that are expected to vest. All share
based payment awards are recognized on a straight-line basis over the requisite service periods of the awards.

The assumptions used to value option grants for the six months ended June 30, 2006 and July 1, 2005 are as follows:

Stock Option Plan
June 30,

2006

July 1

2005
Expected life (in years) 6.6 4.8
Risk-free interest rate 4.6% 3.8%
Volatility 39% 43%
Dividend yield 0% 0%

There were no options granted during the quarters ended June 30, 2006 and July 1, 2005. The weighted-average fair value of options granted
during the six months ended June 30, 2006 and July 1, 2005 were $7.47 and $5.45 respectively.
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The amount of stock-based compensation expense recognized in our consolidated statements of income for the quarters and six months ended
June 30, 2006 and July 1, 2005 is as follows:

Quarters Ended Six Months Ended

(In thousands)

June 30,

2006

July 1,

2005

June 30,

2006

July 1,

2005
Compensation and related expenses:
Restricted stock units $ 616 $ 594 $ 1,586 $ 1,102
Stock option grants 226 �  506 �  

Sub-total 842 594 2,092 1,102

General and administrative expenses:
Restricted stock units 13 14 34 27

Sub-total 13 14 34 27

Total stock-based compensation expense $ 855 $ 608 $ 2,126 $ 1,129

The following table sets forth the pro-forma amounts of net income and net income per share, for the quarter and six months ended July 1, 2005,
that would have resulted if the Company had accounted for its stock option plans under the fair value recognition provisions of SFAS 123(R):

Quarter Ended Six Months Ended

(In thousands, except per share data)

July 1,

2005

July 1,

2005
Reported net income: $ 4,094 $ 7,961

Add back: Intrinsic value stock-based compensation expense, net of tax 367 682
Deduct: Fair value stock-based compensation expense, net of tax (715) (1,424)

Adjusted net income: $ 3,746 $ 7,219

Net income per share:
As reported:
Basic $ 0.25 $ 0.49
Diluted $ 0.23 $ 0.46
Adjusted:
Basic $ 0.23 $ 0.45
Diluted $ 0.22 $ 0.42

Shares used in per share calculations:
As reported:
Basic 16,160 16,104
Diluted 17,438 17,396
Adjusted:
Basic 16,160 16,104
Diluted 17,268 17,226
As of June 30, 2006, there was $2.3 million of unrecognized compensation cost, expected to be recognized over a weighted average period of
2.8 years, related to unvested restricted stock unit awards and $1.6 million of unrecognized compensation cost, expected to be recognized over a
weighted average period of 3.1 years, related to unvested stock options. Total unrecognized compensation cost will be adjusted for future
changes in estimated forfeitures.
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Activity under the restricted stock plan is as follows:

Awards
available
for grant

Number of
awards

outstanding

Weighted-
average

fair value
Balance of unvested restricted stock units as of December 30, 2005 1,467,730 224,838 $ 11.93
Additional awards authorized 320,000 �  �  
Awards granted (195,068) 195,068 15.50
Awards vested �  (100,144) 15.31
Awards cancelled 218 (218) 14.08

Balance of unvested restricted stock units as of June 30, 2006 1,592,880 319,544 $ 13.05

Activity under the stock option plans is as follows:

Options
available
for grant

Number of
options

outstanding

Weighted-
average
exercise

price

Weighted-
average

remaining
contractual

term

Aggregate
Intrinsic

Value

(in thousands)
Outstanding as of
December 30, 2005 1,462,818 2,613,612 $ 5.65
Additional shares reserved 480,000 �  �  
Options granted (75,000) 75,000 15.65
Options exercised �  (252,038) 5.43
Options cancelled 1,500 (3,000) 4.97

Outstanding as of June 30, 2006 1,869,318 2,433,574 $ 5.98 4.64 $ 26,573

Vested and expected to vest at June 30, 2006 2,405,501 $ 5.90 4.70 $ 26,456

Exercisable at June 30, 2006 2,034,574 $ 5.05 4.01 $ 24,103

The total intrinsic value of options exercised during the quarter and six month period ended June 30, 2006 was $535,000 and $2,616,000,
respectively. The aggregate intrinsic value in the table above represents the total pre-tax intrinsic value (the difference between the Company�s
closing stock price on the last trading day of the quarter ended June 30, 2006, and the exercise price, multiplied by the number of in-the-money
options) that would have been received by the option holders had all option holders exercised their options on June 30, 2006. This amount
changes based on the fair-value of the Company�s stock.
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A summary of the Company�s unvested stock options is as follows:

Unvested
options

outstanding

Weighted-
average

fair value
Balance of unvested stock options as of December 30, 2005 609,038 $ 4.58
Options granted 75,000 7.47
Options vested (283,538) 4.06
Options forfeited (1,500) 3.83

Balance of unvested stock options as of June 30, 2006 399,000 $ 5.50

Note 5: Repurchase of Common Stock

On April 4, 2006, the Company�s Board of Directors authorized $35 million for stock repurchases. The Company repurchased 757,292 shares of
its common stock for $12.2 million during the six months ended June 30, 2006. The Company repurchased 362,030 shares of its common stock
for $4.3 million during the six months ended July 1, 2005. As of June 30, 2006, the Company had remaining authorization under its stock
repurchase plan of $23.2 million to repurchase shares of common stock.

Note 6: Deferred Compensation Plan

The Company maintains a nonqualified deferred compensation plan for the benefit of a select group of highly compensated employees. The
purpose of the plan is to offer those employees an opportunity to elect to defer the receipt of compensation in order to provide for termination of
employment and related benefits. Under this plan participants may elect to defer up to 100% of their compensation. Employee deferrals were
$294,000 and $545,000 during the quarter and six months ended June 30, 2006, respectively. Employee deferrals were $502,000 and $1,629,000
during the quarter and six months ended July 1, 2005.

In connection with the hiring of an executive officer during the quarter ended June 30, 2006, the Company made a discretionary contribution of
$1,000,000 to the non-qualified deferred compensation plan. One-eighth of this contribution will vest on each three-month anniversary of this
executive officer�s date of hire, provided that this individual remains a full-time employee. The value of this contribution is recognized over the
requisite service period on a straight-line basis. Compensation expense for this contribution was $36,000 during the quarter ended June 30, 2006.

Company assets that are earmarked to pay benefits under the plan are held in a rabbi trust and are subject to the claims of the Company�s
creditors. As of June 30, 2006 and July 1, 2005, the invested amounts under the plan totaled $4.7 million and $3.0 million, respectively, and
were recorded as a long-term asset on the Company�s condensed consolidated balance sheet. These assets are classified as trading securities and
are recorded at fair market value with changes recorded as adjustments to other income and expense. As of June 30, 2006 and July 1, 2005,
vested amounts due under the plan totaled $3.7 million and $3.0 million, respectively, and were recorded as a long-term other liability on the
Company�s condensed consolidated balance sheet. Changes in the liability are recorded as adjustments to compensation expense. During the
quarters ended June 30, 2006 and July 1, 2005, the Company recognized a compensation benefit of $55,000 and compensation expense of
$78,000, respectively, as a result of changes in the market value of the trust assets, with the same amount being recorded as other income or
expense. During the six months ended June 30, 2006 and July 1, 2005, the Company recognized compensation expense of $139,000 and
$41,000, respectively, as a result of an increase in the market value of the trust assets, with a corresponding amount being recorded as other
income.

- 14 -
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Note 7: Supplemental Cash Flow Information

The following is supplemental disclosure of cash flow information:

Six Months Ended

(In thousands)

June 30,

2006

July 1,

2005
Cash paid during period:
Interest $ 2 $ 3
Income taxes $ 3,858 $ 3,993
Non-cash investing and financing activities:
Capital lease for equipment $ �  $ 11
Unrealized (loss) gain on short-term investments $ (19) $ 2
Vested stock unit awards issued to settle accrued bonuses $ 1,450 $ 1,340
Stock repurchases payable to broker $ 1,108 $ �  
Note 8: Accounts Receivable, Net

At June 30, 2006 and December 30, 2005, accounts receivable, net was comprised of the following:

June 30,
2006

December 30,
2005

(In thousands)
Billed accounts receivable $ 35,405 $ 32,482
Unbilled accounts receivable 17,592 14,951
Allowance for doubtful accounts (1,570) (1,222)

Total accounts receivable, net $ 51,427 $ 46,211

Note 9: Inventory

At June 30, 2006 and July 1, 2005, the Company had $600,000 and $725,000, respectively, of work-in-process inventory included in prepaid
expenses and other current assets in the accompanying condensed consolidated balance sheet.

Note 10: Segment Reporting

The Company has two operating segments based on two primary areas of service. One operating segment is a broad service group providing
technical consulting in different practices primarily in the areas of impending litigation and technology development. The Company�s other
operating segment provides services in the area of environmental, epidemiology and health risk analysis. This operating segment provides a
wide range of consulting services relating to environmental hazards and risks and the impact on both human health and the environment.

