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EXHIBIT A

DEFENDANTS’> MOTION TO DISMISS FOR IMPROPER
VENUE OR FOR FAILURE TO SUE THE ACQUIRER OF
ASSETS OR, IN THE ALTERNATIVE, TO TRANSFER VENUE
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UNITED STATES BANKRUPTCY COURT

CENTRAL DISTRICT OF CALIFORNIA

SANTA ANA DIVISION

In re: Case No. 8:10-bk-
Jointly Administered with 8:10-bk-16746-RK

WESTCLIFF MEDICAL LABORATORIES,
INC,, Chapter 11 Cases

Debtor.

BIOLABS, INC.,

16743-RK

Debtor.
LABWEST, INC and LABORATORY Adversary Proceeding No.
CORPORATION OF AMERICA, Delaware
Corporations, COMPLAINT FOR:
Plaintiffs,
(1) DECLARATORY RELIEF
V. (COLLATERAL ATTACK ON
SALE ORDER);

FEDERAL TRADE COMMISSION,
Defendant.

(2) DECLARATORY RELIEF
(VIOLATION OF SALE ORDER
INJUNCTION); AND

(3) INJUNCTIVE RELIEF
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COMPLAINT

Plaintiff Laboratory Corporation of America (“LabCorp”) and its wholly-owned subsidiary,
Plaintiff LabWest, Inc. (“LabWest™), seek declaratory and injunctive relief to prevent the Federal
Trade Commission from collaterally attacking the Court’s June 9, 2010, Sale Order. The Sale Order
approved the sale (“Sale”) of substantially all of the assets of Westcliff Medical Laboratories, Inc.
(“Westcliff”) to LabWest. While the Santa Ana Bankruptcy Court was overseeing the sale of
Westcliff’s assets, behind the scenes the FTC Staff was interfering with the sale process, and the
FTC now threatens to collaterally attack the Court’s Sale Order and the Sale itself in another
jurisdiction. This imminent collateral attack has the very real potential of rescinding the sale
altogether and thereby harming Westcliff and its creditors. The imminent collateral attack will also
harm consumers by requiring them to pay millions of dollars more in laboratory costs than they
would have to pay if LabCorp is permitted to complete the transaction and integrate the Westcliff
assets. The supposed harm that the FTC is claiming — a potential increase in price to a few
customers — is not supported by any evidence. Further, the Plaintiffs have agreed not to increase
prices to the customers in question during the time the FTC continues to investigate the Sale through
its administrative adjudication, if it chooses to do so. Indeed, the Plaintiffs are willing to voluntarily
accept a Court Order preventing LabCorp from raising prices to the customers that the FTC is
concerned about for the next three years unless the revenue from the contract is below LabCorp’s
costs. Thus, the significant harm to consumers that would be caused by the FTC Staff’s threatened
collateral attack on this Court’s Sale Order can easily be prevented without any harm to consumers

or competition. The FTC is aware that both the purchaser and seller of the Westcliff assets

" LabCorp commits that it will not change prices on existing services covered by Westcliff IPA
capitated contracts unless the customer requests to re-negotiate those contracts, the revenue from the
contract is below LabCorp’s cost per accession, or LabCorp is otherwise required to change the
prices by a government agency or statute. LabCorp will maintain those contracts for a period of
three years or until the conclusion of any FTC proceedings to enjoin or rescind the transaction,
whichever event occurs earlier. For definitional purposes, an accession refers to a specimen (in one
or more containers) taken from a patient and received with a single physician test requisition form on
which one or more tests have been ordered.
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(respectively, LabWest and Westcliff) are both doing business in California and do not do business
in the jurisdiction where the FTC has threatened a collateral attack. Plaintiffs believe that any
dispute that relates to the Sale should be heard by the court that is overseeing Westcliff*s bankruptcy
case because it has the most knowledge of this matter and is situated where the buyer, seller, and
most of the relevant witnesses are located. Plaintiffs seek this relief pursuant to 11 U.S.C. § 105(a),
28 U.S.C. § 2201, Rule 7065 of the Federal Rules of Bankruptcy Procedure, and Rule 65 of the
Federal Rules of Civil Procedure.
In support of their Complaint, Plaintiffs allege as follows:

Preliminary Statement

1. On June 9, 2010, this Court approved the $57 million sale of substantially all of
Westcliff’s assets to LabWest (formerly known as Wave Newco), a wholly-owned subsidiary of
LabCorp.” In approving the Sale, this Court noted that LabCorp’s offer was “the highest and/or best
offer received,” that it was “fair and reasonable,” and that it was in the best interests of the Debtors’
estates and the creditors thereof.” Sale Order at 13, § 28. Indeed, because Westcliff was failing
nature of Westcliff, the Court found that “[t]ime is of the essence in consummating the sale” because
Westcliff’s “business is deteriorating, and the Debtors are in immediate danger of losing to
competitors both employees and their ongoing contracts, either of which would substantially impair
the value of the Debtors’ assets.” Id. at 8 and 19, 7 18, 46.

2. Shortly after the Court entered its Sale Order, the FTC Staff began interfering with
the execution of that Order by soliciting bids for a proposed second round of bidding. In the course
of these efforts it became clear that the FTC Staff, which had no authority to even begin its formal
inquiry, had pre-judged the outcome, telling a prospective bidder for Westcliff’s assets that it

intended to block any sale of those assets to LabCorp so long as someone bid in excess of liquidation

* Order Authorizing Sale Of Assets Out Of The Ordinary Court Of Business, Free And Clear Of
Liens, Encumbrances, Claims, And Interests; Authorizing The Assumption And Assignment Of
Unexpired Leases And Executory Contracts; And Granting Other Relief Pursuant To 11 U.S.C.
Sections 105, 363, and 365, Dkt. No. 106 (“Sale Order™).
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value. Before the deadline for submitting bids, and based on the substantial risk to LabWest and
LabCorp that the FTC Staff’s action had created, LabWest closed the sale and acquired the Westcliff
assets.

