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Calculation of the Registration Fee

Maximum Amount of
Title of Each Class Aggregate Registration Fee
of Securities Offered Offering Price 1)
3.200% Senior Notes due 2016 300,000,000 34,830
Guarantees of 3.200% Senior Notes due 2016 ) 2)
4.700% Senior Notes due 2021 550,000,000 63,855
Guarantees of 4.700% Senior Notes due 2021 ) 2)
5.750% Senior Notes due 2040 200,000,000 23,220
Guarantees of 5.750% Senior Notes due 2040 ) 2)
Floating Rate Senior Notes due 2014 200,000,000 23,220
Guarantees of Floating Rate Senior Notes due 2014 2) 2)
Total 1,250,000,000 145,125

(1) Calculated in accordance with Rule 457(r) of the Securities Act of 1933, as amended.
(2) No separate filing fee is required pursuant to Rule 457(n) of the Securities Act of 1933 as amended.

PROSPECTUS SUPPLEMENT Filed Pursuant to Rule 424(b)(2)
(To prospectus dated February 7, 2011) Registration No. 333-167603
$1,250,000,000

Quest Diagnostics Incorporated

$300,000,000 3.200% Senior Notes due 2016
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$550,000,000 4.700% Senior Notes due 2021
$200,000,000 5.750% Senior Notes due 2040
$200,000,000 Floating Rate Senior Notes due 2014

The notes due 2016 will mature on April 1, 2016. The notes due 2021 will mature on April 1, 2021. The notes due
2040 will mature on January 30, 2040. We will pay interest on the notes due 2016 and the notes due 2021 on April 1
and October 1 of each year, beginning October 1, 2011. We will pay interest on the notes due 2040 on January 30 and
July 30 of each year, beginning July 30, 2011. The notes due 2040 offered hereby are a further issuance of the
$250,000,000 aggregate principal amount of 5.750% Senior Notes due 2040 issued on November 17, 2009. The notes
due 2040 offered hereby will have the same CUSIP number assigned to such previously issued 5.750% Senior Notes
due 2040. We may redeem some or all of the notes due 2016, the notes due 2021 and the notes due 2040 at any time at
the applicable redemption prices described in this prospectus supplement.

The floating rate senior notes due 2014 will mature on March 24, 2014. We will pay interest on the floating rate senior
notes due 2014 on March 24, June 24, September 24 and December 24 of each year, beginning June 24, 2011. Interest
on the floating rate senior notes due 2014 will accrue from March 24, 2011. The floating rate senior notes due 2014
will bear interest at a per annum rate equal to three-month LIBOR (as defined herein) plus 0.85%. The floating rate
senior notes due 2014 will not be redeemable prior to maturity except as described in this prospectus supplement.

The notes due 2021 and the floating rate senior notes due 2014 are subject to special mandatory redemption under

certain circumstances, as described further in this prospectus supplement. Unless otherwise specified, we refer to the

notes due 2016, the notes due 2021, the notes due 2040 and the floating rate senior notes due 2014, collectively as the
notes.

The notes will be senior unsecured obligations of ours and will rank equally with our other existing and future senior
unsecured obligations. The notes will be guaranteed by certain of our domestic wholly owned subsidiaries. Each
guarantee will be a senior unsecured obligation of the subsidiary guarantor issuing such guarantee and will rank
equally with other existing and future senior unsecured obligations of such subsidiary guarantor. The notes will be
issued only in registered form in minimum denominations of $2,000 and integral multiples of $1,000 in excess
thereof.

Investing in the notes involves risks that are described in the Risk Factors section of our Annual Report on
Form 10-K for the year ended December 31, 2010, which is incorporated by reference into this prospectus
supplement, and in the Risk Factors section beginning on page S-8 of this prospectus supplement.

Per Note Per Note Per Note

due 2016 Total due 2021 Total due 2040 To
Public
offering
price 99.907 % $ 299,721,000 99.833 % $ 549,081,500 97.263 % $ 194
Underwriting
discount 0.600 % $ 1,800,000 0.650 % $ 3,575,000 0.875 % $ 1
Proceeds,
before
expenses, to
us 99.307 % $ 297,921,000 99.183 % $ 545,506,500 96.388 % $ 192
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(O Plus, in
the case of
the notes
due 2016,
notes due
2021 and
floating
rate senior
notes due
2014,
accrued
interest
from
March 24,
2011, if
settlement
occurs
after that
date; and
in the case
of the
notes due
2040,
accrued
interest
from
January
30, 2011
(as if the
notes due
2040 had
been
issued on
such date).

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

The notes will be ready for delivery in book-entry form only through the facilities of The Depository Trust Company
for the accounts of its participants, including Eurodollar Bank S.A./N.V., as operator of the Euroclear System, and
Clearstream Banking, société anonyme, on or about March 24, 2011.

Joint Book-Running Managers

Morgan Stanley Goldman, Sachs & RBS J.P. Morgan Wells Fa}r'go
Co. Securities
Co-Managers
Crédit Agricole CIB BofA Merrill Lynch Mitsubishi UF]J Securities
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The date of this prospectus supplement is March 21, 2011.
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Neither we nor the underwriters have authorized anyone to provide you with any information or to make any
representation not contained in or incorporated by reference into this prospectus supplement or the accompanying
prospectus or included in any free writing prospectus that we may file with the Securities and Exchange Commission
(the SEC ) in connection with this offering. Neither we nor the underwriters take any responsibility for, or can provide
any assurances as to, the reliability of any information that others may provide you. Neither we nor the underwriters

are making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You should
assume that the information appearing in this prospectus supplement, the accompanying prospectus and the documents
incorporated by reference is accurate only as of their respective dates. Our business, financial condition, cash flows,
results of operations and prospects may have changed since these dates.
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Referencesto we, us, our, QuestDiagnostics and our company are to Quest Diagnostics Incorporated and its
consolidated subsidiaries unless otherwise specified or the context otherwise requires.
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SUMMARY

This summary highlights selected information appearing elsewhere in this prospectus supplement and may not contain
all of the information that is important to you. You should carefully read this prospectus supplement and the
accompanying prospectus in their entirety, including the documents incorporated by reference.

Our Company

We are the world s leading provider of diagnostic testing, information and services, providing insights that enable
patients, physicians and others to make better healthcare decisions. We offer U.S. patients and physicians the broadest
access to diagnostic testing services through our nationwide network of laboratories and company-owned patient
service centers. We provide interpretive consultation through the largest medical and scientific staff in the industry,
with approximately 900 M.D.s and Ph.D.s, primarily located in the United States. We are the leading provider of
clinical testing, including gene- based and esoteric testing, anatomic pathology services and testing for drugs-of-abuse,
and the leading provider of risk assessment services for the life insurance industry. We also are a leading provider of
testing for clinical trials. Our diagnostics products business manufactures and markets FDA cleared or approved
diagnostic test kits and specialized point-of-care testing. We empower healthcare organizations and clinicians with
robust information technology solutions.

During 2010, we generated net revenues of $7.4 billion and processed approximately 146 million requisitions for
testing.

Our principal executive offices are located at Three Giralda Farms, Madison, New Jersey 07940, telephone number:
(973) 520-2700.

Recent Developments

On February 24, 2011, we announced that we had signed a definitive agreement to acquire Athena Diagnostics, Inc.,
or Athena Diagnostics, an esoteric laboratory specializing in genetic testing for neurological disorders, from Thermo
Fisher Scientific Inc. for $740 million in cash. The transaction is expected to be completed early in the second quarter
of 2011 following the satisfaction of customary conditions. We expect to use a portion of the net proceeds from this
offering to fund the purchase price and related transaction costs of this acquisition. See Use of Proceeds.

On March 18, 2011, we announced that we had entered into a definitive merger agreement under which we expect to
acquire Celera Corporation, or Celera, for $8 per share of common stock, representing a transaction value of
approximately $344 million, net of $327 million in acquired cash and short-term investments. The transaction value is
expected to be further reduced through the realization of a significant portion of Celera s available tax credit and net
operating loss carryforwards and capitalized R&D, which totaled $117 million at the end of 2010. Celera is a
healthcare business focusing on the integration of genetic testing into routine clinical care through a combination of
products and services incorporating proprietary discoveries.

Under the terms of the definitive merger agreement, we, through a wholly-owned subsidiary, will promptly commence
a cash tender offer to purchase all the outstanding shares of common stock of Celera for $8 per share in cash. The
tender offer is expected to be followed by a merger, in which all the shares of Celera common stock that have not been
tendered into the tender offer will be converted into the right to receive $8 per share in cash. The completion of the
tender offer is subject to the satisfaction of customary conditions, including that a majority of the outstanding shares
of Celera common stock (calculated on a fully-diluted basis) are tendered into the tender offer. The transaction is
subject to customary closing conditions.
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The Offering

The following is a brief summary of some of the terms of this offering. For a more complete description of the terms
of the notes, see Description of Notes in this prospectus supplement and Description of Senior Debt Securities and
Guarantees of Senior Debt Securities in the accompanying prospectus.

Issuer Quest Diagnostics Incorporated.
Notes Offered $300,000,000 aggregate principal amount of 3.200% senior notes due 2016.
$550,000,000 aggregate principal amount of 4.700% senior notes due 2021.

$200,000,000 aggregate principal amount of 5.750% senior notes due 2040, representing a
reopening of the $250,000,000 aggregate principal amount of 5.750% senior notes due 2040
issued on November 17, 2009.

$200,000,000 aggregate principal amount of floating rate senior notes due 2014.
Maturities 3.200% senior notes due 2016: April 1, 2016

4.700% senior notes due 2021: April 1, 2021

5.750% senior notes due 2040: January 30, 2040

Floating rate senior notes due 2014: March 24, 2014

Interest and 3.200% senior notes due 2016: Interest at the rate of 3.200% per annum from March 24, 2011

Payment Dates payable on April 1 and October 1 of each year, beginning October 1, 2011
4.700% senior notes due 2021: Interest at the rate of 4.700% per annum from March 24, 2011
payable on April 1 and October 1 of each year, beginning October 1, 2011
5.750% senior notes due 2040: Interest at the rate of 5.750% per annum from January 30, 2011
(as if the 5.750% senior notes due 2040 had been issued on such date) payable on January 30 and
July 30 of each year, beginning July 30, 2011
Floating rate senior notes due 2014: Interest at a floating rate equal to the three-month LIBOR
plus 0.85% per annum from March 24, 2011, reset quarterly, payable on March 24, June 24,
September 24 and December 24 of each year, beginning June 24, 2011.

Guarantees The notes will be fully and unconditionally guaranteed, jointly and severally, by certain of our
domestic wholly owned subsidiaries.

S-2
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Ranking The notes will be senior unsecured obligations of ours and will rank equally with our other existing
and future senior unsecured obligations. Each guarantee will be a senior unsecured obligation of the
subsidiary guarantor issuing such guarantee and will rank equally with other existing and future
senior unsecured obligations of such subsidiary guarantor. The notes and the guarantees will be
structurally subordinated to all liabilities of our subsidiaries that are not guarantors. The notes and
the guarantees will also effectively be subordinated to any existing and future secured obligations of
ours or our subsidiary guarantors as to the assets securing such obligations.

As of December 31, 2010, after giving effect to this offering and the anticipated use of the net
proceeds therefrom (as if all of the foregoing had occurred on that date):

we and our subsidiary guarantors would have
had total debt outstanding of $4.2 billion, of
which $31 million is secured; and

our subsidiaries that are not guarantors would
have had debt outstanding of $16 million,
none of which was incurred under our secured
receivables credit facility.

For more information, see ~ Recent Developments,  Description of Notes,  Use of Proceeds and
Capitalization.