Segment information for the quarters and six months ended June 30, 2006 and July 1, 2005 follows:

Revenues

Quarters Ended Six Months Ended
(In thousands) June 30, July 1, June 30, July 1,
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Other scientific and engineering $ 32,578 $ 30,039 $ 64,800 $ 59,913
Environmental and health 9,076 9,811 18,881 19,133

Total revenues $ 41,654 $ 39,850 $ 83,681 $ 79,046
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Operating income

Quarters Ended Six Months Ended

(In thousands)

June 30,

2006

July 1,

2005

June 30,

2006

July 1,

2005
Other scientific and engineering $ 8,444 $ 7,437 $ 17,077 $ 15,412
Environmental and health 1,435 2,136 3,604 4,489

Total segment operating income 9,879 9,573 20,681 19,901
Corporate operating expense (4,551) (3,302) (9,963) (7,575)

Total operating income $ 5,328 $ 6,271 $ 10,718 $ 12,326

Capital Expenditures

Quarters Ended Six Months Ended

(In thousands)

June 30,

2006

July 1,

2005

June 30,

2006

July 1,

2005
Other scientific and engineering $ 410 $ 678 $ 1,073 $ 1,333
Environmental and health 91 8 185 51

Total segment capital expenditures 501 686 1,258 1,384
Corporate capital expenditures 369 10 472 408

Total capital expenditures $ 870 $ 696 $ 1,730 $ 1,792

Depreciation and Amortization

Quarters Ended Six Months Ended

(In thousands)

June 30,

2006

July 1,

2005

June 30,

2006

July 1,

2005
Other scientific and engineering $ 607 $ 576 $ 1,210 $ 1,128
Environmental and health 40 43 70 86

Total segment depreciation and amortization 647 619 1,280 1,214
Corporate depreciation and amortization 251 232 500 455

Total depreciation and amortization $ 898 $ 851 $ 1,780 $ 1,669

No single customer comprised more than 10% of the Company�s revenues for the quarters and six months ended June 30, 2006 and July 1, 2005.

Note 11: Related Party Transactions

The Company has a software licensing contract with an organization owned by the husband of one of Exponent�s Practice Directors. The
Company recorded software licensing expenses related to this contract for the quarter and six months ended June 30, 2006 of approximately
$25,000 and $50,000, respectively. The Company recorded software licensing expenses related to this contract for the quarter and six months
ended July 1, 2005 of approximately $33,750 and $67,500, respectively.

Edgar Filing: EXPONENT INC - Form 10-Q

Table of Contents 23



- 16 -

Edgar Filing: EXPONENT INC - Form 10-Q

Table of Contents 24



Table of Contents

Note 12: Goodwill

Below is a breakdown of goodwill reported by segment as of June 30, 2006:

Environmental

and health

Other scientific

and engineering(In thousands) Total
Goodwill $ 8,099 $ 508 $ 8,607
There were no changes in the carrying amount of goodwill for the quarter and six months ended June 30, 2006.

Note 13: Mortgage Note

The Company has a revolving reducing mortgage note (the �Mortgage Note�) secured by its Silicon Valley headquarters building. The Mortgage
Note had an initial borrowing amount up to $30.0 million and is subject to automatic annual reductions in the amount available to be borrowed
of between $1.3 million to $2.1 million approximately per year until January 31, 2008. As of June 30, 2006, the Company had $0 outstanding
and available borrowings of $19.4 million. The Mortgage Note is subject to two interest rate options of either prime less 1.5% or the fixed
LIBOR plus 1.25% with a term of one month, two months, three months, nine months, or twelve months.
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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 the unaudited condensed consolidated financial statements and notes thereto
included herein and with our audited consolidated financial statements and notes thereto for the fiscal year ended December 30, 2005, which are
contained in our fiscal 2005 Annual Report on Form 10-K.

Forward-Looking Statements

This Quarterly Report on Form 10-Q contains certain �forward-looking� statements (as such term is defined in the Private Securities Litigation
Reform Act of 1995, and the rules promulgated pursuant to the Securities Act of 1933, as amended, and the Securities Exchange Act of 1934, as
amended thereto) that are based on the beliefs of the Company�s management, as well as assumptions made by and information currently
available to the Company�s management. Such forward-looking statements are subject to the safe harbor created by the Private Securities
Litigation Reform Act of 1995. When used in this document and in the documents incorporated herein by reference, the words �anticipate,�
�believe,� �estimate,� �expect� and similar expressions, as they relate to the Company or its management, identify such forward-looking statements.
Such statements reflect the current views of the Company or its management with respect to future events and are subject to certain risks,
uncertainties and assumptions. Should one or more of these risks or uncertainties materialize, or should underlying assumptions prove incorrect,
the Company�s actual results, performance, or achievements could differ materially from those expressed in, or implied by, any such
forward-looking statements. Factors that could cause or contribute to such material differences include the possibility that the demand for our
services may decline as a result of changes in general and industry specific economic conditions, the timing of engagements for our services, the
effects of competitive services and pricing, the absence of backlog related to our business, our ability to attract and retain key employees, the
effect of tort reform and government regulation on our business and liabilities resulting from claims made against us. Additional risks and
uncertainties are discussed in our Annual Report on Form 10-K under the heading �Risk Factors� and elsewhere in the report. The inclusion of
such forward-looking information should not be regarded as a representation by the Company or any other person that the future events, plans,
or expectations contemplated by the Company will be achieved. The Company does not intend to release publicly any updates or revisions to
any such forward-looking statements.

Business Overview

Exponent, Inc. is an engineering and scientific consulting firm that provides solutions to complex problems. Our multidisciplinary team of
scientists, physicians, engineers and business consultants brings together more than 70 different technical disciplines to solve complicated issues
facing industry and business today. Our services include analysis of product development, product recall, regulatory compliance, discovery of
potential problems related to products, people or property and impending litigation, as well as the development of highly technical new products.

CRITICAL ACCOUNTING ESTIMATES

In preparing our condensed consolidated financial statements, we make assumptions, judgments and estimates that can have a significant impact
on our revenue, operating income and net income, as well as on the value of certain assets and liabilities on our consolidated balance sheet. We
base our assumptions, judgments and estimates on historical experience and various other factors that we believe to be reasonable under the
circumstances. Actual results could differ materially from these estimates under different assumptions or conditions. On a regular basis we
evaluate our assumptions, judgments and estimates and make changes accordingly. We believe that the assumptions, judgments and estimates
involved in revenue recognition, estimating the allowance for doubtful accounts, accounting for income taxes, valuing goodwill and accounting
for stock-based compensation have the greatest potential impact on our consolidated financial statements, so we consider these to be our critical
accounting policies. Historically, our assumptions, judgments and estimates relative to our critical accounting policies have not differed
materially from actual results. Policies covering revenue recognition, estimating the allowance for doubtful accounts, accounting for income
taxes and valuing goodwill are described in our 2005 Annual Report on Form 10-K under �Critical Accounting Estimates� and Note 1 (Summary
of Significant Accounting Policies) of the Notes to Consolidated Financial Statements. Due to the adoption of FAS 123(R), our accounting
policy covering stock-based compensation is described below.

- 18 -

Edgar Filing: EXPONENT INC - Form 10-Q

Table of Contents 26



Table of Contents

Stock-based compensation. We adopted the provisions of, and accounted for stock-based compensation in accordance with, SFAS 123(R)
during the six months ended June 30, 2006. We elected the modified-prospective method, under which prior periods are not revised for
comparative purposes. Under the fair value recognition provisions of this statement, stock-based compensation cost is measured at the 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.

We currently use the Black-Scholes option-pricing model to determine the fair value of stock options. The determination of the fair value of
stock options on the date of grant using an option-pricing model is affected by our stock price as well as assumptions regarding a number of
complex and subjective variables. These variables include the expected term of the options, our expected stock price volatility over the term of
the options, risk-free interest rate and expected dividends.

We use historical exercise and post-vesting forfeiture and expiration data to estimate the expected term of options granted. The historical
volatility of our common stock over a period of time equal to the expected term of the options granted is used to estimate expected volatility. We
base the risk-free interest rate that we use in the option-pricing model on U.S. Treasury zero-coupon issues with remaining terms similar to the
expected term on the options. We do not anticipate paying any cash dividends in the foreseeable future and therefore use an expected dividend
yield of zero in the option-pricing model. We are required to estimate forfeitures at the time of grant and revise those estimates in subsequent
periods if actual forfeitures differ from those estimates. We use historical data to estimate pre-vesting option forfeitures and record stock-based
compensation expense only for those awards that are expected to vest. All share based payment awards are amortized on a straight-line basis
over the requisite service periods of the awards.

If factors change and we employ different assumptions for estimating stock-based compensation expense in future periods or if we decide to use
a different valuation model, the future periods may differ significantly from what we have recorded in the current period and could materially
affect our operating income, net income and net income per share.

RESULTS OF CONSOLIDATED OPERATIONS

Overview of the Quarter Ended June 30, 2006

During the second quarter of 2006 we had a 4.5% increase in revenues and a 6.5% increase in revenues before reimbursements as compared to
the same period last year. This growth was driven primarily by our biomechanics, civil engineering, construction consulting, and electrical &
semiconductors practices. This growth was offset by lower revenues in our technology development practice due to a decrease in the number of
large projects with the United States Department of Defense.
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Our consolidated revenue growth was driven by an increase in billable hours. Billable hours for the second quarter of 2006 increased 6.7% to
191,000 as compared to 179,000 during the same period last year. Technical full-time equivalents increased 11.9% to 565 during the second
quarter of 2006 as compared to 505 during the same period last year. This increase in technical full-time equivalents was due to our continuing
recruiting and retention efforts. Utilization decreased to 65% for the first quarter of fiscal 2006 as compared to 68% during the same period last
year. The decrease in utilization was due to the integration of our recently hired technical consultants.