3. Five months later, LabCorp has not been able to realize the efficiencies from
integrating the Westcliff assets into the LabCorp network because the FTC has elected to conduct a
lengthy investigation into this non-reportable transaction’ and demanded that LabCorp hold the
Westcliff assets separate or face an immediate lawsuit in another jurisdiction. As a result of that
demand, LabCorp agreed that, for a limited period of time needed for the FTC to conduct its
investigation, the Westcliff assets would not be integrated into the LabCorp network. Instead, they
have been held in LabWest and operated as a stand-alone business. Consequently, to date, LabWest
has been prevented from rejecting certain contracts and leases as contemplated by the Sale Order and
the Asset Purchase Agreement. The inability to exercise these rights has prevented LabCorp from
realizing many of the economies and efficiencies that it predicted would result from the Sale. The
agreement with the FTC has also caused LabCorp to incur large operating losses on the Westcliff
assets.

4. LabCorp’s agreement with the FTC to hold the Westcliff assets separate terminates
on December 3, 2010, and LabCorp intends to integrate the Westcliff assets currently held by
LabWest into the LabCorp network immediately thereafter. LabCorp has learned, however, that the
FTC now intends to collaterally attack this Court’s Sale Order and the Sale itself in another
Jurisdiction, which could result in rescission of the Sale or a delay of years in the integration of the
Westcliff assets while the FTC conducts an even more thorough and prolonged investigation.
Effectively, the FTC is undermining the finality of the Sale Order and seeking to modify the Sale
Order without coming into this Bankruptcy Court. If LabCorp is allowed to integrate the Westcliff

assets, however, the FTC will still be able to continue its investigation and even challenge the

* As explained in more detail below, the transaction was not subject to the Hart-Scott-Rodino pre-
merger notification requirements because the purchase price was below the threshold price for
reporting.
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transaction in an administrative proceeding with reduced risk of rescission to Westcliff and its
creditors.

5. At a minimum, the FTC’s collateral attack will further delay integration of the
Westcliff assets into LabCorp’s business and thereby harm consumers far more than the supposed
threat perceived by the FTC of increased prices to a few customers in a few specific types of
contracts. Indeed, the rates that the FTC is concerned about have remained relatively constant over
the last decade regardless of whether Westcliff was competing for the related business. Pending any
resolution of the FTC investigation, LabCorp will not increase the relevant rates — not only because
increasing these rates would make no sense, but because LabCorp is willing to commit to this Court
and the FTC that it will not raise those rates unless the revenue from the contract is below LabCorp’s
costs. See supran. 1.

6. Accordingly, in order to prevent irreparable harm to Westcliff, its secured and
unsecured creditors, LabCorp, LabWest, and the integrity of bankruptcy sales generally, Plaintiffs
seek this Court’s declaration and judgment that LabCorp may proceed to integrate the purchased
assets after the December 3 expiration of LabCorp’s hold-separate agreement with the FTC.
LabCorp also seeks an injunction prohibiting the FTC from collaterally attacking the Sale Order in
another forum.

7. The declaratory and injunctive relief that LabCorp seeks would do no more than
require the FTC to raise any antitrust concerns in front of this Court rather than seek preliminary
injunctive relief elsewhere.

8. Plaintiffs are entitled to relief under Section 2201(a) of Title 28 of the United States
Code, which provides that “[i]n the case of actual controversy within its jurisdiction . . . any court of
the United States, upon the filing of an appropriate pleading, may declare the rights and other legal
relations of any interested party seeking such declaration, whether or not further relief is or could be
sought.” Rules 7001(7) and (9) of the Federal Rules of Bankruptcy Procedure provide that an
adversary proceeding may be brought “to obtain a declaratory judgment” which relates, among other

things, to an effort “to obtain an injunction or other equitable relief.”
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9. Plaintiffs are also entitled to relief under Rule 7065 of the Federal Rules of
Bankruptcy Procedure, and Rule 65 of the Federal Rules of Civil Procedure, which authorize
bankruptcy courts to grant preliminary and permanent injunctive relief, and 11 U.S.C. § 105(a),
which permits a bankruptcy court to “issue any order, process, or judgment that is necessary or
appropriate to carry out the provisions of the [Bankruptcy Code].”

Jurisdiction And Venue

10. This Court has jurisdiction over this Adversary Proceeding pursuant to 28 U.S.C. §
1334,28 U.S.C. § 157, and 11 U.S.C. § 105(a). This is a core proceeding within the meaning of 28
U.S.C. §§ 157(b)(2)(A) and (N). Federal Rule of Bankruptcy Procedure 7001(9) requires Plaintiffs
to seek declaratory relief as an adversary proceeding and not as a contested matter.

11. Venue of this Adversary Proceeding in this district is proper pursuant to 28 U.S.C.

§§ 1408 and 1409. All the Parties are present in this District, and the FTC itself has an office in this
District and has stated that the Central District of California is “convenient for the FTC, which has a
Los Angeles office and litigates frequently here.” FTC v. Watson Labs., (C.D. Cal. 2009) (FTC’s
Opposition to Motion to Transfer Venue, 2009 WL 1471634 (March 16, 2009)).

The Parties

12. Plaintiff LabCorp is a national provider of medical laboratory services headquartered
in Burlington, North Carolina. LabCorp is a corporation duly formed and existing pursuant to the
laws of the State of Delaware and is authorized to do business and to sue and be sued in the State of
California.

13. Plaintiff LabWest is a wholly owned subsidiary of LabCorp. LabWest is a
corporation duly formed and existing pursuant to the laws of the State of Delaware, has its principal
place of business and executive offices in Santa Ana, California, and is authorized to do business and
to sue and be sued in the State of California. Neither LabWest nor Westcliff do business outside of
California and Arizona.

14. The Debtors, Westcliff and BioLabs, Inc., are private companies that owned and

operated stand-alone patient service centers (“PSCs”) and Short Term Assessment and Treatment
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(“STAT?”) labs that provided various services, including clinical testing, pathology, reporting and
support services, for the benefit of thousands of patients throughout California. On May 19, 2010
(the “Petition Date”), the Debtors, each a California corporation, filed in this Court voluntary
petitions for relief under chapter 11 of the Bankruptcy Code. The Debtors cases are jointly
administered. The Debtors continue to operate their affairs as debtors in possession pursuant to
sections 1107 (a) and 1108 of the Bankruptcy Code.