Optional At any time prior to their maturity, in the case of the 3.200% senior notes due 2016, the 4.700%

Redemption  senior notes due 2021 and the 5.750% senior notes due 2040, we may redeem the notes of the
applicable series as a whole at any time or in part from time to time, at our option, at the redemption
prices described in this prospectus supplement.

For a more detailed description, see Description of Notes Optional Redemption.

S-3
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Special
Mandatory
Redemption

Repurchase
Upon a Change
of Control

Covenants

In the event that Quest Diagnostics has failed to consummate the acquisition of Athena
Diagnostics on or prior to October 31, 2011, or the related Stock Purchase and Sale Agreement is
terminated at any time prior thereto, Quest Diagnostics must redeem the 4.700% senior notes due
2021 and the floating rate senior notes due 2014 at a redemption price equal to 101% of the
aggregate principal amount of the 4.700% senior notes due 2021 and the floating rate senior notes
due 2014, plus accrued and unpaid interest from the date of initial issuance to but excluding the
special mandatory redemption date.

For a more detailed description, see Description of Notes Special Mandatory Redemption.

Upon the occurrence of a Change of Control Triggering Event (as defined in this prospectus

supplement), we will be required to make an offer to purchase the notes at a price equal to 101%

of their principal amount plus accrued and unpaid interest to the date of repurchase. See
Description of Notes Change of Control.

The indenture governing the notes will contain covenants that, among other things, will limit our
ability and/or the ability of our restricted subsidiaries to:

create certain liens;

enter into certain sale and leaseback
transactions;

consolidate, merge or transfer all or
substantially all of our assets; and

incur indebtedness of non-guarantor
subsidiaries.

These covenants are subject to important exceptions and qualifications, which are described in
this prospectus supplement. For a more detailed description, see Description of Notes.

S-4
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Certain affiliates of Calyon Securities (USA), Inc. and Mitsubishi UFJ Securities (USA), Inc., who are
co-managers in this offering, are lenders to us under our secured receivables credit facility and will
receive 5% of the net proceeds of this offering by reason of the repayment of amounts outstanding

under such credit facility. Accordingly, such underwriters are deemed to have a conflict of interest
within the meaning of Rule 5121 ( Rule 5121 ) of the Financial Industry Regulatory Authority, Inc., and
this offering will be conducted in accordance with Rule 5121. No underwriter with a conflict of interest
will confirm sales to any account over which it exercises discretion without the specific written

approval of the account holder.

We estimate that the net proceeds from this offering of notes after deducting underwriting discounts but
before deducting other expenses of the offering will be approximately $1.24 billion. We intend to use
$750 million of the net proceeds to fund the purchase price and related transaction costs of our
acquisition of Athena Diagnostics and $485 million of the net proceeds, together with $90 million of
cash on hand, to repay outstanding indebtedness under our senior unsecured revolving credit facility
and our secured receivables credit facility. See Use of Proceeds.

See Risk Factors and the other information in this prospectus supplement and in our Annual Report on
Form 10-K for the fiscal year ended December 31, 2010, which is incorporated by reference into this
prospectus supplement, for a discussion of factors you should carefully consider before deciding to
invest in the notes.

S-5
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Summary Financial Data

The following table presents summary historical financial data at the dates and for each of the years presented. We
derived the summary historical operations and other data for the years ended December 31, 2010, 2009 and 2008 and
the summary historical balance sheet data at December 31, 2010 and 2009 from our audited consolidated financial
statements incorporated by reference herein. We derived the summary historical balance sheet data at December 31,
2008 from our audited consolidated financial statements not incorporated by reference herein.

The summary historical financial data presented below is only a summary and should be read together with our
consolidated financial statements and related notes and management s discussion and analysis of financial condition
and results of operations included in our Annual Report on Form 10-K for the year ended December 31, 2010, which
is incorporated by reference into this prospectus supplement.

Year Ended December 31,
2010 2009 2008
(in thousands)
Operations Data:

Net revenues $ 7,368,925 $ 7,455,243 $ 7,249,447
Operating income 1,295,535 (a) 1,359,111 (v) 1,222,376 (o)
Income from continuing operations 758,804 (q) 767,458 (e) 663,889 (f)(g)
Loss from discontinued operations, net of

taxes (1,787) (1,236) (50,694 )
Net income 757,017 766,222 613,195
Less: Net income attributable to

noncontrolling interests 36,123 37,111 31,705

Net income attributable to Quest
Diagnostics 720,894 729,111 581,490

Amounts attributable to Quest Diagnostics

stockholders:

Income from continuing operations 722,681 730,347 632,184
Loss from discontinued operations, net of

taxes (1,787) (1,236) (50,694 )
Net income 720,894 729,111 581,490
Balance Sheet Data

(at end of year):

Cash and cash equivalents 449,301 534,256 253,946
Accounts receivable, net 845,299 827,343 832,873
Goodwill 5,101,938 5,083,944 5,054,926
Total assets 8,527,630 8,563,643 8,403,830

12
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Long-term debt 2,641,160 2,936,792 3,078,089
Total debt 2,990,156 3,107,299 3,083,231
Total Quest Diagnostics stockholders

equity 4,033,480 3,989,639 3,604,896
Noncontrolling interests 20,645 21,825 20,238
Total stockholders equity 4,054,125 4,011,464 3,625,134
Other Data:

Net cash provided by operating activities $ 1,118,047 $ 997,418 ) $ 1,063,049
Net cash used in investing activities (216,510) (195,904 ) (198,883 )
Net cash used in financing activities (986,492 ) (521,204 ) (777,814 )
Provision for doubtful accounts 291,737 320,974 326,228
Rent expense 195,573 188,813 190,706
Capital expenditures 205,400 166,928 212,681
Depreciation and amortization 253,964 256,687 264,593

@  Operating
income
includes
$27.0
million of
costs
principally
associated
with
workforce
reductions
and $9.6
million of
costs
associated
with the
settlement
of
employee
litigation.
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Operating
income
includes a
$15.5 million
gain associated
with an
insurance
settlement for
storm-related
losses.

Operating
income
includes $16.2
million of costs,
primarily
associated with
workforce
reductions.

Includes
income tax
benefits of
$22.1 million,
primarily
associated with
favorable
resolutions of
certain tax
contingencies.

Includes $20.4
million of
pre-tax charges
related to the
early
extinguishment
of debt,
primarily
related to the
June 2009 and
November 2009
debt tender
offers (see Note
10 to the
Consolidated
Financial
Statements
included in our
Annual Report

14
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on Form 10-K
for the year
ended
December 31,
2010) and a
$7.0 million
pre-tax charge
related to the
write-off of an
investment.
Also includes
$7.0 million of
income tax
benefits,
primarily
associated with
certain discrete
tax benefits.

Includes an
$8.9 million
pre-tax charge
associated with
the write-down
of an equity
investment.

Includes
income tax
benefits of
$16.5 million,
primarily
associated with
favorable
resolutions of
certain tax
contingencies.

Includes pre-tax
charges of $75
million related
to the
government
investigation of
NID. See Note
16 to the
Consolidated
Financial
Statements
included in our
Annual Report

15
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on Form 10-K
for the year
ended
December 31,
2010.

Includes
payments
primarily made
in the second
quarter of 2009
totaling $314
million in
connection with
the NID
settlement (see
Note 16 to the
Consolidated
Financial
Statements
included in our
Annual Report
on Form 10-K
for the year
ended
December 31,
2010), or $208
million net of
an associated
reduction in
estimated tax
payments.

S-7
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RISK FACTORS

You should carefully consider the risks described below and in our Annual Report on Form 10-K for the fiscal year
ended December 31, 2010, which is incorporated by reference into this prospectus supplement, before making a
decision to invest in our notes. The risks and uncertainties described below and in the documents incorporated by
reference are not the only ones facing our company. Additional risks and uncertainties not presently known to us or
that we currently deem immaterial may also materially adversely affect our business and operations.

If any of the matters included in the following risks were to occur, our business, financial condition, results of
operations, cash flows or prospects could be materially adversely affected. In such case, you may lose all or part of
your original investment.

Our outstanding debt may impair our financial and operating flexibility.

As of December 31, 2010, after giving effect to this offering and the anticipated use of the net proceeds therefrom (as
if all of the foregoing had occurred on that date), we would have had approximately $4.2 billion of debt outstanding,
with $750 million of available capacity under our senior unsecured revolving credit facility and $525 million of
available capacity under our secured receivables credit facility which matures on December 9, 2011. We expect to use
cash on hand and borrowings under our senior unsecured revolving credit facility and/or our secured receivables credit
facility to fund the purchase price and related transaction costs of our acquisition of Celera. See Note 15 to the
Consolidated Financial Statements included in our Annual Report on Form 10-K for the year ended December 31,
2010 for further details related to our off-balance sheet financing arrangements in place or available. See Note 10 to
the Consolidated Financial Statements included in our Annual Report on Form 10-K for the year ended December 31,
2010 for further details related to our outstanding debt. See Note 11 to the Consolidated Financial Statements included
in our Annual Report on Form 10-K for the year ended December 31, 2010 for further details related to our use of
derivative financial instruments to manage our exposure to market risks for changes in interest rates and foreign
currency. Our debt agreements contain various restrictive covenants. These restrictions could limit our ability to use
operating cash flow in other areas of our business because we must use a portion of these funds to make principal and
interest payments on our debt.

Our debt portfolio is sensitive to changes in interest rates. As of December 31, 2010, after giving effect to this offering
and the anticipated use of the net proceeds therefrom (as if all the foregoing had occurred on that date), we would have
had approximately $942 million of floating rate debt. In addition, we have entered into various fixed-to-variable
interest rate swap agreements that effectively convert a portion of our fixed rate debt to variable-interest rate debt. At
December 31, 2010, these interest rate swap agreements, which expire in January 2020, had a notional amount totaling
$350 million. Any future borrowings by us under our senior unsecured revolving credit facility, the secured
receivables credit facility or the issuance of other floating rate debt will expose us to additional interest rate risk.
Interest on our secured receivables credit facility is based on rates that are intended to approximate commercial paper
rates for highly-rated issuers. Interest rates on our senior unsecured revolving credit facility and term loan are also
subject to a pricing schedule that fluctuates based on changes in our credit rating.

We have obtained ratings on our debt from Standard & Poor s Rating Services, Moody s Investors Service, Inc. and
Fitch Ratings. There can be no assurance that any rating so assigned will remain for any given period of time or that a
rating will not be lowered or withdrawn entirely by a rating agency if in that rating agency s judgment future
circumstances relating to the basis of the rating, such as adverse changes in our company or our industry, so warrant.
If such ratings are lowered, the borrowing costs on our senior unsecured revolving credit facility, secured receivables
credit facility and term loan could increase. Changes in our credit ratings, however, do not require repayment or
acceleration of any of our debt.

We or our subsidiaries may incur additional indebtedness in the future. The notes offered hereby do not limit our or
our subsidiary guarantors ability to incur unsecured indebtedness. Our ability to make principal and interest payments
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will depend on our ability to generate cash in the
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future. If we incur additional debt, a greater portion of our cash flows may be needed to satisfy our debt service
obligations and if we do not generate sufficient cash to meet our debt service requirements, we may need to seek
additional financing. In that case, it may be more difficult, or we may be unable, to obtain financing on terms that are
acceptable to us. As a result, we would be more vulnerable to general adverse economic, industry and capital markets
conditions as well as the other risks associated with indebtedness.

Federal and state laws permit a court to void a guarantee issued by any of our subsidiaries if the court finds the
guarantee to constitute a fraudulent conveyance.

Our obligations under the notes are guaranteed by our subsidiaries to the extent described in this prospectus
supplement. These guarantees are subject to various federal and state fraudulent conveyance laws enacted for the
protection of creditors.