The decrease in utilization negatively impacted our operating income and net income. Operating income decreased 15.0% during the second
quarter of 2006 to $5.3 million as compared to $6.3 million during the same period last year. Net income decreased 10.8% during the second
quarter of 2006 to $3.7 million as compared to $4.1 million during the same period last year. As a result of adopting SFAS 123(R) our operating
and net income for the second quarter of fiscal 2006 were $182,000 and $142,000 lower, respectively, than if we had continued to account for
stock-based compensation under APB 25.

Fiscal Quarter Ended June 30, 2006 compared to Fiscal Quarter Ended July 1, 2005

Revenues

Quarters Ended

(In thousands)
June 30,

2006
July 1,
2005

Percent

Change
Engineering and other scientific $ 32,578 $ 30,039 8.5%
Percentage of total revenues 78.2% 75.4%
Environmental and health 9,076 9,811 (7.5)%
Percentage of total revenues 21.8% 24.6%

Total revenues $ 41,654 $ 39,850 4.5%

The increase in revenues for our engineering and other scientific segment was the result of an increase in billable hours. During the second
quarter of fiscal 2006 billable hours for this segment increased by 9.6% to 148,000 as compared to 135,000 during the same period last year.
Technical full-time equivalents increased 12.1% to 417 from 372 for the same period last year due to our recruiting efforts. Utilization decreased
to 68% for the second quarter of fiscal 2006 as compared to 70% during the same period last year. The decrease in utilization was due to the
integration of our recently hired technical consultants and a decrease in activity in our technology development practice.

The decrease in revenues for our environmental and health segment was the result of a decrease in reimbursable expenses of $443,000 and a
decrease in billable hours. During the second quarter of fiscal 2006 billable hours for this segment decreased by 2.3% to 43,000 as compared to
44,000 during the same period last year. The decrease in billable hours was due to a decrease in demand for services in our health sciences
practice. Technical full-time equivalents increased 11.3% to 148 from 133 during same period last year due to our continued recruiting efforts.
Utilization decreased to 56% for the second quarter of fiscal 2006 as compared to 64% during the same period last year. The decrease in
utilization was due to a decrease in demand for services in our health sciences practice and the integration of our recently hired technical
consultants.

Compensation and Related Expenses

Quarters Ended

(In thousands)
June 30,

2006
July 1,
2005

Percent

Change
Compensation and related expenses $ 26,044 $ 23,642 10.2%
Percentage of total revenues 62.5% 59.3%
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The increase in compensation and related expenses was due to an increase in payroll expense, an increase in fringe benefits and an increase in
stock-based compensation partially offset by a decrease in bonus expense. Payroll expense increased by $2.1 million due to an increase in
technical full-time equivalent employees and the impact of our annual salary increase. Fringe benefits increased by $407,000 due to the increase
in technical full-time equivalent employees. Stock-based compensation expense related to matching restricted stock units and stock options
increased by $298,000 due primarily to the adoption of SFAS 123(R) during the first quarter of fiscal 2006. Bonus expense decreased by
$428,000 due to a decrease in profitability. We expect compensation and related expenses to increase due to the anticipated hiring of additional
staff and the impact of future annual salary increases.

Other Operating Expenses

Quarters Ended

(In thousands)
June 30,

2006
July 1,
2005

Percent

Change
Other operating expenses $ 4,967 $ 4,600 8.0%
Percentage of total revenues 11.9% 11.5%
Other operating expenses primarily include facilities related costs, technical materials, computer-related expenses and depreciation and
amortization of property, equipment and leasehold improvements. Occupancy expenses increased $125,000 due to expansion in certain offices.
Computer-related expenses increased $74,000, technical materials increased $65,000 and depreciation increased $52,000 due to the costs
associated with our increase in technical full-time equivalent employees.

Reimbursable Expenses

Quarters Ended

(In thousands)
June 30,

2006
July 1,
2005

Percent

Change
Reimbursable expenses $ 2,601 $ 3,176 (18.1)%
Percentage of total revenues 6.2% 8.0%
The decrease in reimbursable expenses was primarily due to a decrease in project related costs in our food and chemicals practice and a decrease
in purchases of project-related materials in our technology development practice. The amount of reimbursable expenses will vary from quarter to
quarter depending on the nature of our projects.

General and Administrative Expenses

Quarters Ended

(In thousands)
June 30,

2006
July 1,
2005

Percent

Change
General and administrative expenses $ 2,714 $ 2,161 25.6%
Percentage of total revenues 6.5% 5.4%
The increase in general and administrative expenses was primarily due to an increase in travel and meals of $165,000, an increase in bad debt of
$146,000 and an increase in marketing and promotion of $83,000. The increase in travel and meals was primarily due to our increase in technical
full-time equivalent employees and an increase in business development activities. The increase in bad debt expense was due to an in increase in
our allowance for doubtful accounts driven by an increase in days sales outstanding to 106 days during the second quarter of fiscal 2006 as
compared to 97 days during the first quarter of fiscal 2006. The increase in marketing and promotion was due to the increase in our business
development activities.
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Other Income, Net

Quarters Ended

(In thousands)
June 30,

2006
July 1,
2005

Percent

Change
Other income, net $ 656 $ 506 29.6%
Percentage of total revenues 1.6% 1.3%
Other income, net, consists primarily of investment income earned on available cash, cash equivalents and short-term investments, changes in
the value of assets associated with our deferred compensation plan and rental income from leasing excess space in our Silicon Valley facility.
The increase in other income, net, was primarily due to an increase in interest income of $259,000 and an increase in rental income of $40,000
partially offset by a decrease in other income of $158,000 associated with the change in fair value of deferred compensation plan assets. The
increase in interest income was due to higher average balances of cash, cash equivalents and short-term investments and an increase in
short-term interest rates. Rental income increased due to the addition of new tenants in our Silicon Valley facility.

Income Taxes

Quarters Ended

(In thousands)
June 30,

2006
July 1,
2005

Percent

Change
Income taxes $ 2,334 $ 2,683 (13.0)%
Percentage of total revenues 5.6% 6.7%
Effective tax rate 39.0% 39.6%
The decrease in our effective tax rate was due to an increase in tax-exempt interest income, which was the result of higher average balances of
short-term investments and cash equivalents and an increase in short-term interest rates.

Six Months Ended June 30, 2006 compared to Six Months Ended July 1, 2005

Revenues

Six Months Ended

(In thousands)
June 30,

2006
July 1,
2005

Percent

Change
Engineering and other scientific $ 64,800 $ 59,913 8.2%
Percentage of total revenues 77.4% 75.8%
Environmental and health 18,881 19,133 (1.3)%
Percentage of total revenues 22.6% 24.2%

Total revenues $ 83,681 $ 79,046 5.9%

The increase in revenues for our engineering and other scientific segment was the result of an increase in billable hours. During the first six
months of fiscal 2006 billable hours for this segment increased by 9.3% to 295,000 as compared to 270,000 during the same period last year.
Technical full-time equivalents increased 10.2% to 410 from 372 for the same period last year. Utilization decreased to 69% from 70% from the
same period last year.

Billable hours for our environmental and health segment were 91,000 during the first six months of fiscal 2006 and 2005. Technical full-time
equivalents increased 9.7% to 147 from 134 during same period last year. Utilization decreased to 59% for the first six months of fiscal 2006 as
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- 22 -

Edgar Filing: EXPONENT INC - Form 10-Q

Table of Contents 33



Table of Contents

Compensation and Related Expenses

Six Months Ended

(In thousands)
June 30,

2006
July 1,
2005

Percent

Change
Compensation and related expenses $ 52,790 $ 47,523 11.1%
Percentage of total revenues 63.1% 60.1%
The increase in compensation and related expenses was due to an increase in payroll expense, an increase in fringe benefits and an increase in
stock-based compensation partially offset by a decrease in bonus expense. Payroll expense increased by $4.0 million due to an increase in
technical full-time equivalent employees and the impact of our annual salary increase. Fringe benefits increased by $602,000 due to the increase
in technical full-time equivalent employees. Stock-based compensation expense related to matching restricted stock units and stock options
increased by $1.0 million due primarily to the adoption of SFAS 123(R) during the first quarter of fiscal 2006. Bonus expense decreased by
$411,000 due to a decrease in profitability. We expect compensation and related expenses to increase due to the anticipated hiring of additional
staff and the impact of future annual salary increases.

Other Operating Expenses

Six Months Ended

(In thousands)
June 30,

2006
July 1,
2005

Percent

Change
Other operating expenses $ 9,732 $ 9,264 5.1%
Percentage of total revenues 11.6% 11.7%
Other operating expenses primarily include facilities related costs, technical materials, computer-related expenses and depreciation and
amortization of property, equipment and leasehold improvements. Occupancy expenses increased $137,000 due to expansion in certain offices.
Depreciation increased $116,000, computer-related expenses increased $111,000 and technical materials increased $89,000 due to the costs
associated with our increase in technical full-time equivalent employees.

