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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the

Securities Exchange Act of 1934

Date of Report (date of earliest event reported): February 18, 2015

Covance Inc.
(Exact name of Registrant as Specified in its Charter)

Delaware 1-12213 22-3265977

(State or Other Jurisdiction of
Incorporation or Organization)

(Commission File
Number)

(IRS Employer
Identification Number)

 210 Carnegie Center, Princeton, New
Jersey

08540

 (Addresses of Principal Executive
Offices)

(Zip Code)

Registrant’s Telephone Number, Including Area Code:  (609) 452-8550

Not Applicable

(Former Name or Former Address, if Changed Since Last Report)

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:

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
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¨ 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 5.07 Submission of Matters to a Vote of Security Holders.

On February 18, 2015, Covance Inc. (the “Company”) held its Special Meeting of Stockholders (the “Special Meeting”).
The Company filed its Definitive Proxy Statement for the proposals voted upon at the Special Meeting with the
Securities and Exchange Commission on January 16, 2015.

As of January 15, 2015, the record date for the Special Meeting, 56,959,151 shares of the Company’s common stock
were outstanding and entitled to vote at the Special Meeting. A quorum of 44,918,722 shares of the Company’s
common stock were represented in person or by proxy at the Special Meeting. The number of votes cast for, against or
withheld, as well as abstentions and broker non-votes, if applicable, with respect to each proposal is set out below:

1. Proposal to adopt the Agreement and Plan of Merger, dated as of November 2, 2014 (the “Merger Agreement”), by
and among the Company, Laboratory Corporation of American Holdings (“LabCorp”), and Neon Merger Sub Inc., a
subsidiary of LabCorp. The proposal to adopt the Merger Agreement received the affirmative vote of approximately
78.1% of the outstanding shares of common stock entitled to vote at the Special Meeting.

For Against Abstain Broker Non-Votes

44,486,845 188,934 242,943 0 

2. Non-binding, advisory proposal to approve the compensation that may become payable to the Company’s named
executive officers in connection with the completion of the merger. The non-binding, advisory proposal to approve the
compensation that may become payable to the Company’s named executive officers in connection with the completion
of the merger received the affirmative vote of approximately 54.96% of the votes cast.

For Against Abstain Broker Non-Votes

24,497,190 20,076,229 345,303 0

ITEM 8.01 — OTHER ITEMS

On February 18, 2015, Covance and LabCorp issued a joint press release announcing the results of the stockholder
vote at the Special Meeting. A copy of that press release is attached hereto as Exhibit 99.1 and incorporated herein by
reference.
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ITEM 9.01 — FINANCIAL STATEMENTS AND EXHIBITS

(d)      Exhibits

Exhibit
No.

Description

99.1 Press Release, dated February 18, 2015

Cautionary Statement Regarding Forward Looking Statements

This communication contains “forward-looking” statements within the meaning of Section 21E of the Securities
Exchange Act of 1934, as amended, and the Private Securities Litigation Reform Act of 1995, known as the
PSLRA.  These statements, as they relate to Laboratory Corporation of America Holdings (“LabCorp”) or Covance Inc.
(“Covance”), the management of either such company or the proposed transaction between LabCorp and Covance,
involve risks and uncertainties that may cause results to differ materially from those set forth in the statements.  These
statements are based on current plans, estimates and projections, and therefore, you are cautioned not to place undue
reliance on them.  No forward-looking statement can be guaranteed, and actual results may differ materially from
those projected.  LabCorp and Covance undertake no obligation to publicly update any forward-looking statement,
whether as a result of new information, future events or otherwise, except to the extent required by
law.  Forward-looking statements are not historical facts, but rather are based on current expectations, estimates,
assumptions and projections about the business and future financial results of the pharmaceutical industry, and other
legal, regulatory and economic developments.  We use words such as “anticipates,” “believes,” “plans,” “expects,” “projects,”
“future,” “intends,” “may,” “will,” “should,” “could,” “estimates,” “predicts,” “potential,” “continue,” “guidance,” and similar expressions to
identify these forward-looking statements that are intended to be covered by the safe harbor provisions of the
PSLRA.  Actual results could differ materially from the results contemplated by these forward-looking statements due
to a number of factors, including, but not limited to, those described in the documents LabCorp and Covance have
filed with the U.S. Securities and Exchange Commission (the “SEC”) as well as the possibility that (1) LabCorp and
Covance may be unable to obtain stockholder or regulatory approvals required for the proposed transaction or may be
required to accept conditions that could reduce the anticipated benefits of the merger as a condition to obtaining
regulatory approvals; (2) the length of time necessary to consummate the proposed transaction may be longer than
anticipated; (3) problems may arise in successfully integrating the businesses of LabCorp and Covance or such
integration may be more difficult, time-consuming or costly than expected; (4) the proposed transaction may involve
unexpected costs; (5) the businesses may suffer as a result of uncertainty surrounding the proposed transaction,
including difficulties in maintaining relationships with customers or retaining key employees; (6) the parties may be
unable to meet expectations regarding the timing, completion and accounting and tax treatments of the transaction; or
(7) the industry may be subject to future risks that are described in the “Risk Factors” section of the Annual Reports on
Form 10-K, Quarterly Reports on Form 10-Q, the definitive proxy statement/prospectus referred to below and other
documents filed from time to time with the SEC by LabCorp and Covance.  Neither LabCorp nor Covance gives any
assurance that either LabCorp or Covance will achieve its expectations.

Edgar Filing: COVANCE INC - Form 8-K

4



The foregoing list of factors is not exhaustive.  You should carefully consider the foregoing factors and the other risks
and uncertainties that affect the businesses of LabCorp and Covance described in the “Risk Factors” section of their
respective Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, the definitive proxy statement/prospectus
referred to below and other documents filed by either of them from time to time with the SEC.  All forward-looking
statements included in this document are based upon information available to LabCorp and Covance on the date
hereof, and neither LabCorp nor Covance assumes any obligation to update or revise any such forward-looking
statements.
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SIGNATURE

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.

Date: February 18, 2015 Covance Inc.

By: /s/ James W. Lovett
Name: James W. Lovett
Title: Corporate Senior Vice President,

General Counsel, and Secretary
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EXHIBIT INDEX

Exhibit
No.

Description

99.1 Press Release, dated February 18, 2015
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