The issuance of a guarantee by any of our subsidiaries will constitute a fraudulent conveyance if:

the guarantee
was incurred
by the
subsidiary
with the
intent to
hinder, delay
or defraud
any present or
future
creditor; or

the subsidiary
did not
receive fair
consideration
for issuing the
guarantee and
such
subsidiary (1)
was insolvent
or rendered
insolvent by
reason of the
issuance of
the guarantee,
(2) was
engaged or
about to
engage in a
business or
transaction
for which the
remaining
assets of the
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subsidiary
constituted
unreasonably
small capital
to carry on its
business or
(3) intended
to incur debts
beyond its
ability to pay
such debts as
they matured.
Generally, an entity will be considered insolvent if:

the sum
of its
debts is
greater
than the
fair value
of its

property;

the
present
fair value
of its
assets is
less than
the
amount
that it
will be
required
to pay on
its
existing
debts as
they
become
due; or

it cannot

pay its

debts as

they

become

due.
If a court finds a guarantee issued by a subsidiary of ours to constitute a fraudulent conveyance, the court could give a
lower priority to, or subordinate, the claims of the notes against this subsidiary to the claims of other creditors of this
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subsidiary. In addition, a court could void all or part of the guarantee. To the extent the guarantee issued by a
subsidiary of ours was voided as a fraudulent conveyance, the holders of our notes guaranteed by our subsidiary
guarantors would cease to have any claim against the subsidiary and would be creditors solely of Quest Diagnostics
and any other subsidiary guarantor that was not found to have made a fraudulent conveyance. Furthermore, a court
may be more likely to find that guarantees issued by subsidiaries after the date the notes are issued constitute a
fraudulent conveyance. See Description of Notes Guarantees.

Secured indebtedness and existing and future obligations of our subsidiaries that are not guarantors, including
the issuance of preferred stock, will be effectively senior to the notes.

The notes and the guarantees are senior unsecured obligations and therefore will be effectively subordinated to any of
our or our subsidiary guarantors secured obligations to the extent of the value of the assets securing such obligations.
The indenture does not limit the amount of indebtedness that we and any of our subsidiary guarantors can incur, but
does limit the amount of indebtedness our non-guarantor subsidiaries are permitted to incur (as described below). In
addition, the indenture limits the amount of secured indebtedness pursuant to the covenant described under the

heading Description of Notes Limitation on Liens. This covenant is subject to important exceptions described under
such heading. As of December 31, 2010, after giving effect to this offering and the anticipated use of the net proceeds
therefrom (as if all of the foregoing had occurred on that date), we and our subsidiary guarantors would have had
outstanding $31 million of secured debt.

We conduct our operations through subsidiaries, which generate a substantial portion of our operating income and
cash flow. As a result, distributions or advances from our subsidiaries are a major source of funds necessary to meet

our debt service and other obligations. Contractual
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provisions, laws or regulations, as well as any subsidiary s condition and operating requirements, may limit our ability
to obtain cash required to pay our debt service and other obligations. The notes will be structurally subordinated to all
existing and future obligations of our non-guarantor subsidiaries, including claims with respect to trade payables. In
addition, the guarantees of our subsidiary guarantors will be structurally subordinated to all existing and future
obligations of any non-guarantor subsidiary of Quest Diagnostics or a subsidiary guarantor, including claims with
respect to trade payables. This means that holders of our notes as guaranteed by our subsidiary guarantors will have a
junior position with respect to such obligations of our direct and indirect subsidiaries that are not subsidiary guarantors
on the assets and earnings of such subsidiaries. As of December 31, 2010, after giving effect to this offering and the
anticipated use of the net proceeds therefrom (as if all of the foregoing had occurred on that date), our subsidiaries that
are not guarantors would have had debt outstanding of $16 million, none of which was incurred under our secured
receivables credit facility.

Our non-guarantor subsidiaries are limited in the amount of indebtedness they are permitted to incur pursuant to the
covenant described under Description of Notes Limitation on Subsidiary Indebtedness and Preferred Stock. This
covenant is subject to important exceptions described under such heading. In addition, the guarantees of our

subsidiary guarantors may be released in certain circumstances, which are described under the heading Description of
Notes Guarantees or may be avoided or subordinated in favor of the subsidiary guarantors other creditors as described
in this prospectus supplement under the heading  Federal and state laws permit a court to void a guarantee issued by
any of our subsidiaries if the court finds the guarantee to constitute a fraudulent conveyance.

S-10
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CAUTIONARY STATEMENT FOR PURPOSES OF THE SAFE HARBOR
PROVISIONS OF THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995

Some statements and disclosures in this prospectus supplement, or the accompanying prospectus and the documents

incorporated herein or therein by reference are forward-looking statements. Forward-looking statements include all

statements that do not relate solely to historical or current facts and can be identified by the use of words such as may,
believe, will, expect, project, estimate, anticipate, plan or continue. These forward-looking statements :

our current plans and expectations and are subject to a number of risks and uncertainties that could significantly cause

our plans and expectations, including actual results, to differ materially from the forward-looking statements. The

Private Securities Litigation Reform Act of 1995, or the Litigation Reform Act, provides a safe harbor for

forward-looking statements to encourage companies to provide prospective information about their companies without

fear of litigation.

We would like to take advantage of the safe harbor provisions of the Litigation Reform Act in connection with the
forward-looking statements included, or incorporated by reference, in this document. Investors are cautioned not to
unduly rely on such forward-looking statements when evaluating the information presented, or incorporated by
reference, in this document. The following important factors could cause our actual financial results to differ
materially from those projected, forecasted or estimated by us in forward-looking statements:

(a) Heightened
competition
from
commercial
clinical testing
companies, and
from hospitals
with respect to
testing for
non-patients
and from
physicians.

(b) Increased
pricing
pressure from
customers and
payers.

(c) A continued
weakness in
economic
conditions.

(d) Impact of
changes in
payer mix,
including any
shift from
fee-for-service
to discounted
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or capitated fee
arrangements.

Adverse
actions by
government or
other
third-party
payers,
including
healthcare
reform that
focuses on
reducing
healthcare
costs but does
not recognize
the value and
importance to
healthcare of
diagnostic
testing,
unilateral
reduction of
fee schedules
payable to us,
competitive
bidding, and an
increase in the
practice of
negotiating for
exclusive
arrangements
that involve
aggressively
priced
capitated or
fee-for-service
payments by
health insurers
or other
payers.

The impact
upon our
testing volume
and collected
revenue or
general or
administrative
expenses
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resulting from
our compliance
with Medicare
and Medicaid
administrative
policies and
requirements
of third party
payers. These
include:

the
requirements of
Medicare
carriers to
provide
diagnosis codes
for many
commonly
ordered tests
(and the
transition to a
new coding set)
and the
possibility that
third party
payers will
increasingly
adopt similar
requirements;

continued
inconsistent
practices
among the
different local
carriers
administering
Medicare;

inability to
obtain from
patients a valid
advance
beneficiary
notice form for
tests that
cannot be
billed without
prior receipt of
the form;
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increased
challenges in
operating as a
non-contracted
provider with
respect to
health plans;

the impact of
additional or
expanded
limited
coverage
policies and
limits on the
allowable
number of test
units;

the impact of
increased prior
authorization
programs for
clinical testing;
and

new rules
regarding
laboratory
requisitions.

Adverse
results from
pending or
future
government
investigations,
lawsuits or
private actions.
These include,
in particular,
monetary
damages, loss
or suspension
of licenses,
and/or
suspension or
exclusion from
the Medicare
and Medicaid
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programs
and/or criminal
penalties.
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Failure to efficiently
integrate acquired
businesses and to
manage the costs
related to any such
integration, or to
retain key technical,
professional or
management
personnel.

Denial, suspension
or revocation of
certification under
CLIA (Clinical
Laboratory
Improvement
Amendments of
1988) or other
licenses for any of
our clinical
laboratories under
the CLIA standards,
revocation or
suspension of the
right to bill the
Medicare and
Medicaid programs
or other adverse
regulatory actions
by federal, state and
local agencies.

Changes in federal,
state or local laws or
regulations,
including changes
that result in new or
increased federal or
state regulation of
commercial clinical
laboratories or tests
developed by
commercial clinical
laboratories,
including regulation
of laboratory
services by the U.S.
Food and Drug
Administration (the
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FDA ).

Inability to achieve
expected benefits
from our
acquisitions of other
businesses.

Inability to achieve
additional benefits
from our Six Sigma
and efficiency
initiatives.

Adverse publicity
and news coverage
about the clinical
testing industry or
us.

Computer or other
IT system failures
that affect our
ability to perform
tests, report test
results or properly
bill customers,
including potential
failures resulting
from the
standardization of
our IT systems and
other system
conversions,
telecommunications
failures, malicious
human acts (such as
electronic break-ins
or computer viruses)
or natural disasters.

Development of
technologies that
substantially alter
the practice of
clinical test
medicine, including
technology changes
that lead to the
development of
more cost-effective
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tests such as (1)
point-of-care tests
that can be
performed by
physicians in their
offices, (2) esoteric
tests that can be
performed by
hospitals in their
own laboratories or
(3) home testing that
can be carried out
without requiring
the services of
clinical laboratories.

Negative
developments
regarding
intellectual property
and other property
rights that could
prevent, limit or
interfere with our
ability to develop,
perform or sell our
tests or operate our
business. These
include:

Issuance of
patents or
other
property
rights to our
competitors
or others;
and

Inability to
obtain or
maintain
adequate
patent or
other
proprietary
rights for
our products
and services
or to
successfully
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enforce our
proprietary
rights.

Development of
tests by our
competitors or
others which we
may not be able
to license, or
usage of our
technology or
similar
technologies or
our trade secrets
by competitors,
any of which
could negatively
affect our
competitive
position.

Regulatory
delay or
inability to
commercialize
newly
developed or
licensed
products, tests
or technologies
or to obtain
appropriate
reimbursements
for such tests.

Impact of any
national
healthcare
information
network or the
adoption of
standards for
health
information
technology
interoperability
that are
incompatible
with existing
software and
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hardware
infrastructure
requiring
widespread
replacement of
systems and/or
software.

Inability to
promptly or
properly bill for
our services or
to obtain
appropriate
payments for
services that we
do bill.

Changes in
interest rates
and changes in
our credit
ratings from
Standard &
Poor s Rating
Services,
Moody s
Investor
Services or
Fitch Ratings
causing an
unfavorable
impact on our
cost of and
access to
capital.

Inability to hire
and retain
qualified
personnel or the
loss of the
services of one
or more of our
key senior
management
personnel.

Terrorist and
other criminal
activities,
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hurricanes,
earthquakes or
other natural
disasters, and
health
pandemics,
which could
affect our
customers,
transportation or
systems, or our
facilities, and
for which
insurance may
not adequately
reimburse us.

Difficulties and
uncertainties in
the discovery,
development,
regulatory
environment
and/or
marketing of
new products or
new uses of
existing
products.
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(y) Failure to
comply with
the
requirements
of our
Corporate
Integrity
Agreement
that could
subject us to
suspension or
termination
from
participation
in federal
healthcare
programs and
substantial
monetary
penalties.

(z) Failure to
adapt to
changes in
the
healthcare
system and
healthcare
delivery
stemming
from the
2010 federal
healthcare
reform
legislation.
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RATIO OF EARNINGS TO FIXED CHARGES

Set forth below is information concerning our historical ratio of earnings to fixed charges. This ratio shows the extent
to which our business generates enough earnings after the payment of all expenses other than interest to make required
interest payments on our debt.

For this purpose, earnings consist of pretax income from continuing operations plus fixed charges. Fixed charges
consist of interest expense and one-third of rental expense, representing that portion of rental expense we deemed
representative of an appropriate interest factor.