15. The FTC is an administrative agency of the United States government with its
principal offices at 600 Pennsylvania Avenue, NW Washington, DC 20580, and various field offices
throughout the country, including one in Los Angeles, California. The FTC is charged with
enforcing Section 7 of the Clayton Act, 15 U.S.C. § 18, and Section 5 of the FTC Act, 15 U.S.C. §
45, by preventing acquisitions that may substantially lessen competition in any line of commerce in
any section of the country. The FTC is also authorized to seek preliminary injunctive relief to
enforce these laws, including rescission of consummated transactions, which the FTC has argued
and courts have agreed is in the discretion of the federal judge hearing the matter.

Substantive Allegations

I Westcliff’s Sale of Assets to LabCorp

16.  From its founding in 1964 until June 2006, Westcliff operated profitably as a small,
independent clinical laboratory services provider headquartered in Orange County, California.

17. Following its acquisition by the private equity firm Parthenon Capital Partners in June
2006, Westcliff fell into steep financial decline. In 2006 and 2007, Westcliff experienced net losses
of $3 million and $6.2 million, respectively.

18. Over the next two years, Westcliff underwent significant changes in management and
sales strategy, but was unable to increase its profit margin or reduce its operating expenses. At the
same time, Westcliff greatly increased its debt burden when it acquired several smaller lab services
providers in Southern California. As a result, Westcliff’s net losses increased to $86.9 million in

2008 and $13.2 million in 2009.
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19.  In early 2009, Westcliff concluded that the only viable option available to avoid a
shut down of its business would be to sell the business as a going concern to the highest bidder.

20.  To assist with this sale process, Westcliff engaged MTS Health Partners, LP (“MTS")
as a financial advisor. MTS, working with Westcliff, conducted a sale process, which involved the
preparation of sale materials as well as discussions and interactions with a number of prospective
strategic and financial buyers.

21.  According to MTS and declarations on file with this Court in the bankruptcy case,
approximately thirty-one prospective buyers were contacted.  Westcliff received only five
indications of interest.

22.  After having engaged in due diligence and negotiations with a number of prospective
buyers, MTS and Westcliff concluded that LabCorp was the optimal buyer of the Westcliff business
for three primary reasons. First, LabCorp, which is in the same business as Westcliff but is a much
larger company, expressed the greatest interest in purchasing the business. Second, LabCorp was
willing to pay a higher price for the business than any other prospective buyer. Third, LabCorp had
the financial means to consummate its purchase of the business.

23.  Westcliff (along with its parent, BioLabs, Inc.) and LabCorp’s subsidiary, now
known as LabWest, entered into an Asset Purchase Agreement (“APA”) on May 17, 2010, whereby
LabWest would acquire certain assets from Westcliff, constituting nearly all of the Westcliff
business, for approximately $57 million (the “Purchased Assets™).

24.  Westcliff estimated that a liquidation of the Purchased Assets would have minimal
value.

25.  The parties had considered various structures for completing the transaction in a
manner most beneficial to Westcliff, its creditors, and LabCorp. Ultimately, the parties concluded
that the transaction could only be completed through a Bankruptcy Court-approved sale utilizing the
provisions of 11 U.S.C. §§ 363 and 365. To that end, Westcliff filed a chapter 11 bankruptcy
petition in this Court on May 19, 2010.
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26. At the time of its petition, Westcliff carried $56 million in secured debt and a
substantial amount of unsecured debt, had incurred over $1 million in net losses during each of the
first four months of 2010, had only $800,000 cash-in-hand, and was unable to obtain new financing.

27. Shortly thereafter, on May 27, 2010, the Court entered an order approving the sale
procedures contained in the APA (the “Sale Procedures Order”). The Sale Procedures Order
provided, among other things, for an auction of the Purchased Assets using LabWest as the stalking
horse bidder should qualified bidders submit competing bids.

28.  In Westcliff’s view, gaining approval of the transaction and closing on an expedited
basis was absolutely critical to its ability to maintain the viability of its assets. According to its
Chief Restructuring Officer in a declaration submitted to this Court, Westcliff foresaw a “severe risk
of a deterioration of Westcliff’s business™ if the sale process took any longer than absolutely
necessary. Declaration of Matthew Pakkala, June 14, 2010, Dkt. No. 118 (“Pakkala Decl.”), § 18.
Westcliff’s Chief Restructuring Officer also predicted that, if unable to consummate the sale to
LabCorp on an expedited basis, the company would “have to shut down [its] business and liquidate,
which would result in the loss of approximately 1,000 jobs and the decimation of the going concern
value of [Westcliff’s] business.” Id. §19.

29.  This Court held a Sale Hearing on June 3, 2010. No competing bids were submitted,
and no other bidders for Westcliff’s assets appeared.

30.  Neither the FTC nor any other Governmental Authority objected to the Sale
Procedures Order or the sale, nor did the FTC appear in the Bankruptcy Court to contest the sale.

31.  In approving the sale, the Bankruptcy Court concluded that notice of the sale motion
was proper. The Court further concluded that a reasonable opportunity to object or be heard
regarding the sale and the procedures for that sale had been afforded to all persons as directed and
required in the Sale Procedures Order.

32.  The Court also held that “[t]ime is of the essence in consummating the sale” because

of the failing nature of Westcliff.
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33, The Court subsequently entered a final Sale Order approving the sale of the
Purchased Assets to LabCorp’s subsidiary LabWest on June 9, 2010.

34.  The Sale Order incorporated portions of the APA and granted certain rights to Wave
Newco (LabCorp’s wholly-owned subsidiary now known as LabWest) as “Purchaser.” Among other
things, the Sale Order states that “Purchaser, and its successors and assigns, may from time to time
... do all acts and things with respect to the Purchased Assets that Purchaser, its successor and
assigns, shall deem desirable.” Sale Order at 26, § 15. The Sale Order also permits the Purchaser to
“designate certain contracts for assumption or rejection at Closing and may reserve their right to
further consider assumption of certain contracts post-Closing.” Id. at 9-10, § 19(a).

35.  The APA required LabCorp to consummate its purchase of the Westcliff assets two
days following entry of the Sale Order.