Reimbursable Expenses

Six Months Ended

(In thousands)
June 30,

2006
July 1,
2005

Percent

Change
Reimbursable expenses $ 5,009 $ 5,443 (8.0)%
Percentage of total revenues 6.0% 6.9%
The decrease in reimbursable expenses was primarily due to a decrease in project related costs in our food and chemicals practice and a decrease
in purchases of project-related materials in our technology development practice. The amount of reimbursable expenses will vary from quarter to
quarter depending on the nature of our projects.
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General and Administrative Expenses

Six Months Ended

(In thousands)
June 30,

2006
July 1,
2005

Percent

Change
General and administrative expenses $ 5,432 $ 4,490 21.0%
Percentage of total revenues 6.5% 5.7%
The increase in general and administrative expenses was primarily due to an increase in travel and meals of $325,000, an increase in outside
consulting services of $291,000 and an increase in marketing and promotion of $149,000. The increase in travel and meals was primarily due to
our increase in technical full-time equivalent employees and an increase in business development activities. The increase in outside consulting
services was due to $216,000 in sub-contractor fees related to a potential project with the United Stated government that was not fully executed
by the end of fiscal 2004. This project was executed during the first quarter of fiscal 2005 and the sub-contractor fees previously expensed were
recovered. The recovery of these expenses during the first six months of fiscal 2005 contributed to the period-to-period increase in outside
consulting services. The increase in marketing and promotion was due to the increase in our business development activities.

Other Income, Net

Six Months Ended

(In thousands)
June 30,

2006
July 1,
2005

Percent

Change
Other income, net $ 1,532 $ 854 79.4%
Percentage of total revenues 1.8% 1.1%
Other income, net, consists primarily of investment income earned on available cash, cash equivalents and short-term investments, changes in
the value of assets associated with our deferred compensation plan and rental income from leasing excess space in our Silicon Valley facility.
The increase in other income, net, was primarily due to an increase in interest income of $523,000, an increase in other income of $74,000
associated the change in fair value of deferred compensation plan assets and an increase in rental income of $72,000. The increase in interest
income was due to higher average balances of cash, cash equivalents and short-term investments and an increase in short-term interest rates.
Rental income increased due to the addition of new tenants in our Silicon Valley facility.

Income Taxes

Six Months Ended

(In thousands)
June 30,

2006
July 1,
2005

Percent

Change
Income taxes $ 4,778 $ 5,219 (8.4)%
Percentage of total revenues 5.7% 6.6%
Effective tax rate 39.0% 39.6%
The decrease in our effective tax rate was due to an increase in tax-exempt interest income, which was the result of higher average balances of
short-term investments and cash equivalents and an increase in short-term interest rates.

RECENT ACCOUNTING PRONOUNCEMENTS

In July 2006, the Financial Accounting Standards Board (�FASB�) issued FASB Interpretation No. 48, �Accounting for Uncertainty in Income
Taxes�An Interpretation of FASB Statement No. 109� (FIN 48), which clarifies the accounting for uncertainty in tax positions. This interpretation
requires that companies recognize in their financial statements the impact of a tax position, if that position is more likely than not of being
sustained on audit, based on the technical merits of the position. The provisions of FIN 48 are effective for fiscal years beginning after
December 15, 2006, with the cumulative effect of the change in accounting principle recorded as an adjustment to opening retained earnings. We
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are currently evaluating the impact of adopting FIN 48 on our financial statements.

LIQUIDITY AND CAPITAL RESOURCES

As of June 30, 2006, our cash, cash equivalents and short-term investments were $61.9 million compared to $68.9 million at December 30,
2005. We financed our business for the current period principally through operating cash.
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(In thousands)

Six Months Ended
June 30,

2006
July 1,
2005

Net cash provided by operating activities $ 3,798 $ 5,406
Net cash used in investing activities (2,989) (1,098)
Net cash used in financing activities (8,885) (2,057)
The decrease in net cash provided by operating activities during the six months ended June 30, 2006 as compared to the same period last year
was primarily due to a decrease in deferred revenue, an increase in contributions to our deferred compensation plan, a smaller increase in
accounts payable and accrued liabilities, a decrease in tax benefit for stock option plans and a decrease in net income partially offset by a smaller
increase in accounts receivable. Deferred revenues decreased by $292,000 during the first six months of 2006 as compared to an increase of $1.0
million during the same period in 2005. The decrease in deferred revenues was due to a decrease in pre-billed projects. During the first six
months of 2006 we contributed $1.0 million to our deferred compensation plan. There were no employer contributions to our deferred
compensation plan during the first six months of 2005. Accounts payable and accrued liabilities increased by $1.7 million during the first six
months of 2006 as compared to an increase of $2.8 million during the same period in 2005. The smaller increase in accounts payable and
accrued liabilities was due to the timing of payments to vendors and a decrease in the use of sub-contractors. During the first six months of 2005
the tax benefit for stock option plans of $733,000 was classified as cash from operating activities. This benefit was classified as cash from
financing activities during the first six months of 2006 due to the adoption of SFAS 123(R). Accounts receivable increased $6.0 million during
the first six months of 2006 as compared to an increase of $9.1 million during the same period in 2005. The smaller increase in accounts
receivable was due to a larger beginning balance in 2006 as compared to 2005. Days sales outstanding increased to 106 days during the second
quarter of 2006 as compared to 93 days during the second quarter of 2005.

The increase in net cash used in investing activities was primarily due to the purchase and sale of short-term investments. During the first six
months of 2006 net purchases of short-term investments were $1.3 million as compared to net sales of short-term investments of $686,000
during the same period in 2005.

The increase in net cash used in financing activities was primarily due to an increase in repurchases of our common stock under our stock
repurchase programs during the first six months of 2006 as compared to 2005.

We expect to continue our investing activities, including purchases of short-term investments and capital expenditures. Furthermore, cash
reserves may be used to repurchase common stock under our stock repurchase program or strategically acquire professional services firms that
are complementary to our business.

The following schedule summarizes our principal contractual commitments as of June 30, 2006 (in thousands):

Fiscal year

Operating
lease

commitments
Capital
leases

Purchase
obligations Total

2006 $ 2,621 $ 28 $ 1,271 $ 3,920
2007 4,263 49 �  4,312
2008 3,253 8 �  3,261
2009 3,017 2 �  3,019
2010 2,044 �  �  2,044
Thereafter 2,904 �  �  2,904

$ 18,102 $ 87 $ 1,271 $ 19,460

We have a revolving reducing mortgage note with a total available borrowing amount of $19.4 million and an outstanding balance of $0 as of
June 30, 2006. We believe that our existing revolving note, together with funds generated from operations, will provide adequate cash to fund
our anticipated operating cash needs through at least the next twelve-month period.
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In addition, we believe that the funds available under the revolving reducing mortgage note, together with funds generated from operations, will
provide adequate cash to fund our anticipated long-term cash needs beyond the next twelve-month period; however, we intend to grow our
business by pursuing potential acquisitions, which could increase the need for additional sources of funds over the long term.

As permitted under Delaware law, we have agreements whereby we indemnify our officers and directors for certain events or occurrences while
the officer or director is, or was, serving at our request in such capacity. The indemnification period covers all pertinent events and occurrences
during the officer�s or director�s lifetime. The maximum potential amount of future payments we could be required to make under these
indemnification agreements is unlimited; however, we have director and officer insurance coverage that reduces our exposure and enables us to
recover a portion of any future amounts paid.

Item 3. Quantitative and Qualitative Disclosure About Market Risk

Exponent is exposed to interest rate risk associated with our balances of cash, cash equivalents and short-term investments. We manage our
interest rate risk by maintaining an investment portfolio primarily consisting of debt instruments with high credit quality and relatively short
average effective maturities in accordance with the Company�s investment policy. The maximum effective maturity of any issue in our portfolio
of cash equivalents and short-term investments is 3 years and the maximum average effective maturity of the portfolio cannot exceed 12 months.
Our exposure to market rate risk for changes in interest rates relates primarily to our short-term investments. We do not use derivative financial
instruments in our short-term investment portfolio. Notwithstanding our efforts to manage interest rate risk, there can be no assurances that we
will be adequately protected against the risks associated with interest rate fluctuations.

We are exposed to some foreign currency exchange rate risk associated with our foreign operations. Given the limited nature of these operations,
we believe that any exposure would be minimal. Currently, we do not employ a foreign currency hedging program to mitigate our foreign
currency exchange risk as we believe the risks to date have not been significant.

Exponent has a revolving reducing mortgage note (the �Mortgage Note�) secured by our Silicon Valley headquarters building. The Mortgage Note
had an initial borrowing amount up to $30.0 million and is subject to automatic annual reductions in the amount available to be borrowed of
between $1.3 million to $2.1 million approximately per year until January 31, 2008. As of June 30, 2006 we had $0 outstanding and available
borrowings of $19.4 million. The Mortgage Note is subject to two interest rate options of either prime less 1.5% or the fixed LIBOR plus 1.25%
with a term of one month, two months, three months, nine months, or twelve months.