Year Ended December 31,
2010 2009 2008 2007 2006
Ratio of earnings to fixed charges 6.6x 6.8x 5.2x 4.9x 8.2x
S-14
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USE OF PROCEEDS

We estimate that the net proceeds from this offering of notes, after deducting underwriting discounts but before
deducting other expenses of the offering, will be approximately $1.24 billion.

We intend to use $750 million of the net proceeds to fund the purchase price and related transaction costs of our
acquisition of Athena Diagnostics and $485 million of the net proceeds, together with $90 million of cash on hand, to
repay outstanding indebtedness under our senior unsecured revolving credit facility and our secured receivables credit
facility.

As of February 28, 2011, we had $500 million of indebtedness outstanding under our secured receivables credit
facility, which matures in December 2011, with an interest rate of 1.16% as of February 28, 2011, and $75 million of
indebtedness outstanding under our senior unsecured revolving credit facility, which matures in May 2012, with a
weighted average interest rate of 0.58% as of February 28, 2011. We used borrowings of $75 million under our senior
unsecured revolving credit facility and $500 million under our secured receivables credit facility to finance a portion
of the purchase price of $835 million for our repurchase on February 4, 2011 of 15.4 million shares of our common
stock from SB Holdings Capital Inc., a wholly-owned subsidiary of GlaxoSmithKline plc ( GSK ).

S-15
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CAPITALIZATION

The following table sets forth our cash and cash equivalents, debt and total capitalization at December 31, 2010 on an
actual basis and as adjusted to reflect the application of net proceeds of this offering as described under Use of

Proceeds in this prospectus supplement.

The following table should be read together with our consolidated financial statements and related notes and
management s discussion and analysis of financial condition and results of operations included in our Annual Report
on Form 10-K for the year ended December 31, 2010, which is incorporated by reference into this prospectus

supplement.

Cash and cash equivalents

Debt (including current maturities):
Senior notes due 2011

Term loan due 2012

Senior notes due 2015

Senior notes due 2017

Senior notes due 2020

Senior notes due 2037

Existing senior notes due 2040
Senior notes offered hereby

Other

Total debt

Stockholders equity:

Quest Diagnostics stockholders equity
Noncontrolling interests

Total stockholders equity

Total capitalization

December 31, 2010
Actual As Adjusted
(in thousands)
449,301 101,298 (a)
159,234 159,234
742,000 742,000
499,227 499,227
374,480 374,480
503,770 503,770
420,840 420,840
243,422 243,422
1,243,329 (v
47,183 47,183
2,990,156 4,233,485
4,033,480 3,188,480 (c)
20,645 20,645
4,054,125 3,209,125
7,044,281 7,442,610

(@  Reflects the
following
transactions:
(i) the

37



Edgar Filing: QUEST DIAGNOSTICS NICHOLS INSTITUTE INC - Form 424B2

repurchase, on
February 4,
2011, of 15.4
million shares
of our
common stock
from SB
Holding
Capital Inc., a
wholly owned
subsidiary of
GSK, for
$835 million,
which was
funded with
$260 million
of cash on
hand, $500
million of
borrowings
under our
secured
receivables
credit facility
and $75
million of
borrowings
under our
unsecured
revolving
credit facility;
and (i1) the net
proceeds from
this offering of
senior notes of
approximately
$1.24 billion,
of which (1)
$750 million
will be used to
fund the
purchase price
and related
transaction
costs of our
cash
acquisition of
Athena
Diagnostics,
and (2) the
remaining
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$485 million
of such net
proceeds,
together with
$90 million of
cash on hand,
will be used to
fund the
repayment of
$500 million
of borrowings
under our
secured
receivables
credit facility
and $75
million of
borrowings
under our
unsecured
revolving
credit facility.

Consists of
$300 million
of 3.200%
senior notes
due 2016
issued at
99.907%, $550
million of
4.700% senior
notes due 2021
issued at
99.833%, $200
million of
5.750% senior
notes due 2040
issued at
97.263% and
$200 million
of floating rate
senior notes
due 2014
issued at
100%.

Reflects the
repurchase of
15.4 million
shares of our
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common stock
from GSK,
and the cash
payment of
estimated
transaction
costs related to
our acquisition
of Athena
Diagnostics.

S-16
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DESCRIPTION OF NOTES

Each of the 3.200% senior notes due 2016 (the Notes due 2016 ), the 4.700% senior notes due 2021 (the Notes due
2021 ) and the floating rate senior notes due 2014 (the Floating Rate Notes ) is a separate issue of debt securities. The
5.750% senior notes due 2040 offered hereby (the Notes due 2040 ) represent a reopening of $250,000,000 aggregate
principal amount of 5.750% Senior Notes due 2040 that were issued on November 17, 2009 and will be consolidated
with and form a single series under the Indenture (as defined below) with such notes. We refer to the Notes due 2016,
the Notes due 2021, the Notes due 2040 and the Floating Rate Notes collectively as the Notes . The Notes will be
issued under an indenture dated as of June 27, 2001 as supplemented by a supplemental indenture, dated as of June 27,
2001, each among Quest Diagnostics, as issuer, the Initial Subsidiary Guarantors, as guarantors, and The Bank of New
York Mellon (formerly, The Bank of New York), as trustee, as further supplemented by a second supplemental
indenture, dated as of November 26, 2001, among Quest Diagnostics, the Subsidiary Guarantors and The Bank of
New York, as further supplemented by a third supplemental indenture, dated as of April 4, 2002, among Quest
Diagnostics, the additional Subsidiary Guarantors and The Bank of New York, as further supplemented by a fourth
supplemental indenture, dated as of March 19, 2003, among Quest Diagnostics, the additional Subsidiary Guarantors
and The Bank of New York, as further supplemented by a fifth supplemental indenture, dated as of April 16, 2004,
among Quest Diagnostics, the additional Subsidiary Guarantor and The Bank of New York, as further supplemented
by a sixth supplemental indenture, dated October 31, 2005, among Quest Diagnostics, the additional Subsidiary
Guarantors and The Bank of New York, as further supplemented by a seventh supplemental indenture, dated
November 21, 2005, among Quest Diagnostics, the additional Subsidiary Guarantors and The Bank of New York, as
further supplemented by an eighth supplemental indenture, dated July 31, 2006, among Quest Diagnostics, the
additional Subsidiary Guarantors and The Bank of New York, as further supplemented by the ninth supplemental
indenture, dated September 30, 2006, among Quest Diagnostics, the additional Subsidiary Guarantors and The Bank
of New York, as further supplemented by the tenth supplemental indenture, dated June 22, 2007, among Quest
Diagnostics, the Subsidiary Guarantors and The Bank of New York, as further supplemented by the eleventh
supplemental indenture, dated June 22, 2007, among Quest Diagnostics, the additional Subsidiary Guarantors and The
Bank of New York, as further supplemented by the twelfth supplemental indenture, dated June 25, 2007, among Quest
Diagnostics, the additional Subsidiary Guarantors (as defined therein) and The Bank of New York, as further
supplemented by the thirteenth supplemental indenture, dated November 17, 2009, among Quest Diagnostics, the
additional Subsidiary Guarantors (as defined therein) and The Bank of New York, and as to be amended by the
fourteenth supplemental indenture to be dated as of the closing date of this offering (collectively, the Indenture ). The
terms of the Notes include those stated in the Indenture and those made part of the Indenture by reference to the Trust
Indenture Act of 1939. A copy of the Indenture is available for inspection at the office of the trustee.

Whenever we refer in this Description of Notes to terms defined in the Indenture below, such defined terms are
incorporated herein by reference. As used in this Description of Notes, the terms we, our, us and Quest Diagnosti
not include any current or future subsidiary of Quest Diagnostics Incorporated, unless the context indicates otherwise.

General

The Notes due 2016 will be initially limited to $300,000,000 aggregate principal amount and will mature and become
due and payable, together with any accrued and unpaid interest thereon, on April 1, 2016. The Notes due 2021 will be
initially limited to $550,000,000 aggregate principal amount and will mature and become due and payable, together
with any accrued and unpaid interest thereon, on April 1, 2021. After giving effect to the $200,000,000 aggregate
principal amount of Notes due 2040 issued in this offering, the aggregate principal amount of the Notes due 2040
outstanding will be $450,000,000. The Notes due 2040 will mature and become due and payable, together with any
accrued and unpaid interest thereon, on January 30, 2040. The Floating Rate Notes will be initially limited to
$200,000,000 aggregate principal amount and will mature and become due and payable, together with any accrued
and unpaid interest thereon, on March 24, 2014.
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Quest Diagnostics may from time to time, without the consent of the holders of the Notes, issue additional Notes of
any series having the same ranking and the same interest rate, maturity and other terms as the Notes of the applicable
series. Any additional Notes and the Notes of such series will generally constitute a single series under the Indenture.
This type of offering is often referred to as a re-opening. Additional Notes may constitute a separate issuance for
United States federal income tax purposes.

Interest
Notes due 2016, Notes due 2021 and Notes due 2040

The Notes due 2016, Notes due 2021 and Notes due 2040 will bear interest at the annual rate noted on the cover page
of this prospectus supplement. Interest on the Notes due 2016 and Notes due 2021 will be payable semiannually on
April 1 and October 1 of each year, beginning October 1, 2011. Interest on the Notes due 2016 and the Notes due

2021 will be paid to holders of record on the March 15 or September 15 immediately before the applicable interest
payment date. Interest on the Notes due 2016 and the Notes due 2021 will accrue from March 24, 2011. Interest on the
Notes due 2040 will be payable semiannually on January 30 and July 30 of each year, beginning July 30, 2011.
Interest on the Notes due 2040 will be paid to holders of record on the January 15 or July 15 immediately before the
applicable interest payment date. Interest on the Notes due 2040 will accrue from January 30, 2011 (as if such notes
had been issued on such date). Interest on the Notes due 2016, the Notes due 2021 and the Notes due 2040 will be
computed on the basis of a 360-day year of twelve 30-day months.

Floating Rate Notes

Interest on the Floating Rate Notes will be payable quarterly on March 24, June 24, September 24 and December 24
of each year, as applicable, and on any maturity date, commencing June 24, 2011 and ending on any maturity date, to
holders of record on March 9, June 9, September 9 and December 9, as applicable immediately before the applicable
interest payment date; provided, however, that interest payable on any maturity date shall be payable to the person to
whom the principal of such Floating Rate Notes shall be payable. Interest on the Floating Rate Notes will be
computed on the basis of the actual number of days elapsed over a 360-day year.

Interest payable on any interest payment date or maturity date shall be the amount of interest accrued from, and
including, the immediately preceding interest payment date in respect of which interest has been paid or duly provided
for (or from and including the original issue date, if no interest has been paid or duly provided for with respect to the
Floating Rate Notes) to, but excluding, such interest payment date or maturity date, as the case may be. If any interest
payment date (other than the maturity date) is not a Business Day at the relevant place of payment, we will pay
interest on the next day that is a Business Day at such place of payment as if payment were made on the date such
payment was due, and no interest will accrue on the amounts so payable for the period from and after such date to the
immediately succeeding Business Day, except that if such Business Day is in the immediately succeeding calendar
month, such interest payment date (other than the maturity date) shall be the immediately preceding Business Day. If
the maturity date of the Floating Rate Notes is not a Business Day at the relevant place of payment, we will pay
interest, if any, and principal and premium, if any, on the next day that is a Business Day at such place of payment as
if payment were made on the date such payment was due, and no interest will accrue on the amounts so payable for
the period from and after such date to the immediately succeeding Business Day.

For purposes of the Floating Rate Notes, Business Day means any day (1) that is not a Saturday or Sunday and that is
not a day on which banking institutions are authorized or obligated by law or executive order to close in The City of
New York and, for any place of payment outside of The City of New York, in such place of payment, and (2) that is
also a London business day, which is a day on which dealings in deposits in U.S. dollars are transacted in the London
interbank market.
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The term maturity, when used with respect to a Floating Rate Note, means the date on which the principal of such
Floating Rate Note or an installment of principal becomes due and payable as therein provided or as provided in the
indenture, whether at the stated maturity or by declaration of acceleration, call for redemption, repayment or
otherwise.