36.  Westcliff, in a declaration to this Court, affirmed its position that LabCorp had no
“legitimate basis to refuse to close its purchase” of the Westcliff assets pursuant to this Court’s Sale
Order. Pakkala Decl. § 22.

37.  Pursuant to the Sale Order, the parties closed the Sale on June 16, 2010.

38.  The transaction was not subject to Hart-Scott-Rodino pre-merger notification
requirements.’

IL The FTC’s Investigation And Interference With The Proceedings

39. On or before June 2, 2010, the FTC commenced a preliminary investigation of the
acquisition of Westcliff’s assets by LabCorp (through LabWest), to determine whether the
acquisition violated Section 5 of the FTC Act, 15 U.S.C § 45, and Section 7 of the Clayton Act, 15

* The Hart-Scott-Rodino Act’s pre-merger notification requirements apply to transactions meeting
certain specified thresholds. 15 U.S.C. § 18a(a); 16 C.F.R. § 801. Pursuant to the FTC’s rules,
parties subject to the notification requirements must complete a detailed form and submit various
categories of documents related to the transaction to the Commission. 15 U.S.C. § 18a(d)(1); 16
C.F.R. § 803. Once the Commission receives the notification, the transaction is subject to a 30-day
waiting period before the transaction may close. 15 U.S.C. § 18a(b)(1); 16 C.F.R. § 803.10.
However, for transactions pursuant to Section 363 of the Bankruptcy Code, the waiting period is
only 15 days. 11 U.S.C. § 363(b)(2).

10
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U.S.C. § 18. LabCorp first learned about this investigation on June 2, 2010 when the FTC contacted
LabCorp’s outside FTC counsel.

40. On June 3, 2010, prior to the Sale Hearing, an in camera conference was conducted in
which the Court was informed about the existence of the FTC investigation.

41. The FTC had actual notice of the June 3 Sale Hearing. To date, the FTC has not
formally appeared before the Court to object to the Sale or for any other purpose.

42. Westcliff has stated in a declaration with this Court that the FTC was aware of
Westcliff’s “grave financial predicament and dire financial need to consummate a sale of the
Purchased Assets on a very expedited basis.” Pakkala Decl. q 23.

43.  The day of the Sale Hearing, the FTC informed counsel for LabCorp that the FTC
expected that it would take one to two weeks to complete its preliminary inquiry. And even though
the FTC Staff told LabCorp counsel in writing on Saturday, June 12, 2010, that it was conducting a
preliminary investigation to see if further investigation was needed, on information and belief, the
Staff had already sought authority from the Bureau of Competition and the FTC itself to conduct a
formal investigation that would last months. The Commission granted the FTC Staff authority to
conduct an extensive, formal investigation on June 14, 2010. The FTC failed to inform LabCorp of
this fact until weeks later.

44.  Outside the view of the Court, the FTC Staff took actions to stop the sale to LabCorp.
These actions included contacting other potential bidders regarding a proposed second auction to be
held on June 18, 2010. The FTC also attempted to solicit additional bids aimed at preventing
LabCorp from acquiring the Purchased Assets. Pakkala Decl. §922-26. The FTC’s goal in
contacting potential bidders was not to maximize the sale price for the benefit of Westcliff and its
creditors; rather it was to kill the sale to LabCorp.

45. On information and belief, the FTC pre-judged the outcome of its investigation,
telling at least one prospective bidder for Westcliff’s assets that the FTC would block the sale of

Westcliff’s assets to LabCorp, thereby allowing a competing bidder to win the auction so long as the

11
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bid exceeded liquidation value. This was done before the FTC had even begun a formal
investigation.

46. After the parties closed the Sale on June 16, 2010, the FTC informed LabCorp that
the FTC intended to sue the company to block or rescind the transaction unless LabCorp agreed to
hold the Purchased Assets separate from the rest of its business and to refrain from integrating to
allow the FTC to continue its investigation. LabCorp agreed to the FTC’s demands and agreed to
hold the Purchased Assets, now managed by LabWest, separate. LabCorp’s agreement with the FTC
was later memorialized in a letter signed on June 25, 2010, which also established an interim
monitor and manager for LabWest for the duration of the agreement (“Hold Separate Agreement”).
The Hold Separate Agreement undermined LabCorp’s rights under the Sale Order and APA by
preventing LabCorp from “exercis[ing] direction or control” over the Purchased Assets through, for
example, consolidating leases and integrating contracts with customers, vendors, suppliers, or other
parties. Hold Separate Agreement at | A.

47.  Following the closing, the FTC’s story regarding the scope of the investigation
changed. The FTC Staff informed counsel for LabCorp that the FTC’s investigation would now be
extensive and broad because the parties had closed before the FTC completed its preliminary
investigation.

48. Consistent with the FTC Staff’s statement, the FTC proceeded to impose an
extraordinarily burdensome and expensive investigation on LabCorp and Westcliff.

49.  On July 1, 2010, the FTC issued a Subpoena Duces Tecum and Civil Investigative
Demand (“CID”) to LabCorp. In negotiating the scope of the subpoena and CID, the FTC refused to
limit the geographic scope of the investigation to southern California, even though, on information
and belief, the FTC does not contend that the sale will result in competitive harm outside of that area
and has even asked LabCorp to agree that southern California is the only impacted area. As a result,
the investigation became much more extensive.

50.  The FTC also required LabCorp to review and produce the files of over 100

employees from LabCorp and LabWest and refused to limit the overly-broad requests. Ultimately,

12
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LabCorp produced more than 500,000 documents, totaling more than 27 million pages of responsive
material.

5I. The FTC further required LabCorp to respond to dozens of interrogatories and
requests for information. LabCorp’s responsive submission was over 80 single-spaced pages.

52. The FTC conducted investigational hearings of ten LabCorp and LabWest employees,
which were held at the FTC’s offices in Washington, DC. Eight of these witnesses traveled from
southern California, and two traveled from LabCorp’s North Carolina corporate headquarters.

53.  Compliance with the FTC’s investigation took nearly five months and has cost
LabCorp more than $7 million even though the underlying transaction was for an emergency-driven
quick sale of assets in bankruptcy and was not subject to Hart-Scott-Rodino pre-merger notification
rules.