Any borrowings under the Mortgage Note would expose us to some interest rate risk. Our general policy for selecting among interest rate
options and related terms will be to minimize interest expense. However, given the risk of interest rate fluctuations, we cannot be certain that the
lowest rate option will always be obtained, thereby consistently minimizing our interest expense. No sensitivity analysis was performed on our
exposure to interest rate fluctuations; however, given the historical low volatility of both the prime and LIBOR interest rates, we believe that any
exposure would be minimal.

Item 4. Controls and Procedures

(a) Evaluation of Disclosure Controls and Procedures

An evaluation was performed under the supervision and with the participation of the Company�s management, including the President and Chief
Executive Officer, and the Chief Financial Officer, of the effectiveness of the design and operation of the Company�s disclosure controls and
procedures as of the end of the period covered by this quarterly report. Based on that evaluation, the Company�s management, including the
President and Chief Executive Officer, and the Chief Financial Officer, concluded that the Company�s disclosure controls and procedures were
effective.
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We intend to review and evaluate the design and effectiveness of our disclosure controls and procedures on an ongoing basis, to improve our
controls and procedures over time, and to correct any deficiencies that we may discover in the future. Our goal is to ensure that our senior
management has timely access to all material financial and non-financial information concerning our business. While we believe the present
design of our disclosure controls and procedures is effective to achieve our goal, future events affecting our business may cause us to
significantly modify our disclosure controls and procedures.

(b) Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting during the quarterly period ended June 30, 2006, that materially affected,
or are reasonably likely to materially affect, our internal control over financial reporting.

PART II - OTHER INFORMATION

Item 1A. Risk Factors

FACTORS AFFECTING OPERATING RESULTS AND MARKET PRICE OF STOCK

Exponent operates in a rapidly changing environment that involves a number of uncertainties, some of which are beyond our control. These
uncertainties include, but are not limited to, those mentioned elsewhere in this report and those set forth below. There are no material changes to
the risk factors set forth below relative to those included in our Annual Report on Form 10-K for the fiscal year ended December 30, 2005.

Absence of Backlog

Revenues are primarily derived from services provided in response to client requests or events that occur without notice, and engagements,
generally billed as services are performed, are terminable or subject to postponement or delay at any time by clients. As a result, backlog at any
particular time is small in relation to our quarterly or annual revenues and is not a reliable indicator of revenues for any future periods. Revenues
and operating margins for any particular quarter are generally affected by staffing mix, resource requirements and timing and size of
engagements.

Attraction and Retention of Key Employees

Exponent�s business involves the delivery of professional services and is labor intensive. Our success depends in large part upon our ability to
attract, retain and motivate highly qualified technical and managerial personnel. Qualified personnel are in great demand and are likely to remain
a limited resource for the foreseeable future. We cannot provide any assurance that we can continue to attract sufficient numbers of highly
qualified technical and managerial personnel and to retain existing employees. The loss of a significant number of our employees could have a
material adverse impact on our business, including our ability to secure and complete engagements.

Competition

The markets for our services are highly competitive. In addition, there are relatively low barriers to entry into our markets and we have faced,
and expect to continue to face, additional competition from new entrants into our markets. Competitive pressure could reduce the market
acceptance of our services and result in price reductions that could have a material adverse effect on our business, financial condition or results
of operations.
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Customer Concentration

We currently derive, and believe that we will continue to derive, a significant portion of our revenues from clients, organizations and insurers
related to the transportation industry and the government sector. The loss of any large client, organization or insurer could have a material
adverse effect on our business, financial condition or results of operations.

Economic Uncertainty

The markets that we serve are cyclical and subject to general economic conditions, particularly in light of the labor-intensive nature of our
business and our relatively high compensation expenses. If the economy in which we operate, which is predominantly in the U.S., were to
experience a prolonged slowdown, demand for our services could be reduced considerably.

Regulation

Public concern over health, safety and preservation of the environment has resulted in the enactment of a broad range of environmental and/or
other laws and regulations by local, state and federal lawmakers and agencies. These laws and regulations affect nearly every industry, as well as
the agencies of federal, state and local governments charged with their enforcement. To the extent changes in such laws, regulations and
enforcement or other factors significantly reduce the exposures of manufacturers, owners, service providers and others to liability; the demand
for our services may be significantly reduced.

Tort Reform

Several of our practices have a significant concentration in litigation support consulting services. To the extent tort reform reduces the exposure
of manufacturers, owners, service providers and others to liability, the demand for our litigation support consulting services may be significantly
reduced.

Variability of Quarterly Financial Results

Variations in our revenues and operating results occur from time to time, as a result of a number of factors, such as the significance of client
engagements commenced and completed during a quarter; the timing of engagements; the number of working days in a quarter; employee hiring
and utilization rates; and integration of companies acquired. Because a high percentage of our expenses, particularly personnel and facilities
related, are relatively fixed in advance of any particular quarter, a variation in the timing of the initiation or the completion of our client
assignments can cause significant variations in operating results from quarter to quarter.

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

The following table provides information on the Company�s share repurchases during the second quarter of 2006:

(In thousands, except price per share)

Total Number
of Shares

Purchased
Average Price
Paid Per Share

Total Number of
Shares Purchased as

Part of Publicly
Announced Programs

Approximate Dollar
Value of Shares That

May Yet Be Purchased
Under the

Program (1)

April 1 to April 28 358 $ 16.34 358 $ 29,562
April 29 to May 26 89 $ 15.68 89 $ 28,171
May 27 to June 30 310 $ 16.03 310 $ 23,194

Total 757 $ 16.14 757

(1) In April 2006, the Company�s Board of Directors approved a plan to repurchase up to $35 million of the Company�s common stock. The
plan has no expiration date.
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Item 4. Submission of Matters to a Vote of Security Holders

At the Company�s 2006 Annual Meeting of Stockholders held on May 24, 2006 (the �Annual Meeting�), the following individuals were elected to
the Board of Directors:

Votes For Votes Withheld
Samuel H. Armacost 7,040,950 723,001
Barbara M. Barrett 7,136,393 627,558
Leslie G. Denend, Ph.D. 6,983,842 780,109
Michael R. Gaulke 7,078,104 685,847
Jon R. Katzenbach 5,229,036 2,534,915
Roger L. McCarthy, Ph.D. 7,190,339 573,612
Stephen C. Riggins 7,126,047 637,904

The stockholders at the Company�s Annual Meeting approved the following proposals:

1. Ratify the appointment of KPMG LLP as independent registered public accounting firm for the year ending December 29, 2006.

For 7,591,803
Against 169,929
Abstain 2,219
Broker non-votes 0

2. To approve an amendment to the Company�s certificate of incorporation to (i) increase the number of authorized shares of common
stock to 100,000,000 and (ii) increase the number of authorized shares of preferred stock to 5,000,000.

For 4,246,043
Against 2,350,415
Abstain 5,214
Broker non-votes 1,162,279

3. To approve an amendment to the Company�s certificate of incorporation to effect a two-for-one stock split of the Company�s common stock.

For 7,268,853
Against 458,867
Abstain 3,804
Broker non-votes 32,427
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Item 6. Exhibits

(a) Exhibits

Exhibit 10.21 Amended and Restated Certificate of Incorporation, as filed with the Secretary of State of Delaware on May 24, 2006.

Exhibit 10.22 Employment offer letter between Exponent, Inc. and Dr. Elizabeth Anderson dated May 15, 2006.

Exhibit 31.1 Certification of Chief Executive Officer pursuant to Rule 13a � 14(a) under the Securities Exchange Act of 1934.

Exhibit 31.2 Certification of Chief Financial Officer pursuant to Rule 13a � 14(a) under the Securities Exchange Act of 1934.

Exhibit 32.1 Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350.

Exhibit 32.2 Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350.

Exhibit 99.1 Exponent Commitment to Limit Use of Common and Preferred Shares.
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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.

EXPONENT, INC.
(Registrant)

Date: August 9, 2006

/s/ Michael R. Gaulke
Michael R. Gaulke, President and Chief Executive Officer

/s/ Richard L. Schlenker
Richard L. Schlenker, Chief Financial Officer
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Gross profit

 $4,051  $5,455  $1,617  $11,123 

Selling expenses

  368   829   145   1,342   $3,683  $4,626  $1,472   9,781 

Reconciling items (1)

              (5,038)

Earnings before income taxes

             $4,743                  

Three Months Ended September 30, 2013
Biological

IndicatorsInstruments

Continuous

Monitoring
Total

Revenues $6,010 $ 6,666 $ -- $12,676

Gross profit $3,482 $ 4,118 $ -- $7,600
Selling expenses 556 863 -- 1,419

$2,926 $ 3,255 $ -- 6,181
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Reconciling items (1) (3,243 )
Earnings before income taxes $2,938

Six Months Ended September 30, 2014
Biological

IndicatorsInstruments

Continuous

Monitoring
Total

Revenues $12,858 $ 16,750 $ 5,332 $34,940

Gross profit $7,835 $ 10,382 $ 2,611 $20,828
Selling expenses 772 1,821 812 3,405

$7,063 $ 8,561 $ 1,799 17,423
Reconciling items (1) (9,787 )
Earnings before income taxes $7,636

Six Months Ended September 30, 2013
Biological

IndicatorsInstruments

Continuous

Monitoring
Total

Revenues $10,864 $ 13,030 $ -- $23,894

Gross profit $6,043 $ 8,354 $ -- $14,397
Selling expenses 946 1,556 -- 2,502

$5,097 $ 6,798 $ -- 11,895
Reconciling items (1) (5,942 )
Earnings before income taxes $5,953

(1) Reconciling items include general and administrative, research and development, and other expenses.
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September
30, 2014

March
31,
2014

Total assets
Biological Indicators $ 26,582 $22,771
Instruments 46,023 36,797
Continuous Monitoring 31,182 28,578
Corporate and administrative 8,313 9,383

$ 112,100 $97,529

All long-lived assets are located in the United States except for $3,161,000 which are associated with our subsidiary
which is located in Chassieu, France.