Rate of Interest

The interest rate on the Floating Rate Notes will be reset quarterly on March 24, June 24, September 24 and December
24 of each year, as applicable, commencing June 24, 2011 (each, an interest reset date ). The Floating Rate Notes will
bear interest at a per annum rate equal to three-month LIBOR (as defined below) for the applicable interest reset

period or initial interest period (each as defined below) plus 0.85% (85 basis points). The interest rate for the initial
interest period will be three-month LIBOR, determined as of two London business days prior to the original issue

date, plus 0.85% (85 basis points). The initial interest period will be the period from and including the original issue
date to but excluding the initial interest reset date. Thereafter, each interest reset period will be the period from and
including an interest reset date to but excluding the immediately succeeding interest reset date; provided that the final
interest reset period for the Floating Rate Notes will be the period from and including the interest reset date
immediately preceding the maturity date of such Floating Rate Notes to but excluding the maturity date.

If any interest reset date would otherwise be a day that is not a Business Day, the interest reset date will be postponed
to the immediately succeeding day that is a Business Day, except that if that business day is in the immediately
succeeding calendar month, the interest reset date shall be the immediately preceding Business Day.

The interest rate in effect on each day will be (i) if that day is an interest reset date, the interest rate determined as of
the interest determination date (as defined below) immediately preceding such interest reset date or (ii) if that day is
not an interest reset date, the interest rate determined as of the interest determination date immediately preceding the
most recent interest reset date or the original issue date, as the case may be.

Interest Rate Determination

The interest rate applicable to each interest reset period commencing on the related interest reset date, or the original
issue date in the case of the initial interest period, will be the rate determined as of the applicable interest
determination date. The interest determination date will be the second London business day immediately preceding
the original issue date, in the case of the initial interest reset period, or thereafter the applicable interest reset date.

The Bank of New York Mellon, or its successor appointed by us, will act as calculation agent. Three-month LIBOR
will be determined by the calculation agent as of the applicable interest determination date in accordance with the
following provisions:

(1) LIBOR is the
rate for
deposits in
U.S. dollars
for the
3-month
period which
appears on
Reuters Screen
LIBORO1
Page (as
defined below)
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at
approximately
11:00 a.m.,
London time,
on the
applicable
interest
determination
date. Reuters
Screen
LIBORO1
Page means
the display
designated on
page
LIBORO1 on
Reuters Screen
(or such other
page as may
replace the
LIBORO1
page on that
service, any
successor
service or such
other service
or services as
may be
nominated by
the British
Bankers
Association
for the purpose
of displaying
London
interbank
offered rates
for U.S. dollar
deposits). If no
rate appears on
Reuters Screen
LIBORO1
Page, LIBOR
for such
interest
determination
date will be
determined in
accordance
with the
provisions of
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paragraph (ii)
below.

With respect to
an interest
determination
date on which
no rate appears
on Reuters
Screen
LIBORO1
Page as of
approximately
11:00 a.m.,
London time,
on such
interest
determination
date, the
calculation
agent shall
request the
principal
London offices
of each of four
major
reference
banks (which
may include
affiliates of the
underwriters)
in the London
interbank
market
selected by the
calculation
agent (after
consultation
with us) to
provide the
calculation
agent with a
quotation of
the rate at
which deposits
of U.S. dollars
having a
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three-month
maturity,
commencing
on the second
London
business day
immediately
following such
interest
determination
date, are
offered by it to
prime banks in
the London
interbank
market as of
approximately
11:00 a.m.,
London time,
on such
interest
determination
dateina
principal
amount equal
to an amount
of not less than
U.S.
$1,000,000
that is
representative
for a single
transaction in
such market at
such time. If at
least two such
quotations are
provided,
LIBOR for
such interest
determination
date will be
the arithmetic
mean of such
quotations as
calculated by
the calculation
agent. If fewer
than two
quotations are
provided,
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LIBOR for
such interest
determination
date will be
the arithmetic
mean of the
rates quoted as
of
approximately
11:00 a.m.,
New York
City time, on
such interest
determination
date by three
major banks
(which may
include
affiliates of the
underwriters)
selected by the
calculation
agent (after
consultation
with us) for
loans in U.S.
dollars to
leading
European
banks having a
three-month
maturity
commencing
on the second
London
business day
immediately
following such
interest
determination
date and in a
principal
amount equal
to an amount
of not less than
U.S.
$1,000,000
that is
representative
for a single
transaction in
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such market at

such time;

provided,

however, that

if the banks

selected as

aforesaid by

the calculation

agent are not

quoting such

rates as

mentioned in

this sentence,

LIBOR for

such interest

determination

date will be

LIBOR

determined

with respect to

the

immediately

preceding

interest

determination

date.
All percentages resulting from any calculation of any interest rate for the Floating Rate Notes will be rounded, if
necessary, to the nearest one hundred thousandth of a percentage point, with five one-millionths of a percentage point
rounded upward (e.g., 9.876545% (or .09876545) would be rounded to 9.87655% (or .0987655)), and all dollar
amounts will be rounded to the nearest cent, with one-half cent being rounded upward.

Promptly upon such determination, the calculation agent will notify us and the trustee (if the calculation agent is not
the trustee) of the interest rate for the new interest reset period. Upon request of a holder of the Floating Rate Notes,
the calculation agent will provide to such holder the interest rate in effect on the date of such request and, if
determined, the interest rate for the next interest reset period.

All calculations made by the calculation agent for the purposes of calculating interest on the Floating Rate Notes shall
be conclusive and binding on the holders and us, absent manifest errors.

Guarantees

Each Subsidiary Guarantor will fully and unconditionally guarantee, on a joint and several basis, the payment of the
principal of, and any premium and interest on the Notes. The guarantees of the Notes will be endorsed on the Notes.
In addition, each future domestic Subsidiary of Quest Diagnostics, or any Subsidiary Guarantor which has been
released and discharged from its obligations under the guarantee of the Notes, will be required to guarantee Quest
Diagnostics obligations under the Notes, if such Subsidiary:

guarantees
any
Indebtedness
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of Quest
Diagnostics
when the
amount of
such
Indebtedness,
together with
any other
outstanding
Indebtedness
of Quest
Diagnostics
guaranteed by
its
Subsidiaries
that are not
Subsidiary
Guarantors,
exceeds $50
million in the
aggregate at
any time; or

incurs

Indebtedness,

unless such

Indebtedness

is permitted

under the

Limitation on

Subsidiary

Indebtedness

and Preferred

Stock

covenant

described

below.
The Indenture provides that the obligations of each Subsidiary Guarantor under its guarantee will be limited so as to
not constitute a fraudulent conveyance under any United States federal or state laws. Application of this clause could
limit the amount which holders of Notes may be entitled to collect under the guarantees. Holders, by their acceptance
of the Notes, will have agreed to such limitations. See Risk Factors Federal and state laws permit a court to void a
guarantee issued by any of our subsidiaries if the court finds the guarantee to constitute a fraudulent conveyance.

The guarantees of the Subsidiary Guarantors with respect to the Notes will remain in effect with respect to each
Subsidiary Guarantor until the entire amount of principal of, premium, and
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interest on the Notes shall have been paid in full or otherwise discharged in accordance with the provisions of the

Indenture; provided, however, that if (a) a Subsidiary Guarantor does not guarantee Indebtedness of Quest Diagnostics

the amount of which, when added together with any other outstanding Indebtedness of Quest Diagnostics guaranteed

by its Subsidiaries that are not Subsidiary Guarantors, would exceed $50 million in the aggregate, excluding the

Notes, and all outstanding Indebtedness of such Subsidiary Guarantor would have been permitted to be incurred under

the  Limitation on Subsidiary Indebtedness and Preferred Stock covenant described below measured at the time of the

release and discharge as described in this paragraph, (b) the Notes are defeased and discharged as described under
Defeasance or (c) all or substantially all of the assets of such Subsidiary Guarantor or all of the capital stock of such

Subsidiary Guarantor is sold (including by issuance, merger, consolidation or otherwise) by Quest Diagnostics or any

of its Subsidiaries, then in each case of (a), (b) or (c) above, such Subsidiary Guarantor or the corporation acquiring

such assets (in the event of a sale or other disposition of all or substantially all of the assets or capital stock of such

Subsidiary Guarantor) shall be released and discharged from its obligations under its guarantee of the Notes.

Seniority; Ranking

The Notes will be senior unsecured obligations of Quest Diagnostics and will rank equally with other existing and
future senior unsecured obligations of Quest Diagnostics. Each guarantee will be a senior unsecured obligation of the
Subsidiary Guarantor issuing such guarantee and will rank equally with other existing and future senior unsecured
obligations of such Subsidiary Guarantor. As of December 31, 2010, after giving effect to this offering and the
anticipated use of the net proceeds therefrom (as if all of the foregoing had occurred on that date), Quest Diagnostics
and the Subsidiary Guarantors would have had total debt outstanding of $4.2 billion.

The Notes and the guarantees will be effectively subordinated to any secured obligations of Quest Diagnostics or
Subsidiary Guarantors, as the case may be, to the extent of the value of the assets securing such obligations. The

Indenture does not limit the amount of indebtedness that Quest Diagnostics and any of its subsidiary guarantors can

incur, but does limit the amount of indebtedness its non-guarantor subsidiaries are permitted to incur (as described

below). In addition, the Indenture limits the amount of secured indebtedness pursuant to the covenant described under

the heading  Limitation on Liens. This covenant is subject to important exceptions described under such heading. As of
December 31, 2010, after giving effect to this offering and the anticipated use of the net proceeds therefrom (as if all

of the foregoing had occurred on that date), Quest Diagnostics and the Subsidiary Guarantors would have had secured

debt outstanding of $31 million.

Quest Diagnostics conducts its operations through subsidiaries, which generate a substantial portion of its operating
income and cash. As a result, distributions or advances from subsidiaries of Quest Diagnostics are a major source of
funds necessary to meet its debt service and other obligations. Contractual provisions, laws or regulations, as well as
any subsidiary s financial condition and operating requirements, may limit the ability of Quest Diagnostics to obtain
cash required to pay Quest Diagnostics debt service obligations, including payments on the Notes.

The Notes will be structurally subordinated to all existing and future obligations of Quest Diagnostics subsidiaries that
are not Subsidiary Guarantors, including claims with respect to trade payables. In addition, the guarantees of our
Subsidiary Guarantors will be structurally subordinated to all existing and future obligations of any subsidiary of ours
or a Subsidiary Guarantor that is not also a Subsidiary Guarantor, including claims with respect to trade payables. This
means that holders of the Notes as guaranteed by the Subsidiary Guarantors will have a junior position to the claims of
creditors of the direct and indirect subsidiaries of Quest Diagnostics which are not Subsidiary Guarantors on the assets
and earnings of such subsidiaries. The non-guarantor subsidiaries of Quest Diagnostics are limited in the amount of
Indebtedness they are permitted to incur pursuant to the covenant described under ~ Limitation of Subsidiary
Indebtedness and Preferred Stock. This covenant is subject to important exceptions described under such heading. In
addition, the guarantees of the Subsidiary Guarantors may be released in certain circumstances, which are described
under the heading  Guarantees. As of December 31, 2010, after giving effect to this
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offering and the anticipated use of the net proceeds therefrom (as if all of the foregoing had occurred on that date), the
non-guarantor subsidiaries of Quest Diagnostics would have had outstanding $16 million of debt (including the
current portion thereof) none of which was comprised of borrowings under the Existing Receivables Credit Facility.