54.  The direct costs of the investigation are only part of the burden that has been imposed
on LabCorp. The hold separate agreement requires LabCorp to maintain the former Westcliff assets
(now managed by LabWest) as a separate company. As a result of this requirement, the Hold
Separate Agreement has made it impossible for LabCorp to exercise its rights under the Sale Order,
in order to achieve the contemplated economies and efficiencies, and has delayed the administration
of the bankruptcy case in many ways, including the following:

a. The APA and Sale Order gave LabCorp 30 days to accept or reject Westcliff’s
leases for facilities, including PSCs. However, the Hold Separate Agreement
prohibits LabCorp from rejecting leases and consolidating redundant facilities.
Although LabWest has, with the permission of the FTC, terminated the leases of
facilities that were seriously underutilized or deemed not in compliance with certain
state regulations, it has been forced to maintain many more sites than it would have
otherwise chosen to keep absent the Hold Separate Agreement. Therefore LabCorp
has been unable to achieve the anticipated efficiencies associated with consolidating
these facilities. The cost to LabCorp of maintaining these redundant facilities is

significant and continuing. These costs will never be recovered.

13
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55.

Thus far, LabCorp has twice requested that Westcliff extend the time for it to
assume or reject real property leases. The first extension pushed out the initial 30
day deadline to 120 days. The second extension pushed out the period for an
additional 90 days.

If LabCorp is prevented from integrating the Westcliff assets upon expiration of the
Hold Separate Agreement, LabCorp will likely request a further extension of time to
assume or reject real property leases, which could delay the administration of the
estate.

Under the Sale Order, LabCorp has until December 14, 2010 to assume or reject
Westcliff’s laboratory equipment leases and other vendor contracts. LabCorp has its
own equipment and vendor contracts at more favorable rates and had not planned to
assume most of WestCliff"s contracts. If LabCorp is unable to integrate after the
current Hold Separate Agreement termination date, it will likely request an
extension of the December 14 deadline, which could delay the administration of the
estate.

LabCorp would not suffer these hardships but for the Hold Separate Agreement, and

continuance of the Hold Separate Agreement beyond the December 3 expiration date will continue

to prevent LabCorp from realizing the benefits conferred by the APA and the Sale Order.

56.

As a result of the Hold Separate Agreement, LabCorp is incurring substantial

monetary costs without the benefit of the efficiencies that would result from complete integration.

a.

The high cost structure and inefficiencies associated with compliance with the Hold

Separate Agreement have led to significant losses since the acquisition, which are

ongoing. There is no end in sight for continued losses until the Westcliff assets can

be integrated into the LabCorp network.

LabCorp anticipates that it will continue to incur substantial monthly losses until

LabCorp is able to integrate the former Westcliff business now managed by LabWest.

14




O 0 1 N R W N

[ SO JENEE N TR N5 T G T N T NS T N0 T N T S S S G G U G UGy
e e ¥ T e U e S =N o B~ B Ee N O, TR U 'S T NS I

Case 1:10-cv-02053-RWR Document 6-2 Filed 12/02/10 Page 16 of 28

57.

Although LabWest continues to provide clinical testing services to its customers, it
has not been able to collect payment from several significant payors. Under the Sale
Order, LabWest has the ability to assume the contracts of health plans that had been
contracted with Westcliff. However, several health plans have refused to assign their
contracts to LabWest and have indicated a lack of willingness to pay LabWest for
services performed for their members since June 17, 2010. As a result LabCorp has
made loans to LabWest to make up for the collection shortfall, and LabWest now
owes LabCorp significant sums. If LabCorp is allowed to integrate the Westcliff
assets, it could convert the health plans that were contracted with Westcliff to
LabCorp contracts and eliminate the need to litigate with payors in the Bankruptcy
Court.

In addition, LabWest accessions are down roughly 15 percent in just five months
since the Sale closed and LabCorp agreed to the Hold Separate Agreement. These
losses in business are continuing and are caused by the lack of integration and the
attendant uncertainty of the business caused by the FTC’s actions.

In the face of these substantial costs, LabCorp has been unable to realize its projected
efficiencies from the transaction. These efficiencies were originally estimated to total
$13 million and to be realized within the first year after close. Some of these
efficiencies were dependent on immediate integration and now will not be realized
when LabCorp integrates the former Westcliff business. The inability to integrate
also prevents the pass-through to customers of significant savings from the
efficiencies.

LabCorp would not have suffered these losses and incurred these costs if it had been

permitted to integrate and realize the efficiencies of the completed acquisition. LabCorp will not be
able to recoup these losses or costs even if permitted to integrate at some later date. LabCorp will
continue to suffer compounding losses and hardships if it is prohibited from integrating beyond the

December 3 expiration of the Hold Separate Agreement.
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58.  In addition to the other public harms set forth in this Complaint, the Hold Separate
Agreement is preventing LabCorp from integrating the customer contracts of the former Westcliff
into the LabCorp system. Such integration would save customers millions of dollars a year. In
addition, as LabCorp actively negotiates substantially lower prices with a significant customer of
both LabCorp and LabWest, that customer will not be able to get the benefit of the newly negotiated
rates for its LabWest business because of the Hold Separate Agreement.

59.  The public and customers are also harmed significantly by the lack of integration of
these two companies and the resulting weakness in their ability to compete as effectively against the
dominant laboratory in California, which is more than twice the size of LabCorp and the former
Westcliff combined.

60. LabCorp and LabWest are also suffering reputational and non-monetary harm in the
marketplace because of the uncertainty surrounding the pending bankruptcy, hold separate, and their
inability to integrate.

a. When a patient comes to a LabCorp PSC with a requisition for a competing

laboratory, the industry standard practice is to convert the requisition form to a
LabCorp form and then to draw the patient’s specimen, test it and report the results to
the doctor. Because of the Hold Separate and the fact that LabCorp cannot take any
actions that might harm LabWest’s business, LabCorp now has to turn away LabWest
patients. This practice has led to numerous complaints from patients and physicians
about LabCorp’s poor service.

b. LabCorp’s largest competitor in California has been actively using the uncertainty
regarding Westcliff to try to take customers. It has sent letters and placed automated
calls to all of those customers. Other competitors have also used this process to target
Westcliff accounts.

c. Moreover, LabCorp is losing former employees of Westcliff to competitors because
those employees cannot be certain that their facilities will remain open or that they

will have jobs post-integration. Many of these employees would have been valuable
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to LabCorp after integration. LabCorp is not likely to be able to get those employees
back.
61.  LabCorp would not have suffered these hardships if it had been permitted to integrate
and realize the efficiencies of the completed acquisition. LabCorp will continue to suffer these
hardships if the FTC is able to have another court extend the terms of the Hold Separate Agreement.