Revenues from external customers are attributed to individual countries based upon locations to which the product is
shipped or exported, as follows (in thousands):

Three Months
Ended

September 30,

Six Months
Ended

September 30,
2014 2013 2014 2013

Net revenues from unaffiliated customers:
United States $9,698 $7,794 $18,189 $13,824
Foreign 8,842 4,882 16,751 10,070

$18,540 $12,676 $34,940 $23,894

No foreign country exceeds 10% of total revenues.

Note 9 - Subsequent Event

In October 2014, our Board of Directors declared a quarterly cash dividend of $0.16 per share of common stock,
payable on December 15, 2014, to shareholders of record at the close of business on November 28, 2014.

In October 2014, we completed a business combination (the “PCD Acquisition”) with PCD-Process Challenge Devices,
LLC (“PCD-LLC”) whereby we acquired substantially all of the assets (other than cash and accounts receivable) and
certain liabilities of PCD-LLC’s process challenge device business. The purchase price for the acquired assets was
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$5,250,000, consisting of a cash payment of $5,000,000 at closing with the remaining $250,000 due at the one year
anniversary of the closing date, subject to a possible post-closing adjustment based on potential indemnification losses
of the Company. In addition, the acquisition agreement provides for contingent consideration of up to $1,500,000
based upon the cumulative three year revenues of our process challenge device business subsequent to the acquisition.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Forward Looking Statements

This report contains information that may constitute "forward-looking statements.” Generally, the words "believe,"
"expect," "intend," “anticipate,” "estimate," "project," "will" and similar expressions identify forward-looking
statements, which generally are not historical in nature. However, the absence of these words or similar expressions
does not mean that a statement is not forward-looking. All statements that address operating performance, events or
developments that we expect or anticipate will occur in the future — including statements relating to revenue growth
and statements expressing general views about future operating results — are forward-looking statements. Management
believes that these forward-looking statements are reasonable as and when made. However, caution should be taken
not to place undue reliance on any such forward-looking statements because such statements speak only as of the date
when made. We undertake no obligation to publicly update or revise any forward-looking statements, whether as a
result of new information, future events or otherwise, except as required by law. In addition, forward-looking
statements are subject to certain risks and uncertainties that could cause actual results to differ materially from our
historical experience and our present expectations or projections. These risks and uncertainties include, but are not
limited to those described in Part II, "Item 1A. Risk Factors" and elsewhere in this report and in our Annual Report
on Form 10-K for the year ended March 31, 2014, and those described from time to time in our subsequent reports
filed with the Securities and Exchange Commission.

General Discussion

We pursue a strategy of focusing primarily on quality control products, which are sold into niche markets that are
driven by regulatory requirements. We prefer markets that have limited competition where we can establish a
commanding presence and achieve high gross margins. We are organized into three divisions across six physical
locations. Our Instruments Division designs, manufactures and markets quality control instruments and disposable
products utilized in connection with the healthcare, pharmaceutical, food and beverage, medical device, industrial
hygiene, environmental air sampling and semiconductor industries. Our Biological Indicators Division manufactures
and markets biological indicators and distributes chemical indicators used to assess the effectiveness of sterilization
processes, including steam, gas, hydrogen peroxide, ethylene oxide and radiation, in the hospital, dental, medical
device and pharmaceutical industries. Our Continuous Monitoring Division designs, develops and markets systems
which are used to monitor various environmental parameters such as temperature, humidity and differential pressure
to ensure that critical storage and processing conditions are maintained in hospitals, pharmaceutical and medical
device manufacturers, blood banks, pharmacies and a number of other laboratory and industrial environments. We
follow a philosophy of manufacturing a high quality product and providing a high level of on-going service for those
products.
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Our revenues come from two main sources – products sales and services. Product sales are dependent on several
factors, including general economic conditions, both domestic and international, customer capital spending trends,
competition, introduction of new products and acquisitions. Biological indicator products are disposable and are used
on a routine basis for quality control, thus product sales are less sensitive to general economic conditions. Instrument
products and continuous monitoring systems have a longer life, and their purchase by our customers is somewhat
discretionary, so sales are more sensitive to general economic conditions. Service demand is driven by our customers’
quality control and regulatory environments, which require periodic repair and recalibration or certification of our
instrument products and continuous monitoring systems. We typically evaluate costs and pricing annually. Our policy
is to price our products and systems competitively and, where possible, we try to pass along cost increases in order to
maintain our margins.

Gross profit is affected by our product mix, manufacturing efficiencies and price competition. Historically, as we have
integrated our acquisitions and taken advantage of manufacturing efficiencies, our gross margins for some of the
products have improved. There are, however, differences in gross margins between different product lines, and
ultimately the mix of sales will continue to impact our overall gross margin.

Selling expense is driven primarily by labor costs, including salaries and commissions. Accordingly, it may vary with
sales levels. Labor costs and amortization of intangible assets drive the substantial majority of general and
administrative expense. Research and development expense is predominantly comprised of labor costs and third party
consultants.

In October 2014, we completed the PCD Acquisition whereby we acquired substantially all of the assets (other than
cash and accounts receivable) and certain liabilities of PCD-LLC’s business which is focused on the sale of process
challenge devices (“PCD’s) which are used for quality control purposes in the field of ethylene oxide sterilization of
medical devices.

In April 2014, we completed the BGI Acquisition whereby we acquired substantially all of the assets (other than cash
and accounts receivable) and certain liabilities of BGI’s business which is focused on the sale of equipment primarily
used for particulate air sampling.

Page 11
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In April 2014, we completed a business combination (the “Amilabo Acquisition”) whereby we acquired all of the
common stock of Amilabo SAS (“Amilabo”), a distributor of our biological indicator products.

In November 2013, we completed a business combination (the “TempSys Acquisition”) whereby we acquired all of the
common stock of TempSys, Inc. (“TempSys”), a company in the business of providing continuous monitoring systems
to regulated industries.

In November 2013, we completed a business combination (the “Amega Acquisition”) whereby we acquired substantially
all the assets and certain liabilities of Amega Scientific Corporation’s (“Amega”) business which provides continuous
monitoring systems to regulated industries.

In August 2013, we entered into an agreement whereby we sold our NuSonics product line.

In July 2013, we completed a business combination (the “Suretorque Acquisition”) whereby we acquired substantially
all of the assets of ST Acquisitions, LLC’s (“ST Acquisitions”) business involving the design, manufacturing, sale and
service of its SureTorque line of bottle cap torque testing instrumentation.

General Trends and Outlook

Our strategic objectives include growth both organically and through further acquisitions. During the year ended
March 31, 2014, we continued to build our infrastructure to prepare for future growth, including the addition of key
personnel to our operations, research and development, and finance teams. We also invested in upgrading our
information systems and intend to continue doing so.

The markets for our biological indicators remain strong, as the disposable nature of these products makes them less
sensitive to general economic conditions. The worldwide market for biological indicators is growing as more
countries focus on verifying the effectiveness of sterilization processes. General economic conditions over the past
few years have, at times, hampered the organic growth of our instruments business, due to the discretionary nature of
these products. Additionally, uncertainty about global economic conditions may cause businesses to postpone
spending in response to tighter credit, unemployment, negative financial news and/or declines in income or asset
values. Worldwide and regional economic conditions could also reduce the demand for our products and services, as
our customers reduce or delay capital equipment and other types of purchases. Demand for our instruments products
and our newly acquired continuous monitoring systems, however, is still strong and we strive to maintain or grow
revenues going forward.
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We are working on several research and development projects that, if completed, may result in new products for both
existing customers and in new markets. We are hopeful that all of our divisions will have new products available for
sale in the coming year.