Optional Redemption

Any time prior to their maturity, in the case of the Notes due 2016, the Notes due 2021 and the Notes due 2040, the
Notes of each series will be redeemable, as a whole at any time or in part from time to time, at the option of Quest
Diagnostics, on at least 30 days, but not more than 60 days, prior notice mailed to the registered address of each
holder of the Notes of the applicable series, at a redemption price equal to the greater of:

100% of
principal
amount of
the Notes to
be
redeemed,
and

the sum of
the present
values of
the
Remaining
Scheduled
Payments
(as defined
below)
discounted,
ona
semiannual
basis,
assuming a
360-day
year
consisting
of twelve
30-day
months, at
the
Treasury
Rate (as
defined
below)
plus:

20
basis
points
for the

54



Edgar Filing: QUEST DIAGNOSTICS NICHOLS INSTITUTE INC - Form 424B2

Notes
due
2016,

25
basis
points
for the
Notes
due
2021,
or

25
basis
points
for the
Notes
due
2040,
plus accrued interest to the date of redemption which has not been paid.

Remaining Scheduled Payments means, with respect to the Notes of any of the series to be redeemed, the remaining
scheduled payments of the principal thereof and interest thereon that would be due after the related redemption date
but for such redemption; provided, however, that, if such redemption date is not an interest payment date with respect
to the Notes, the amount of the next succeeding scheduled interest payment thereon will be deemed to be reduced by
the amount of interest accrued thereon to such redemption date.

Treasury Rate means, with respect to any redemption date for the Notes of any series:

the yield,
which
represents the
average for the
immediately
preceding
week,
appearing in
the most
recently
published
statistical
release
designated
H.15(519) or
any successor
publication
which is
published
weekly by the
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Board of
Governors of
the Federal
Reserve
System and
which
establishes
yields on
actively traded
United States
Treasury
securities
adjusted to
constant
maturity under
the caption

Treasury
Constant
Maturities, for
the maturity
corresponding
to the
Comparable
Treasury
Issue;
provided that
if no maturity
is within three
months before
or after the
maturity date
for the Notes,
yields for the
two published
maturities
most closely
corresponding
to the
Comparable
Treasury Issue
will be
determined
and the
Treasury Rate
will be
interpolated or
extrapolated
from those
yields on a
straight line
basis,
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rounding to
the nearest
month; or

if that release,
or any
successor
release, is not
published
during the
week
preceding the
calculation
date or does
not contain
such yields,
the rate per
annum equal
to the
semiannual
equivalent
yield to
maturity of the
Comparable
Treasury
Issue,
calculated
using a price
for the
Comparable
Treasury Issue
(expressed as a
percentage of
its principal
amount) equal
to the
Comparable
Treasury Price
for that
redemption
date.

The Treasury Rate will be calculated on the third business day preceding the redemption date.

Comparable Treasury Issue means the United States Treasury security selected by an Independent Investment Banker
as having a maturity comparable to the remaining term of the Notes due 2016, the Notes due 2021 or the Notes due
2040, as the case may be, to be redeemed that would be utilized, at the time of selection and in accordance with
customary financial practice, in pricing new issues of corporate debt securities of comparable maturity to the
remaining term of the Notes.

Independent Investment Banker means one of the Reference Treasury Dealers, to be appointed by Quest Diagnostics.
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Comparable Treasury Price means, with respect to any redemption date for the Notes:

the average
of four
Reference
Treasury
Dealer
Quotations
for that
redemption
date, after
excluding
the highest
and lowest
of such
Reference
Treasury
Dealer
Quotations;
or

if the trustee
obtains
fewer than
four
Reference
Treasury
Dealer
Quotations,
the average
of all
quotations
obtained by
the trustee.

Reference Treasury Dealer Quotations means, with respect to each Reference Treasury Dealer and any redemption
date, the average, as determined by the trustee, of the bid and asked prices for the Comparable Treasury Issue,
expressed in each case as a percentage of its principal amount, quoted in writing to the trustee by such Reference
Treasury Dealer at 3:30 p.m., New York City time, on the third business day preceding such redemption date.

Reference Treasury Dealer means a primary U.S. Government securities dealer, which we refer to as Primary
Treasury Dealer, selected by Quest Diagnostics.

On and after the redemption date for the Notes of each series, interest will cease to accrue on the Notes of that series
or any portion thereof called for redemption, unless Quest Diagnostics defaults in the payment of the redemption price
and accrued interest. On or before the redemption date for the Notes of that series, Quest Diagnostics shall deposit
with a paying agent, or the trustee, funds sufficient to pay the redemption price of and accrued interest on such Notes
to be redeemed on such date. If less than all of the Notes of a series are to be redeemed, the Notes of that series to be
redeemed shall be selected by the trustee by such method as the trustee shall deem fair and appropriate.

The Floating Rate Notes are not redeemable other than as described under ~ Special Mandatory Redemption.
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Special Mandatory Redemption

In the event that Quest Diagnostics has failed to consummate the acquisition of Athena Diagnostics on or prior to
October 31, 2011, or the related Stock Purchase and Sale Agreement is terminated at any time prior thereto, then

Quest Diagnostics must redeem all of the Notes due 2021 and the Floating Rate Notes on the special mandatory
redemption date (as defined below) at a redemption price equal to 101% of the aggregate principal amount of the

Notes due 2021 and the Floating Rate Notes, plus accrued and unpaid interest from the date of initial issuance to, but
excluding, the special mandatory redemption date (subject to the right of holders of record on the relevant record date

to receive interest due on the relevant interest payment date). The special mandatory redemption date means the earlier
to occur of (1) November 15, 2011, if the acquisition of Athena Diagnostics has not been completed on or prior to
October 31, 2011, or (2) the 30th day (or if such day is not a business day, the first business day thereafter) following

the termination of the Stock Purchase and Sale Agreement for any reason.

The Notes due 2016 and the Notes due 2040 will not be subject to special mandatory redemption.

We will cause notice of special mandatory redemption to be mailed, with a copy to the trustee, within ten business
days after the occurrence of the event triggering redemption to each holder at its registered address. If funds sufficient
to pay the special mandatory redemption price of all Notes due 2021 and the Floating Rate Notes to be redeemed on
the special mandatory redemption date are deposited with the trustee on or before such special mandatory redemption
date, plus accrued and unpaid interest, if any, to but excluding the special mandatory redemption date, the Notes due
2021 and the Floating Rate Notes will cease to bear interest.

Change of Control

If a Change of Control Triggering Event occurs, unless Quest Diagnostics has exercised its option to redeem the Notes
as described above, Quest Diagnostics will be required to make an offer (the Change of Control Offer ) to each holder
of the Notes to repurchase all or any part (equal to $2,000 or an integral multiple of $1,000 in excess thereof) of that

holder s Notes on the terms set
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forth in the Notes. In the Change of Control Offer, Quest Diagnostics will be required to offer payment in cash equal

to 101% of the aggregate principal amount of Notes repurchased, plus accrued and unpaid interest, if any, on the

Notes repurchased to the date of repurchase (the Change of Control Payment ). Within 30 days following any Change
of Control Triggering Event or, at Quest Diagnostics option, prior to any Change of Control, but after public
announcement of the transaction that constitutes or may constitute the Change of Control, a notice will be mailed to
holders of the Notes describing the transaction that constitutes or may constitute the Change of Control Triggering
Event and offering to repurchase the Notes on the date specified in the notice, which date will be no earlier than 30
days and no later than 60 days from the date such notice is mailed (the Change of Control Payment Date ). The notice
will, if mailed prior to the date of consummation of the Change of Control, state that the offer to purchase is
conditioned on the Change of Control Triggering Event occurring on or prior to the Change of Control Payment Date.

On the Change of Control Payment Date, Quest Diagnostics will, to the extent lawful:

accept for
payment all
Notes or
portions of
Notes
properly
tendered
pursuant to
the Change
of Control
Offer;

deposit with
the paying
agent an
amount equal
to the
Change of
Control
Payment in
respect of all
Notes or
portions of
Notes
properly
tendered; and

deliver or
cause to be
delivered to
the trustee
the Notes
properly
accepted
together with
an officers
certificate
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stating the

aggregate

principal

amount of

Notes or

portions of

Notes being

repurchased.
Quest Diagnostics will not be required to make a Change of Control Offer upon the occurrence of a Change of Control
Triggering Event if a third party makes such an offer in the manner, at the times and otherwise in compliance with the
requirements for an offer made by Quest Diagnostics and the third party repurchases all Notes properly tendered and
not withdrawn under its offer. In addition, Quest Diagnostics will not repurchase any Notes if there has occurred and
is continuing on the Change of Control Payment Date an event of default under the indenture, other than a default in
the payment of the Change of Control Payment upon a Change of Control Triggering Event.

Quest Diagnostics will comply with the requirements of Rule 14e-1 under the Securities Exchange Act of 1934, as
amended (the Exchange Act ), and any other securities laws and regulations thereunder to the extent those laws and
regulations are applicable in connection with the repurchase of the Notes as a result of a Change of Control Triggering
Event. To the extent that the provisions of any such securities laws or regulations conflict with the Change of Control
Offer provisions of the Notes, Quest Diagnostics will comply with those securities laws and regulations and will not
be deemed to have breached its obligations under the Change of Control Offer provisions of the Notes by virtue of any
such conflict. For purposes of the Change of Control Offer provisions of the Notes, the following terms will be
applicable:

Change of Control means the occurrence of any of the following: (1) the consummation of any transaction (including,
without limitation, any merger or consolidation) the result of which is that any person (as that term is used in Section
13(d) (3) of the Exchange Act) (other than Quest Diagnostics or one of its subsidiaries) becomes the beneficial owner
(as defined in Rules 13d-3 and 13d-5 under the Exchange Act), directly or indirectly, of more than 50% of the voting
stock of Quest Diagnostics or other voting stock into which the voting stock of Quest Diagnostics is reclassified,
consolidated, exchanged or changed, measured by voting power rather than number of shares; (2) the direct or indirect
sale, transfer, conveyance or other disposition (other than by way of merger or consolidation), in one or more series of
related transactions, of all or substantially all of Quest Diagnostics assets and the assets of its subsidiaries, taken as a
whole, to one or more persons (as that term is defined in the indenture) (other than Quest Diagnostics or one of its
subsidiaries); or (3) the first day on which a majority of the members of the Board of Directors of Quest Diagnostics
are not Continuing Directors. Notwithstanding the foregoing, a transaction will not be deemed to involve a Change of
Control if (1) Quest Diagnostics becomes a direct or indirect wholly-owned subsidiary of a holding company and
(2)(A) the direct or indirect holders of the voting stock of such holding company immediately following that
transaction are substantially the same as the holders of the voting stock of Quest Diagnostics immediately prior to that
transaction
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or (B) immediately following that transaction no person (other than a holding company satisfying the requirements of
this sentence) is the beneficial owner, directly or indirectly, of more than 50% of the voting stock of such holding
company.

Change of Control Triggering Event means the occurrence of both a Change of Control and a Rating event.

Continuing Directors means, as of any date of determination, any member of Quest Diagnostics Board of Directors
who (1) was a member of such Board of Directors on the date the Notes were issued or (2) was nominated for
election, elected or appointed to such Board of Directors with the approval of a majority of the Continuing Directors
who were members of such Board of Directors at the time of such nomination, election or appointment (either by a
specific vote or by approval of the proxy statement of Quest Diagnostics in which such member was named as a
nominee for election as a director, without objection to such nomination).

Fitch means Fitch Ratings.

Investment Grade Rating means a rating equal to or higher than Baa3 (or the equivalent) by Moody s, BBB— (or the
equivalent) by S&P and BBB— (or the equivalent) by Fitch, and the equivalent investment grade credit rating from any
additional rating agency or Rating Agencies selected by Quest Diagnostics.