III.  The FTC’s Imminent Lawsuit To Enjoin Integration Or Rescind The Sale

62.  Throughout the first two weeks of November 2010, attorneys for LabCorp met with
FTC Staff and Commissioners to attempt to convince them that the Sale would not have
anticompetitive effects.

63. On information and belief, LabCorp’s efforts have been unsuccessful, and the FTC
intends to file a complaint alleging that the Sale violates § 7 of the Clayton Act, 15 U.S.C. § 18. On
information and belief, the FTC also intends to seek preliminary injunctive relief in the United States
District Court for the District of Columbia to rescind the Sale and/or prevent LabCorp from
integrating the Westcliff assets while the FTC continues its investigation so that it can determine
whether it finds any harm resulting from the acquisition. In other cases in which the FTC has
continued such an investigation through an administrative adjudication process, the FTC has taken at
least two years from the date of the acquisition to reach any final determination on the merits.

64.  Even if the FTC does not ask for rescission as a form of preliminary injunctive relief,
a district court is empowered to order such relief sua sponte if it believes that doing so is the best
means to preserve the status quo while the FTC continues its investigation See FTC v. Elders Grain,
Inc., 868 F.2d 901, 903 (7th Cir.1989) (Ordering rescission at a preliminary injunction); FTC v.
Whole Food Markets, Inc., 548 F. 3d 1028, 1050 (D.C. Cir. 2008) (“the district court could choose
anything from issuing a hold separate order, to enjoining further integration of the companies, to
ordering the transaction partially or entirely rescinded”) (Citations omitted).

65.  In order to obtain the preliminary injunctive relief it seeks, the FTC will have to show
a likelihood of success on the merits of its antitrust complaint and that the balance of the equities and

the public interest favors granting the relief.
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66.  The balance of the equities and the public interest does not favor the FTC. The harm
that would be caused by permitting the FTC to rescind the Sale or enjoin further integration of the
Purchased Assets far outweighs any harm that the FTC might suffer from permitting integration.
Accordingly, the FTC is unlikely to be able to meet its burden to obtain the preliminary injunctive
relief it seeks.

67. Nonetheless, the threat of rescission is still very real. Whether or not the FTC
specifically asks the district court to rescind the Sale, the district court is empowered to order such
relief sua sponte.

68.  Rescission of the Sale would have catastrophic effects in these bankruptcy cases.
Parties that received proceeds of the Sale, including secured and unsecured creditors as well as
professionals, would presumably have to return the funds received in order to unwind the sale and
re-establish the status quo prior to close. Westcliff would again be forced to own and operate the
assets it sold to LabCorp, but would have no funds to manage or improve those assets. Other
settlements premised on the sale would likely also need to be unwound. For example, the State of
California received settlement funds as part of the settlement of a qui tam lawsuit in connection with
the asset sale and would likely have to return those funds to Westcliff. Similarly, the settlement
between GE and the Creditors’ Committee would likely be challenged.

69.  Rescission would also vitiate this Court’s Sale Order and thereby undermine not only
this Court’s jurisdiction but also the policy favoring finality of bankruptcy sales.

70.  Neither LabCorp nor the FTC is properly positioned to represent the important
interests of Westcliff, Westcliff’s creditors, and other parties to the bankruptcy proceedings who will
be negatively affected if a court were to order rescission of the Sale. Presumably, all affected
constituencies (including the Debtors, GE, the Committee and the State of California) would want to
intervene in any action commenced by the FTC that could result in rescission or otherwise affect the
Sale Order. It would be a hardship to these parties, already before this Court, to have to obtain
counsel and participate in another action in the District of Columbia simply to uphold the integrity of

the sale.
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71.  Therefore, only this Court is in an appropriate position to fully appreciate and
evaluate the potential harms that would result from rescission and to make a ruling regarding same.

72. Continuation of the terms of the Hold Separate Agreement and further delay in
integration would force LabCorp to continue to incur the monetary and non-monetary costs
described in paragraphs 54 to 60. LabCorp will not be able to recoup these funds or seek
compensation for the reputational and operational harms it is suffering ~ regardless of the outcome
of any FTC proceeding. Such a forced, continued payment is an impermissible fine or penalty and is
a taking without just compensation. The FTC could easily allow the integration and efficiencies
related thereto and seek any recovery of the unlikely harm that it claims might occur, as it has sought
in a recent merger case in Federal Court.

73.  Further delay of integration affects Westcliff as well by delaying the administration of
these bankruptcy cases. For example, delay makes it difficult to finalize the assumption or rejection
of former Westcliff leases, a process that remains under the supervision of the Court.

74.  In contrast to the severe, irreparable, and ongoing harm to Westcliff and LabCorp, the
relief sought in this Complaint affects only the timing and venue of any challenge brought by the
FTC. The declaratory and injunctive relief that LabCorp seeks would do no more than require the
FTC to raise any antitrust concerns in front of this Court rather than seek preliminary injunctive
relief elsewhere. The requested relief would not impact the FTC’s ability to seek divestiture in a
subsequent proceeding.

IV.  The FTC’s Antitrust Claim — Background on the Clinical Laboratory Business

75. Clinical laboratory tests are used to analyze chemical, biological, or cellular
components of specimens to help physicians diagnose, monitor, and treat their patients’ health
conditions. Routine, high-volume tests, such as blood cell counts, HIV screening tests, and
pregnancy tests, are performed by automated equipment at testing laboratories. Less common,
“esoteric” tests, such as most immunological and genetic tests, require more sophisticated equipment

and specialized knowledge from laboratory technicians.
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76.  Once clinical laboratory tests have been run, the test results are generally reported
electronically to physicians. For routine tests, the results are generally reported within 24 hours.
Esoteric test results can take longer depending on the type of test. When results are needed urgently,
testing is conducted at STAT, or rapid response, laboratories. STAT test results are routinely
provided within four hours of the specimen draw.

