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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

) Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

0 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

) Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR
240.14d-2(b))

) Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR
240.13e-4(c))
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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

On May 10, 2006, the Board of Directors of Covance Inc. ( Covance orthe Company ) adopted an amendment to the Restricted Unit Plan for
Non-Employee Members of the Board of Directors of Covance Inc. (the Plan ). Prior to the amendment the Plan provided that on every third
anniversary of May 20, 2003, each non-employee Director who is a member of the Board on that date shall receive an Award of such number of
hypothetical shares as is approved by the Board in advance of such date. The amendment provides that grants shall be made annually on May 20
of each year in such amount as the Board shall determine in advance of such date rather than every three years. The Board also determined that
the 2006 grant to be made on May 20, 2006 shall be in the amount of 1,200 hypothetical shares. The prior grant under the Plan made in May

2003 was in the amount of 5,000 hypothetical shares.

The Amendment is filed as an Exhibit to this Current Report on Form 8-K and is incorporated by reference herein.

Item 9.01 Financial Statements and Exhibits

(c) Exhibits

10.1 Amendment No.1 to the Restricted Unit Plan for Non-Employee Members of the Board of Directors of Covance Inc.
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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 hereunto duly authorized.

COVANCE INC.

Date: May 16, 2006 /s/ James W. Lovett
Name: James W. Lovett
Title: Corporate Senior Vice President,
General Counsel and Secretary
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