Moody s means Moody s Investors Service, Inc.

Rating Agencies means (1) each of Moody s, S&P and Fitch; and (2) if any of Moody s, S&P or Fitch ceases to rate the
Notes or fails to make a rating of the Notes publicly available for reasons outside of the control of Quest Diagnostics,
a nationally recognized statistical rating organization within the meaning of Rule 15¢3-1(c)(2)(vi)(F) under the
Exchange Act selected by Quest Diagnostics (as certified by a resolution of the Board of Directors) as a replacement
agency for Moody s, S&P or Fitch, or all of them, as the case may be.

Rating event means the rating on the Notes is lowered by at least two of the Rating Agencies and the Notes are rated
below an Investment Grade Rating by at least two of the Rating Agencies on any day within the 60-day period (which
60-day period will be extended so long as the rating of the Notes is under publicly announced consideration for a
possible downgrade by any of the Rating Agencies) after the earlier of (1) the occurrence of a Change of Control and
(2) public notice of the occurrence of a Change of Control or the intention of Quest Diagnostics to effect a Change of
Control; provided, however, that a rating event otherwise arising by virtue of a particular reduction in rating will not
be deemed to have occurred in respect of a particular Change of Control (and thus will not be deemed a rating event
for purposes of the definition of Change of Control Triggering Event) if the Rating Agencies making the reduction in
rating to which this definition would otherwise apply do not announce or publicly confirm or inform the trustee in
writing at its request or the request of Quest Diagnostics that the reduction was the result, in whole or in part, of any
event or circumstance comprised of or arising as a result of, or in respect of, the applicable Change of Control
(whether or not the applicable Change of Control has occurred at the time of the rating event).

S&P means Standard & Poor s Rating Services, a division of The McGraw-Hill Companies, Inc.

Voting stock means, with respect to any specified person (as that term is used in Section 13(d)(3) of the Exchange
Act) as of any date, the capital stock of such person that is at the time entitled to vote generally in the election of the
board of directors of such person.

Sinking Fund
The Notes will not be entitled to the benefit of any sinking fund.

Limitation on Liens
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Other than as provided under = Exempted Liens and Sale and Leaseback Transactions, Quest Diagnostics will not, and
will not permit any Restricted Subsidiary to, create or assume any
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Indebtedness secured by any Lien on any Principal Property or shares of stock or Indebtedness of any Restricted
Subsidiary, unless: (1) in the case of Quest Diagnostics, the Notes are secured by such Lien equally and ratably with,
or prior to, the Indebtedness secured by such Lien, or (2) in the case of any Subsidiary Guarantor, such Subsidiary
Guarantor s guarantee of the Notes is secured by such Lien equally and ratably with, or prior to, the Indebtedness
secured by such Lien. The restrictions do not apply to Indebtedness that is secured by:

Liens existing on
the date of the
issuance of the
Notes;

Liens securing
only the Notes;

Liens in favor of
only Quest
Diagnostics or
any Restricted
Subsidiary;

Liens on
property or
shares of stock
or indebtedness
of a Person
existing at the
time such Person
becomes a
Restricted
Subsidiary or is
merged into or
consolidated
with, or its assets
are acquired by,
Quest
Diagnostics or
any Restricted
Subsidiary
(provided that
such Lien was
not incurred in
anticipation of
such transaction
and was in
existence prior to
such transaction)
so long as such
Lien does not
extend to any
other property
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and the
Indebtedness so
secured is not
increased;

Liens on
property existing
immediately
prior to the
acquisition
thereof
(provided that
such Lien was
not incurred in
anticipation of
such transaction
and was in
existence prior to
such transaction)
so long as such
Lien does not
extend to any
other property
and the
Indebtedness so
secured is not
increased;

Liens to secure
Indebtedness
incurred for the
purpose of
financing all or
any part of a
property s
purchase price or
cost of
construction or
additions,
repairs,
alterations, or
other
improvements;
provided that (1)
the principal
amount of any
Indebtedness
secured by such
Lien does not
exceed 100% of
such property s
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purchase price or
cost, (2) such
Lien does not
extend to or
cover any other
property other
than the property
so purchased,
constructed or on
which such
additions,
repairs,
alterations or
other
improvements
were so made,
and (3) such
Lien is incurred
prior to or within
270 days after
the acquisition of
such property or
the completion
of construction
or such
additions,
repairs,
alterations or
other
improvements
and the full
operation of such
property
thereafter;

Liens in favor of
the United States
or any state
thereof, or any
instrumentality
of either, to
secure certain
payments
pursuant to any
contract or
statute;

Liens for taxes
or assessments
or other
governmental
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charges or levies
which are being
contested in
good faith and
for which
adequate
reserves are
being
maintained, to
the extent
required by
generally
accepted
accounting
principles;

title exceptions,
easements and
other similar
Liens that are
not consensual
and that do not
materially impair
the use of the
property subject
thereto;

Liens to secure
obligations
under workmen s
compensation
laws,
unemployment
compensation,
old-age pensions
and other social
security benefits
or similar
legislation,
including Liens
with respect to
judgments which
are not currently
dischargeable;

Liens arising out
of legal
proceedings,
including Liens
arising out of
judgments or
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awards;

warehousemen s,
materialmen s
and other similar
Liens for sums
being contested
in good faith and
for which
adequate
reserves are
being
maintained, to
the extent
required by
generally
accepted
accounting
principles;

Liens incurred to
secure the
performance of
statutory
obligations,
surety or appeal
bonds,
performance or
return-of-money
bonds or other
obligations of a
like nature
incurred in the
ordinary course
of business; or

Liens to secure
any extension,
renewal,
refinancing or
refunding (or
successive
extensions,
renewals,
refinancings or
refundings), in
whole or in part,
of any
Indebtedness
secured by Liens
referred to in the
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foregoing bullets
or liens created
in connection
with any
amendment,
consent or
waiver relating
to such
Indebtedness, so
long as such
Lien does not
extend to any
other property
and the
Indebtedness so
secured does not
exceed the fair
market value (as

S-26
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determined
by our board
of directors)
of the assets
subject to
such Liens
at the time
of such
extension,
renewal,
refinancing
or refunding,
or such
amendment,
consent or
walver, as
the case may
be.
Limitation on Sale and Leaseback Transactions

Other than as provided under = Exempted Liens and Sale and Leaseback Transactions, Quest Diagnostics will not, and
will not permit any Restricted Subsidiary to, enter into any Sale and Leaseback Transaction with respect to any
Principal Property unless:

the Sale and
Leaseback
Transaction
is solely
with Quest
Diagnostics
ora
Subsidiary
Guarantor;
or

the lease is
for a period
not in
excess of
five years,
including
renewal
rights; or

Quest
Diagnostics
or the
Restricted
Subsidiary,
prior to or
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within 270
days after
the sale of
such
Principal
Property in
connection
with the
Sale and
Leaseback
Transaction
is
completed,
applies the
net cash
proceeds of
the sale of
the
Principal
Property
leased to:

(1) the
retirement
of the Notes
or debt
ranking
equally with
the Notes of
Quest
Diagnostics
or any
Restricted
Subsidiary,
or

(2) the
acquisition
of different
property,
facilities or
equipment
or the
expansion
of Quest
Diagnostics
existing
business,
including
the

acquisition
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of other
businesses.
Exempted Liens and Sale and Leaseback Transactions

Notwithstanding the restrictions described under the headings  Limitation on Liens or  Limitation on Sale and
Leaseback Transactions, Quest Diagnostics or any Restricted Subsidiary may create or assume any Liens or enter into
any Sale and Leaseback Transactions not otherwise permitted as described above, if the sum of the following does not
exceed 5% of Consolidated Total Assets:

the
outstanding
Indebtedness
secured by
such Liens
(not including
any Liens
permitted
under
Limitation on
Liens which
amount does
not include
any Liens
permitted
under the
provisions of
this  Exempted
Liens and Sale
and Leaseback
Transactions );
plus

all
Attributable
Debt in respect
of such Sale
and Leaseback
Transaction
entered into
(not including
any Sale and
Leaseback
Transactions
permitted
under
Limitation on
Sale and
Leaseback
Transactions
which amount
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does not

include any

Sale and

Leaseback

Transactions

permitted

under the

provisions of

this  Exempted

Liens and Sale

and Leaseback

Transactions ),
measured, in each case, at the time such Lien is incurred or any such Sale and Leaseback Transaction is entered into
by Quest Diagnostics or the Restricted Subsidiary.

Limitation on Subsidiary Indebtedness and Preferred Stock

None of the Subsidiaries of Quest Diagnostics other than the Subsidiary Guarantors may, directly or indirectly, create,
incur, issue, assume or extend the maturity of any Indebtedness (including Acquired Indebtedness) or Preferred Stock
except for the following, provided that, for purposes of this covenant, any Acquired Indebtedness shall not be deemed
to have been incurred until 270 days from the date (1) the Person obligated on such Acquired Indebtedness becomes a
Subsidiary of Quest Diagnostics or (2) the acquisition of assets, in connection with which such Acquired Indebtedness
was assumed, is consummated:

Indebtedness
outstanding
on the date of
the

Indenture;

Indebtedness
representing
the
assumption
by one
Subsidiary of
Indebtedness
of another
Subsidiary;

Indebtedness
outstanding
under any
Receivables
Credit
Facility;
S-27
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Indebtedness
secured by a
Lien incurred
for the purpose
of financing all
or any part of a
property s
purchase price
or cost of
construction or
additions,
repairs,
alterations or
other
improvements,
provided that
such
Indebtedness
and Lien is
incurred prior
to or within
270 days after
the acquisition
of such
property or the
completion of
construction or
such additions,
repairs,
alterations or
other
improvements
and the full
operation of
such property
thereafter;

Indebtedness of
any Subsidiary
of Quest
Diagnostics,
the proceeds of
which are used
to renew,
extend,
refinance or
refund
outstanding
Indebtedness of
such
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Subsidiary;
provided that
such
Indebtedness is
scheduled to
mature no
earlier than the
Indebtedness
being renewed,
extended,
refinanced or
refunded;
provided
further that
such
Indebtedness
shall be
permitted
hereunder only
to the extent
that the
aggregate
principal
amount of such
Indebtedness
(or, if such
Indebtedness is
issued at a
price less than
the principal
amount
thereof, the
aggregate
amount of
gross proceeds
therefrom)
does not
exceed the
aggregate
principal
amount then
outstanding
under the
Indebtedness
being renewed,
extended,
refinanced or
refunded (or if
the
Indebtedness
being renewed,
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extended,
refinanced or
refunded, was
issued at a
price less than
the principal
amount
thereof, then
not in excess of
the amount of
liability in
respect thereof
determined in
accordance
with generally
accepted
accounting
principles) plus
the lesser of
(A) the stated
amount of any
premium or
other payment
required to be
paid in
connection
with such a
refinancing
pursuant to the
terms of the
Indebtedness
being
refinanced or
(B) the amount
of premium or
other payment
actually paid at
such time to
refinance the
Indebtedness,
plus, in either
case, the
amount of
expenses of
such
Subsidiary
incurred in
connection
with such
refinancing;
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Indebtedness of
a Subsidiary of
Quest
Diagnostics to
Quest
Diagnostics or
to another
Subsidiary of
Quest
Diagnostics;

any
Indebtedness
resulting from

a Sale and
Leaseback
Transaction
which is
permitted by

the  Limitation
on Sale and
Leaseback
Transactions
covenant (but
not including
any Sale and
Leaseback
Transaction
which is
permitted by

the  Exempted
Liens and Sale
and Leaseback
Transactions
provisions
relating

thereto);

any Permitted
Acquired
Indebtedness;

any guarantee
of Indebtedness
of Quest
Diagnostics by
any Subsidiary
of Quest
Diagnostics in
anticipation of
such
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Subsidiary
becoming a
Subsidiary
Guarantor
pursuant to the
Guarantees
provision;