77.  While all clinical laboratory tests are ordered by physicians (or other authorized
medical professionals), they are paid for by various parties, including commercial health plans,
government payors (Medicare and Medi-Cal), facilities such as hospitals, independent physician
associations (“IPAs”), physicians, and patients. Most lab tests are paid for under a fee-for-service
(“FFS”) billing arrangement, that is, a separate payment for each test furnished.

78.  In California, groups like IPAs that aggregate multiple physicians and practices
contract with health plans to provide or arrange for specified health care services, including clinical
laboratory services, to an assigned group of health plan patients. An IPA with health plan contracts
that cover laboratory services pays for the laboratory tests its physicians order for health plan
patients assigned to the IPA under either a FFS a capitated billing arrangement. In a capitated
arrangement, the IPA pays for testing in advance through a per-member per-month (“PMPM”)
payment that is based on the number of lives that are covered under the IPA contract, rather than on
the actual number of tests furnished to the covered lives.

79.  IPAs in California typically contract with various entities for the provision of clinical
laboratory services, including hospital laboratories that provide outreach services for non-hospital
patients and independent laboratory companies like LabCorp. IPAs may contract using either a FFS
or capitated billing arrangement. An IPA that contracts under a capitated billing arrangement
typically selects a single lab provider and requests that its physician-members order lab tests from
that contracted laboratory for all patients that are covered by the IPA’s capitated contract.

80. In California, most commercial HMOs, Medical HMOs and MediCal HMOs contract
with IPAs to provide or arrange for health care services for an assigned group of HMO patients.

Most physicians participate in, and therefore treat enrollees from, more than one IPA.
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81.  LabCorp provides the clinical lab services and infrastructure needed to support all of
a physician’s patients and does not treat specimens from different payors’ patients differently.
LabCorp also does not treat specimens differently based on the billing arrangement or payment
amount. Indeed, the individuals performing the tests have no idea whether the test is being paid for
under a capitated or a FFS billing arrangement, or whether it is paid for by Medicare, Medi-Cal, a
commercial health plan, the physician, or the patient. LabCorp provides the same comprehensive
menus of routine and esoteric tests, provides the same STAT and full-service laboratory services,
and utilizes the same specimen collection and distribution systems, including courier networks and
conveniently located PSCs, to all patients.

V. The FTC’s Purported Claim.

82.  On information and belief, the FTC contends that the effect of the Sale may be to
substantially lessen competition in a supposed market for capitated rates negotiated by IPAs, in
violation of Section 7 of the Clayton Act, 15 U.S.C. § 18, and somehow raise prices.

83. Contrary to the FTC’s contention, the Sale will not substantially lessen competition.
The FTC’s analysis that has been revealed to LabCorp focuses on the incorrect relevant market and
ignores the realities of competition. The undisputed data demonstrate that the Sale will not lead to
higher prices, even in the FTC’s incorrect market. Moreover, there are numerous competitors who
provide alternatives to LabCorp. Even if LabCorp did attempt to increase prices following the Sale,
existing competitors would expand and new competitors would enter, quickly increasing competition
and reducing prices.

84.  LabCorp understands that the FTC plans to allege a relevant product market that does
not include all FFS testing ordered by physicians in the relevant geographic market. That market is
incorrect.

85.  The same laboratory services, requiring the same infrastructure, are provided to the
same physicians regardless of the billing arrangement used to reimburse the laboratory. As such,
laboratories are capable of providing physicians clinical laboratory services on both a capitated and

FFS basis.
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86.  Even in a market limited only to capitated contracts, multiple analyses prove that the
Sale will not lead to higher prices. Pricing for IPA capitated contracts has historically been just
above marginal cost. Westcliff’s expansion to capitated contracting in 2007 did not affect this
pricing. Additionally, even after Westcliff began to offer capitated contracts, Westcliff and LabCorp
rarely competed to serve the same IPAs.

87. If LabCorp were to attempt to increase capitated prices following the Sale, existing
competitors would expand and new competitors would enter, quickly increasing competition and
reducing prices. As explained above, competing labs that are currently paid on a FFS basis are
equally capable of contracting on a capitated basis. Should LabCorp attempt to raise prices, at least
five competitors are poised to expand to capitated contracting, including Pacific Medical
Laboratories, Path Logic, Pathology Laboratories, Inc., Primex Clinical Laboratories, Inc., and West
Pacific Medical Laboratory.

88. At a minimum, the Sale will not harm competition in the near term. LabCorp has
committed that it will not attempt to change prices on existing services covered by Westcliff IPA
capitated contracts unless the revenue from the contract is below LabCorp’s costs. See supra n. 1.
LabCorp will maintain those contracts for a period of three years or until the conclusion of any FTC
proceeding to enjoin or rescind the transaction, whichever event occurs earlier.

89.  Thus, while LabCorp believes that the FTC should not conduct a further investigation
through an administrative adjudication process, there is absolutely no harm to the FTC or the public
if LabCorp integrates the Westcliff assets into the LabCorp network. Yet significant harm to the
bankruptcy estate and its creditors, as well as to LabCorp and customers, will definitely occur if the
Sale is rescinded. Similarly, LabCorp and customers will suffer significant harm if the companies

continue to be kept separate.
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COUNT I - DECLARATORY RELIEF

(Collateral Attack on Sale Order)

90.  Plaintiffs repeat and re-allege each and every allegation contained in paragraphs 1
through 90 as if set forth fully herein.

91.  Section 2201(a) of Title 28 of the United State Code provides that “[i]n the case of
actual controversy within its jurisdiction . . . any court of the United States, upon the filing of an
appropriate pleading, may declare the rights and other legal relations of any interested party seeking
such declaration, whether or not further relief is or could be sought.”

92.  Rules 7001(7) and (9) of the Federal Rules of Bankruptcy Procedure provide that an
adversary proceeding may be brought “to obtain a declaratory judgment,” which relates, among
other things, to an effort “to obtain an injunction or other equitable relief.”