Results of Operations

The following table sets forth, for the periods indicated, condensed consolidated statements of income data. The table
and the discussion below should be read in conjunction with the accompanying condensed consolidated financial
statements and the notes thereto appearing elsewhere in this report (in thousands, except percent data):

Three Months
Ended September
30,

Percent

2014 2013 Change Change
Revenues $18,540 $12,676 $ 5,864 46 %
Cost of revenues 7,417 5,076 2,341 46 %
Gross profit $11,123 $7,600 $ 3,523 46 %
Gross profit margin 60 % 60 % -- %

Operating expenses
Selling $1,342 $1,419 $ (77 ) (5 )%
General and administrative 4,005 3,136 869 28 %
Research and development 876 530 346 65 %

$6,223 $5,085 $ 1,138 22 %

Operating income $4,900 $2,515 $ 2,385 95 %
Net income 3,060 1,932 1,128 58 %
Net profit margin 17 % 15 % 2 %
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Six Months Ended
September 30, Percent

2014 2013 Change Change
Revenues $34,940 $23,894 $11,046 46 %
Cost of revenues 14,112 9,497 4,615 49 %
Gross profit $20,828 $14,397 $6,431 45 %
Gross profit margin 60 % 60 % -- %

Operating expenses
Selling $3,405 $2,502 $903 36 %
General and administrative 7,841 5,222 2,619 50 %
Research and development 1,627 1,115 512 46 %

12,873 $8,839 $4,034 46 %

Operating income $7,955 $5,558 $2,397 43 %
Net income 4,941 3,792 1,119 30 %
Net profit margin 14 % 16 % (2 )%

Revenues

The following table summarizes our revenues by source (in thousands, except percent data):

Three Months Ended September 30, Percent
2014 2013 Change Change

Biological Indicators $ 6,441 $ 6,010 $ 431 7 %
Instruments 9,065 6,666 2,399 36 %
Continuous Monitoring 3,034 -- 3,034 100 %
Total $ 18,540 $ 12,676 $ 5,864 46 %

Six Months
Ended
September 30,

Percent

2014 2013 Change Change
Biological Indicators $12,858 $10,864 $1,994 18 %
Instruments 16,750 13,030 3,720 29 %
Continuous Monitoring 5,332 -- 5,332 100 %
Total $34,940 $23,894 $11,046 46 %

Three and six months ended September 30, 2014 versus September 30, 2013
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Biological Indicators revenues for the three and six months ended September 30, 2014 increased as a result of the
Amilabo Acquisition and organic growth of 7% and 10%, respectively which was achieved through existing
customers, expansion into new markets and price increases. The three month period ended September 30, 2013 was
positively impacted due to the fulfillment of backlog from the previous quarter end which resulted from the
requirement to replace three product batches that had longer than expected incubation times.

Instruments revenues for the three months ended September 30, 2014 increased as a result of the BGI Acquisition and
organic growth of 10% in our existing product lines, partially offset by the disposal of the Nusonics product line.
Instruments revenues for the six months ended September 30, 2014 increased as a result of the BGI Acquisition,
organic growth of 8% in our existing product lines and the timing of the prior year acquisition of the Sure Torque
product line, partially offset by the disposal of the Nusonics product.
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Gross Profit

The following summarizes our gross profit by segment (in thousands, except percent data):

Three Months
Ended
September 30,

Percent

2014 2013 Change Change
Biological Indicators $4,051 $3,482 $ 569 16 %
Gross profit margin 63 % 58 % 5 %

Instruments 5,455 4,118 1,337 32 %
Gross profit margin 60 % 62 % (2 )%

Continuous Monitoring 1,617 -- 1,617 100 %
Gross profit margin 53 % -- % 53 %

Total gross profit $11,123 $7,600 $ 3,523 46 %
Gross profit margin 60 % 60 % -- %

Six Months Ended September 30, Percent
2014 2013 Change Change

Biological Indicators $ 7,835 $ 6,043 $ 1,792 30 %
Gross profit margin 61 % 56 % 5 %

Instruments 10,382 8,354 2,028 24 %
Gross profit margin 62 % 64 % (2 )%

Continuous Monitoring 2,611 -- 2,611 100 %
Gross profit margin 49 % -- % 49 %

Total gross profit $ 20,828 $ 14,397 $ 6,431 45 %
Gross profit margin 60 % 60 % -- %

Three and six months ended September 30, 2014 versus September 30, 2013

Biological Indicators gross profit margin percentage for the three and six months ended September 30, 2014 increased
as a result of the Amilabo Acquisition, price increases and volume-based efficiencies associated with revenues
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growth. The six months ended September 30, 2013 was negatively impacted by the cost of replacement product (as
discussed above in Revenues).

Instruments gross profit margin percentage for the three and six months ended September 30, 2014 decreased as a
result of integration activities associated with the BGI Acquisition and a change in our product/service mix, partially
offset by the application of purchase accounting associated with the Suretorque Acquisition in the prior year. In
addition, the majority of our product-related growth during both periods was in product lines which historically have
been on the lower end of our gross margin percentage spectrum.

Continuous Monitoring gross profit margin percentage for the three and six months ended September 30, 2014 was
negatively impacted by integration activities that commenced soon after the acquisitions were completed. These
integration activities were decreased during the three months ended September 30, 2014 and are now substantially
complete. As a result, we believe that the Continuous Monitoring gross profit margin percentages on a go forward
basis will be impacted more by total revenues available to cover fixed costs and product mix as opposed to ongoing
integration activities.
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Operating Expenses

Operating expenses for the three and six months ended September 30, 2014 increased as compared to the prior year as
follows (in thousands):

Increase (Decrease)
Three
Months
Ended

September
30,
2014

Six
Months
Ended

September
30, 2014

Selling $(77 ) $ 903

General and administrative
ERP system upgrade and SOX compliance 55 100
Acquisition costs 160 389
Amortization 508 1,019
Personnel costs 1,188 1,983
Sales tax accrual (1,106) (1,106 )
Other, net 64 234

869 2,619

Research and development 346 512

Operating expenses $1,138 $ 4,034

Selling

Three and six months ended September 30, 2014 versus September 30, 2013

Selling expenses for the three months ended September 30, 2014 was relatively flat with minor fluctuations due to
timing of certain expenses.

Selling expenses for the six months ended September 30, 2014 increased primarily due to the BGI, Amilabo, Amega
and TempSys Acquisitions, along with negligible increases from other product lines. As a percentage of revenues,
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selling expense decreased to 9.7% as compared to 10.5% in the prior period. The decrease was due primarily to
streamlining sales processes associated with acquisitions along with increased revenues associated with Continuous
Monitoring resulting from our integration activities.

General and administrative

Three and six months ended September 30, 2014 versus September 30, 2013

General and administrative expenses for the three and six months ended September 30, 2014 increased primarily due
to increased amortization, personnel and acquisition costs resulting from the BGI, Amilabo, Amega, and TempSys
acquisitions, partially offset by the recording of a $1,106,000 accrual in the prior year associated with not properly
collecting and remitting sales tax in states in which we most likely had established nexus during prior periods.

Research and Development

Three and six months ended September 30, 2014 versus September 30, 2013

Research and development expenses for the three and six months ended September 30, 2014 increased as a result of
the Amega, TempSys and BGI Acquisitions and standard increases in personnel costs, partially offset by timing of
external research and development consulting projects.

Net Income

Other (expense) income, net increased primarily as a result of additional interest expense associated with our Credit
Facility as well as the gain on disposal of our Nusonics line of business in the prior period. Our income tax rate varies
based upon many factors but in general, we anticipate that on a go forward basis, our effective tax rate will
approximate our current rate of 35.3%. Otherwise, net income varied with the changes in revenue, gross profit and
operating expenses (which includes $2,247,000 of non-cash amortization of intangible assets).
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Liquidity and Capital Resources

Our sources of liquidity may include cash generated from operations, working capital, capacity under our Credit
Facility and potential equity and debt offerings. We believe that cash generated from these sources will be sufficient to
meet our short-term and long-term needs. Our more significant uses of resources include quarterly dividends to
shareholders, payment of debt obligations, long-term capital equipment expenditures and potential acquisitions. In
addition, over the next 6-9 months, we are implementing a new ERP system which may require a significant use of
cash.

Working capital is the amount by which current assets exceed current liabilities. We had working capital of
$17,484,000 and $16,351,000, respectively, at September 30, 2014 and March 31, 2014. The increase in working
capital is primarily due to increases in both accounts receivable and inventories related to organic growth and the
acquisitions of BGI and Amilabo, partially offset by $3,000,000 of required principal payments under the Term Loan
being classified as current liabilities.

In February 2012, we entered into the Credit Facility for a $20,000,000 revolving line of credit and up to $1,000,000
of letters of credit. Funds from the Credit Facility may be used for general working capital and corporate needs,
retiring existing debt, or to support acquisitions and capital expenditures. Under the Credit Facility, indebtedness bears
interest at either: (1) LIBOR, as defined plus an applicable margin, ranging from 1.25% to 2.00%, or (2) the bank’s
commercial bank floating rate (“CBFR”), which is the greater of the bank’s prime rate or one month LIBOR + 2.50%,
adjusted down, from 1.25% to 0.50%.

In April 2014, the Credit Facility was amended to include a $15,000,000 term loan and to extend the maturity date of
the Credit Facility to June 30, 2017. The Term Loan bears interest at LIBOR, as defined, plus 2% and requires 11
quarterly principal payments (the first due date was July 15, 2014) in the amount of $750,000 with the remaining
balance of principal and accrued interest due on April 15, 2017. The proceeds from the Term Loan were used to
support acquisition financing and to repay amounts outstanding under the Line of Credit.

The Credit Facility is secured by all of our assets and requires us to maintain a ratio of funded debt to our trailing four
quarters of EBIDTA, as defined, of 2.5 to 1.0, and a minimum fixed charge coverage ratio of 1.35 to 1.0. We were in
compliance with these covenants as of September 30, 2014.