Preferred Stock
to the extent
that the
aggregate
liquidation
preference of
Preferred
Stock,
outstanding at
any one time,
does not
exceed 5% of
Consolidated
Total Assets;
or

shares of
Preferred Stock
held by Quest
Diagnostics or
a subsidiary of
Quest
Diagnostics;
provided that
the exception
provided in this
bullet shall not
apply to the
Notes due
2040;

any
Indebtedness,
including any
Acquired
Indebtedness
that is not
Permitted
Acquired
Indebtedness,
the outstanding
aggregate
principal
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amount of
which does not
at any one time
exceed the
greater of (1)
10% of
Consolidated
Total Assets or
(2) $200
million,
measured in
each case at the
time such
Indebtedness is
incurred.
Merger, Consolidation or Sale of Assets

Quest Diagnostics may merge or consolidate with another Person and may sell, transfer or lease all or substantially all
of its assets to another Person if all the following conditions are met:

The merger,
consolidation
or sale of
assets must
not cause an
event of
default. See
Events of
Default. An
event of
default for
this purpose
would also
include any
event that
would be an
event of
default if the
notice or time
requirements
were
disregarded;

If Quest
Diagnostics is
not the
surviving
entity, the
Person we
would merge
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or consolidate
with, or sell
all or
substantially
all of our
assets to,
must be
organized
under the
laws of the
United States
or any state
thereof;

S-28

81



Edgar Filing: QUEST DIAGNOSTICS NICHOLS INSTITUTE INC - Form 424B2

If Quest
Diagnostics is
not the
surviving
entity, the
Person we
would merge
or consolidate
with, or sell
all or
substantially
all of our
assets to,
must
expressly
assume by
supplemental
indenture all
of our
obligations
under the
Notes and the
Indenture;
and

Quest
Diagnostics
must deliver
specific
certification
and
documents to
the trustee.
Events of Default

The term Event of Default in respect of the Notes means any of the following:

Quest
Diagnostics
or any
Subsidiary
Guarantor
does not pay
the principal
of or any
premium on
the Notes of
that series on
its due date;
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Quest
Diagnostics
or any
Subsidiary
Guarantor
does not pay
interest on
the Notes of
that series
within 30
days of its
due date
whether at
maturity,
upon
redemption
or upon
acceleration;

Quest
Diagnostics
or any
Subsidiary
Guarantor
remains in
breach of a
covenant in
respect of the
Notes of that
series for 60
days after it
receives a
written notice
of default
stating it is in
breach and
requiring that
it remedy the
breach. The
notice must
be sent by
either the
trustee or
holders of
25% of the
aggregate
principal
amount of the
Notes of that
series;
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An event of
default under
any indenture
or instrument
evidencing or
under which
Quest
Diagnostics
or any
Subsidiary
Guarantor
then has
outstanding
any
Indebtedness
shall occur
and be
continuing
and either:

(1) such event of
default results
from the
failure to pay
the principal
of such
Indebtedness
in excess of
$200 million
at final
maturity of
such
Indebtedness,
individually
or in the
aggregate; or

(2) asaresult of
such event of
default the
maturity of
such
Indebtedness
shall have
been
accelerated so
that the same
shall be or
become due
and payable
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prior to the
date on which
the same
would
otherwise
have become
due and
payable and
the principal
amount of
such
Indebtedness,
together with
the principal
of any other
Indebtedness
of Quest
Diagnostics or
such
Subsidiary
Guarantor in
default, or the
maturity of
which has
been
accelerated,
aggregates at
least $200
million,
individually
or in the
aggregate;

Any
Subsidiary
Guarantor
repudiates its
obligations
under its
guarantee of
the Notes or,
other than by
reason of the
termination of
the Indenture
or the release
of any such
guarantee in
accordance
with the
Indenture, any
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such guarantee
ceases to be in
full force and
effect or is
declared null
and void and
such condition
shall have
continued for a
period of 30
days after
written notice
of such failure
requiring
Quest
Diagnostics or
the Subsidiary
Guarantor to
remedy the
same shall
have been
given to Quest
Diagnostics by
the trustee or
to Quest
Diagnostics
and the trustee
by the holders
of 25% in
aggregate
principal
amount of the
Notes then
outstanding; or

Quest

Diagnostics or

any Subsidiary

Guarantor files

for bankruptcy

or certain other

events of

bankruptcy,

insolvency or

reorganization

occur.
The trustee may withhold notice to the holders of Notes of any default (except in the payment of principal or interest)
if it considers such withholding of notice to be in the best interests of the holders.

If an event of default with respect to the Notes of any series has occurred and has not been cured, the trustee or the
holders of 25% in aggregate principal amount of the Notes of that series may declare the entire principal amount (and
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premium, if any) of, and all the accrued interest on the Notes of that series to be due and immediately payable. This is
called a declaration of acceleration of maturity. If an event of default with respect to the Notes of any series occurs
because of certain events in bankruptcy, insolvency or reorganization, the principal amount of the Notes of that series
will be automatically accelerated, without any action by the trustee or any holder. Holders of a majority in principal
amount of the Notes of each series may also waive certain past defaults under the Indenture on behalf of all of the
holders of the Notes of that series. A declaration of acceleration of maturity with respect to the Notes of any series
may be canceled,

S-29
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under specific circumstances, by the holders of at least a majority in principal amount of the Notes of that series.

Except in cases of default, where the trustee has some special duties, the trustee is not required to take any action

under the Indenture at the request of any of the holders unless the holders offer the trustee protection reasonably
satisfactory to it from expenses and liability called an indemnity. If indemnity reasonably satisfactory to the trustee is
provided, the holders of a majority in principal amount of the Notes of each series may, with respect to the Notes of
that series, direct the time, method and place of conducting any lawsuit or other formal legal action seeking any

remedy available to the trustee. The trustee may refuse to follow those directions in certain circumstances. No delay or
omission in exercising any right or remedy will be treated as a waiver of the right, remedy or event of default.

Before you are allowed to bypass the trustee and bring a lawsuit or other formal legal action or take other steps to
enforce your rights or protect your interests relating to the Notes of any series, the following must occur:

You must
give the
trustee
written
notice that
an event of
default has
occurred
and remains
uncured;

The holders
of at least
25% in
principal
amount of
the
outstanding
Notes of
that series
must make a
written
request that
the trustee
take action
because of
the default
and must
offer the
trustee
indemnity
reasonably
satisfactory
to it against
the cost and
other
liabilities of
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taking that
action;

The trustee
must not
have taken
action for 60
days after
receipt of
the above
notice and
offer of
indemnity;
and

Holders of a
majority in
principal
amount of
the Notes of
that series
must not
have given
the trustee a
direction
inconsistent
with the
above
notice.
However, you are entitled at any time to bring a lawsuit for the payment of money due on your Notes on or after the
due date.

Defeasance

Full Defeasance. If there is a change in federal tax law, as described below, we can legally release ourselves and our
Subsidiary Guarantors from any payment or other obligations on the Notes, called full defeasance, if we put in place
the following other arrangements for you to be repaid:

We must
deposit in
trust for your
benefit and
the benefit of
all other
registered
holders of
the Notes a
combination
of money
and U.S.
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government
or U.S.
government
agency notes
or bonds that
will generate
enough cash
to make
interest,
principal and
any other
payments on
the Notes on
their various
due dates
including,
possibly,
their earliest
redemption
date.

In order for
us to effect a
full
defeasance,
we must
deliver to the
trustee a
legal opinion
confirming
that you will
not
recognize
income, gain
or loss for
United
States
federal
income tax
purposes as a
result of the
defeasance
and that you
will not be
taxed on the
Notes any
differently
than if the
defeasance
had not
occurred.
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If we accomplish full defeasance, as described above, you would have to rely solely on the trust deposit for repayment
on the Notes. You could not look to us or our Subsidiary Guarantors for repayment in the unlikely event of any
shortfall. Conversely, the trust deposit would most likely be protected from claims of our lenders and other creditors if
we ever become bankrupt or insolvent.

Covenant Defeasance. Under current federal tax law, we can make the same type of deposit described above and be
released and cause our Subsidiary Guarantors to be released from the restrictive covenants in the Notes, if any. This is
called covenant defeasance. In that event, you would lose the protection of those restrictive covenants but would gain
the protection of having money and securities set aside in trust to repay the Notes. In order to achieve covenant
defeasance, we must do the following:

S-30
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We must
deposit in
trust for your
benefit and
the benefit of
all other
registered
holders of
the Notes a
combination
of money
and U.S.
government
or U.S.
government
agency notes
or bonds that
will generate
enough cash
to make
interest,
principal and
any other
payments on
the Notes on
their various
due dates.

We must
deliver to the
trustee a
legal opinion
confirming
that under
current
United
States
federal
income tax
law you will
not
recognize
income, gain
or loss for
United Sates
federal
income tax
purposes as a
result of the
covenant
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defeasance

and that you

will not be

taxed on the

Notes any

differently

than if the

covenant

defeasance

had not

occurred.
If we accomplish covenant defeasance, the following provisions of the Indenture and the Notes would no longer apply
unless otherwise specified:

any
promises of
our
Subsidiary
Guarantors
relating to
their
guarantees,
the conduct
of their
business
and any
other
covenants
applicable
to the series
of Notes;

our
promises
regarding
conduct of
our
business
and other
matters and
any other
covenants
applicable
to the series
of Notes;
and

the
definition
of an event
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of default

as a breach

of such

covenants.
If we accomplish covenant defeasance, you can still look to us and our Subsidiary Guarantors for repayment of the
Notes if there were a shortfall in the trust deposit. In fact, if one of the remaining events of default occurred (such as
our bankruptcy) and the Notes become immediately due and payable, there may be such a shortfall. Depending on the
event causing the default, of course, you may not be able to obtain payment of the shortfall.

In order to exercise either full defeasance or covenant defeasance, we must comply with certain conditions, and no
event or condition can exist that would prevent us and our Subsidiary Guarantors from making payments of principal,
premium, and interest, if any, on the Notes of such series on the date the irrevocable deposit is made or at any time
during the period ending on the 91st day after the deposit date.

Notices

With respect to the Notes, we and the trustee will send notices regarding the Notes only to registered holders, using
their addresses as listed in the list of registered holders.

Global Notes: Book-Entry System
Global Notes

The Notes of each series will be represented by one or more fully registered global notes, without interest coupons and
will be deposited upon issuance with the trustee as custodian for The Depository Trust Company, New York, New
York ( DTC ), and registered in the name of DTC or its nominee, in each case, for credit to an account of a direct or
indirect participant as described below.

Except as set forth below, the global notes may be transferred, in whole and not in part, only to another nominee of
DTC or to a successor of DTC or its nominee. Beneficial interests in the global notes may not be exchanged for
definitive notes in registered certificated form ( certificated notes ) except in the limited circumstances described below.

See  Certain Book-Entry Procedures for the Global Notes.

Except in the limited circumstances described below, owners of beneficial interests in the global notes will not be
entitled to receive physical delivery of notes in certificated form.

Transfers of beneficial interests in the global notes are subject to the applicable rules and procedures of DTC and its
direct or indirect participants, which may change.

The Notes may be presented for registration of transfer and exchange at the offices of the trustee.

S-31
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Certain Book-Entry Procedures for the Global Notes

All interests in the global notes will be subject to the operations and procedures of DTC, Euroclear and Clearstream
Luxembourg. The descriptions of the operations and procedures of DTC, Euroclear and Clearstream Luxembourg set
forth below are provided solely as a matter of convenience. These operations and procedures are solely within the
control of the respective settlement systems and ar