As of October 31, 2014, we had $28,500,000 in outstanding indebtedness and unused capacity under our Credit
Facility of $5,000,000.
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We routinely evaluate opportunities for strategic acquisitions. Future material acquisitions may require that we obtain
additional capital, assume third party debt or incur other long-term obligations. We believe that we have the option to
utilize both equity and debt instruments as vehicles for the long-term financing of our investment activities and
acquisitions.

On November 7, 2005, our Board of Directors authorized a program to repurchase up to 300,000 shares of our
outstanding common stock. Under the plan, the shares may be purchased from time to time in the open market at
prevailing prices or in negotiated transactions off the market. Shares purchased will be canceled and repurchases will
be made with existing cash reserves. We do not maintain a set policy or schedule for our buyback program. We have
purchased 162,306 shares of common stock under this program from inception through September 30, 2014.

We have been paying regular quarterly dividends since 2003. Dividends per share paid by quarter were as follows:

Year Ending
March 31,
2015 2014

First quarter $0.15 $0.14
Second quarter 0.15 0.14
Third quarter - 0.15
Fourth quarter - 0.15

In October 2014, our Board of Directors declared a quarterly cash dividend of $0.16 per share of common stock,
payable on December 15, 2014, to shareholders of record at the close of business on November 28, 2014.
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Cash Flows

Our cash flows from operating, investing and financing activities were as follows (in thousands):

Six Months
Ended September
30,
2014 2013

Net cash provided by operating activities $3,744 $5,579
Net cash used in investing activities (14,725) (1,831)
Net cash provided by (used in) financing activities 9,063 (4,330)

Net cash provided by operating activities for the six months ended September 30, 2014 decreased primarily due to
increases in accounts receivable and inventories resulting from the BGI, Amilabo, Amega and TempSys acquisitions,
partially offset by decreases in payments of accounts payable and increases in net income.

Net cash used in investing activities for the six months ended September 30, 2014 resulted primarily from the
$10,268,000 BGI Acquisition and the purchase of $908,000 of property, plant and equipment. Net cash used in
investing activities for the six months ended September 30, 2013 resulted from the $1,721,000 Suretorque Acquisition
and the purchase of $771,000 of property, plant and equipment, partially offset by the proceeds from the disposal of
the NuSonics product line of $661,000.

Net cash provided by financing activities for the six months ended September 30, 2014 resulted from borrowings
under our Credit Facility of $18,000,000 and proceeds from the exercise of stock options of $865,000, partially offset
by the repayment of debt of $8,750,000 and the payment of dividends of $1,052,000. Net cash used in financing
activities for the six months ended September 30, 2013 resulted from the repayment of debt of $4,000,000 and the
payment of dividends of $952,000, partially offset by the proceeds from the exercise of stock options of $637,000.

At September 30, 2014, we had contractual obligations for open purchase orders of approximately $7,700,000 for
routine purchases of supplies and inventory, which are payable in less than one year.

Under the terms of the Amega Agreement, we are required to pay contingent consideration if the cumulative revenues
for our Continuous Monitoring Division for the three years subsequent to the acquisition meet certain levels. The
potential consideration payable ranges from $0 to $10,000,000 and is based upon a sliding scale of three-year
cumulative revenues between $31,625,000 and $43,500,000. Based upon both historical and projected growth rates,
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we recorded $500,000 of contingent consideration payable which represents our best estimate of the amount that will
ultimately be paid. Any changes to the contingent consideration ultimately paid will result in additional income or
expense in our condensed consolidated statements of income. We will continue to monitor the results of our
Continuous Monitoring Division and we will adjust the contingent liability on a go forward basis, based on then
current information. The contingent consideration is payable in the third quarter of our year ending March 31, 2017.

Under the terms of the Bios Agreement, we are required to pay contingent consideration if the cumulative revenues
related to the acquisition for the three years subsequent to the acquisition exceed $22,127,000. The potential future
payment that we could be required to make ranges from $0 to $6,710,000. Based upon historical growth rates, we
initially recorded $2,140,000 of contingent consideration payable which represented our best estimate of the amount
that would ultimately be paid. Based upon actual results and current run rates, during the year ended March 31, 2014,
we revised our estimate of the ultimate contingent liability that would be paid, which resulted in reducing the
contingent consideration payable to $1,120,000. Any further changes to the contingent consideration ultimately paid
would result in additional income or expense in our condensed consolidated statements of income. We will continue
to monitor the results associated with the Bios Acquisition and we will adjust the contingent liability on a go forward
basis, based on then current information. The contingent consideration is payable in the first quarter of our year
ending March 31, 2016.

Critical Accounting Estimates

Our condensed consolidated financial statements and accompanying notes have been prepared in accordance with U.S.
GAAP. The preparation of these financial statements requires management to make estimates, judgments and
assumptions that affect reported amounts of assets, liabilities, revenues and expenses. We continually evaluate the
accounting policies and estimates used to prepare the condensed consolidated financial statements. The estimates are
based on historical experience and assumptions believed to be reasonable under current facts and circumstances.
Actual amounts and results could differ from these estimates made by management. Certain accounting policies that
require significant management estimates and are deemed critical to our results of operations or financial position are
discussed in our Annual Report on Form 10-K for the year ended March 31, 2014 in the Critical Accounting Policies
and Estimates section of “Item 7. Management's Discussion and Analysis of Financial Condition and Results of
Operations.”
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Item 3. Quantitative and Qualitative Disclosures about Market Risk

We have no derivative instruments and minimal exposure to foreign currency and commodity market risks.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities
Exchange Act of 1934, as amended) that are designed to reasonably ensure that information required to be disclosed
by us in the reports we file or submit under the Securities Exchange Act of 1934, as amended, is recorded, processed,
summarized and reported within the time periods specified in the Securities and Exchange Commission’s rules and
forms and that such information is accumulated and communicated to our management, including our principal
executive and principal financial officers, or persons performing similar functions, as appropriate to allow timely
decisions regarding required disclosure. Our management evaluated, with the participation of our Chief Executive
Officer and Chief Financial Officer, the effectiveness of our disclosure controls and procedures as of June 30, 2014.
Based on that evaluation, our management concluded that our disclosure controls and procedures were effective at
June 30, 2014.

Our management, including our Chief Executive Officer and Chief Financial Officer, is responsible for establishing
and maintaining adequate internal control over financial reporting. Our internal control over financial reporting is a
process designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements in accordance with generally accepted accounting principles in the United States. Because of its
inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Therefore, even
those systems determined to be effective can provide only reasonable assurance of achieving their control objectives.
Management evaluated the effectiveness of our internal control over financial reporting based on the framework in
“Internal Control – Integrated Framework” issued by the Committee of Sponsoring Organizations of the Treadway
Commission (COSO) in 1992.

Our management evaluated, with the participation of our Chief Executive Officer and Chief Financial Officer, the
effectiveness of our internal control over financial reporting as of September 30, 2014. Based on that evaluation, our
management concluded that our internal control over financial reporting was effective at September 30, 2014. As
allowed, this evaluation excludes the operations of acquired entities during the six months ended September 30, 2014
due to the timing of the acquisitions. Revenues related to these acquisitions were 10% of total revenues for the six
months ended September 30, 2014.
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Changes in Internal Control Over Financial Reporting

There were no significant changes in our internal control over financial reporting that occurred during the six months
ended September 30, 2014, that have materially affected, or are reasonably likely to materially affect our internal
control over financial reporting.

Part II. Other Information

Item 1A. Risk factors

We are affected by risks specific to us as well as factors that affect all businesses operating in a global market.  The
significant factors known to us that could materially adversely affect our business, financial condition or operating
results are described in our Annual Report on Form 10-K for the year ended March 31, 2014, under the heading “Part I –
Item 1A. Risk Factors.”  There have been no material changes to those risk factors.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

On November 7, 2005, our Board of Directors adopted a share repurchase plan which allows for the repurchase of up
to 300,000 of our common shares. This plan will continue until the maximum is reached or the plan is terminated by
further action of the Board of Directors. We made the following repurchases of our common stock, including
settlement of loans to employees for the exercise of stock options:

Shares
Purchased

Average
Price
Paid

Total
Shares
Purchased
as Part

of Publicly

Announced
Plan

Remaining
Shares to
Purchase
Under
Plan

July 2014 -- $ -- 162,486 137,514
August 2014 -- -- 162,486 137,514
September 2014 -- -- 162,486 137,514
Total -- --

Item 6. Exhibits

31.1Certification of Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
31.2Certification of Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
32.1Certification of Chief Executive Officer Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
32.2Certification of Chief Financial Officer Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

101

The following financial information from the quarterly report on Form 10-Q of Mesa Laboratories, Inc. for
the quarter ended September 30, 2014, formatted in XBRL (eXtensible Business Reporting Language):
(i) Condensed Consolidated Statements of Income, (ii) Condensed Consolidated Balance Sheets, (iii) Condensed
Consolidated Statements of Cash Flows, and (iv) Notes to the Condensed Consolidated Financial Statements.

SIGNATURES
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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.

MESA LABORATORIES, INC.

(Registrant)

 DATED: November 6, 2014     By:  /s/ John J. Sullivan, Ph.D.
 John J. Sullivan, Ph.D.
 Chief Executive Officer

 DATED: November 6, 2014   By:  /s/ John V. Sakys
 John V. Sakys
 Chief Financial Officer
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