93.  There is an actual and substantial controversy between Plaintiffs and the FTC
regarding the FTC’s imminent filing of a lawsuit that could result in rescission of the Sale.

94.  The controversy between Plaintiffs and the FTC is immediate and real. On
information and belief, the FTC intends to collaterally attack the Court’s Sale Order in another
Jurisdiction, including seeking rescission of the Sale or further blocking integration of the Purchased
Assets for the duration of an investigation and an administrative adjudication. Absent declaratory
relief from this Court that such an action will violate the Sale Order, Plaintiffs, Debtors, Debtors’
creditors, and the bankruptcy process will be irreparably harmed.

95.  The FTC through the conduct described in this Complaint exceeded its statutory grant
of authority and has, therefore, waived or is estopped or barred by laches from proceeding
collaterally against the enforcement of the Sale Order.

96.  This Court may declare that its Sale Order was lawful and that LabWest, LabCorp,
and Westcliff should carry out the terms of that Order and complete the integration of the Westcliff
assets.

97.  The Court should find that the FTC cannot show that it is likely to succeed on the

merits in its claims, and that the balance of the equities and the public interest weighs against the
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FTC’s claim that it is entitled to injunctive relief. The FTC should, thus, be barred from seeking
such relief in any jurisdiction.

COUNT I1 - DECLARATORY RELIEF

(Violation of Sale Order Injunction)
98.  Plaintiffs repeat and re-allege each and every allegation contained in paragraphs 1
through 98 as if set forth fully herein.
99.  There is an actual and substantial controversy between Plaintiffs and the FTC
regarding the FTC’s violation of the injunction contained in the Sale Order (the “Sale Order
Injunction™). The Sale Order provides that:

. all persons and entities, including, without limitation,... governmental, tax, and
regulatory authorities... asserting or holding any Encumbrances [including claims] with
respect to the Purchased Assets... arising under or out of, in connection with, or in any way
relating to... the Purchased Assets... or the transfer of the Purchased Assets to Purchaser,
shall be forever barred, estopped and permanently enjoined from asserting, prosecuting or
otherwise pursing such Encumbrance [including claims] against Purchaser, or any affiliate,
successor or assign thereof...

100.  The Sale Order Injunction, therefore, provides that all parties, including the FTC, are
prohibited from asserting any claims that relate to or are in any way connected to the transfer of the
assets to Plaintiffs pursuant to the Sale Order.

101. The controversy between Plaintiffs and the FTC is immediate and real.
Notwithstanding actual knowledge and notice of the Sale Order Injunction, the FTC has and
continues to take actions that violate the injunction. As set forth above, the FTC has and continues
to conduct an investigation regarding the transfer of the Purchased Assets and threatened to file legal
proceedings attacking the legality of the integration of assets, which could result in rescission of the
sale and which necessarily relates to and is connected to the transfer of the Purchased Assets to
Plaintiffs.

102, Plaintiffs, therefore, seek a declaration that the FTC has violated the Sale Order

Injunction.

24




O 0 3 SN B WY

[ I O T O T N I N R N T O T 0 T T o S S v G GG VG VR G
NN AW = O Y0 NN I R WN e O

Case 1:10-cv-02053-RWR Document 6-2 Filed 12/02/10 Page 26 of 28

COUNT III — INJUNCTIVE RELIEF

103.  Plaintiffs repeat and re-allege each and every allegation contained in paragraphs 1
through 103 as if set forth fully herein.

104.  Rule 7065 of the Federal Rules of Bankruptcy Procedure, and Rule 65 of the Federal
Rules of Civil Procedure authorize bankruptcy courts to grant preliminary and permanent injunctive
relief. Section 105(a) of the Bankruptcy Code, 11 U.S.C. § 105(a), further permits a bankruptcy
court to “issue any order, process, or judgment that is necessary or appropriate to carry out the
provisions of the [Bankruptcy Code].” This Court can issue a preliminary or permanent injunction
under section 105(a) enjoining a plaintiff’s prosecution of an action outside the Bankruptcy Court
where such an act would defeat or impair its jurisdiction with respect to a case pending before it.

105. Absent injunctive relief preventing the FTC from filing a lawsuit in another
jurisdiction that may result in rescission or other adverse effects upon the Sale order, Plaintiffs,
Debtors, Debtors’ creditors, and the bankruptcy process will be irreparably harmed.

106. There is no remedy available at law for this irreparable harm. Plaintiffs will not be
able to recover monetary damages if the FTC is able to block further compliance with the Sale Order
or rescind the Sale, and monetary damages cannot remedy the harm to LabCorp’s and Westcliff’s
goodwill or the other harms caused by the FTC’s collateral attack on this Court’s order and
jurisdiction.

107.  On the other hand, if the Court enjoins the FTC from prosecuting such an action in
any court other than the Bankruptcy Court, the FTC will not suffer hardship. The injunction
Plaintiffs seek merely affects the venue of the FTC’s action for preliminary injunctive relief, not the
FTC’s ability to challenge the Sale in the Bankruptcy Court or the ability to pursue an investigation
in an administrative adjudication at the FTC.

108.  Issuance of the injunctive relief sought by Plaintiffs would further the public interest
and the fundamental bankruptcy policy of finality of sale orders. The FTC should not be permitted

to seek relief in another Court to the detriment of the Debtors, the Debtors’ creditors, and consumers.
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Request for Relief

As a consequence of the foregoing and such other matters as may be properly presented to

the Court in the trial of this matter, Plaintiffs pray that:

1.

The Court enter an order declaring that the filing by the FTC of any action that may result in
rescission or otherwise affect the Sale Order is a collateral attack on the Sale Order and must
be heard in this Court.

The Court enter an order declaring that the filing by the FTC of any action that may result in
rescission or otherwise affect the Sale Order violates the injunction contained in the Sale
Order.

The Court enter an order declaring that the conduct to date by the FTC has violated the
injunction contained in the Sale Order.

The Court grant injunctive relief preliminarily and permanently enjoining the FTC from
prosecuting claims, in any court other than the Bankruptcy Court, for preliminary injunctive
relief that would enjoin further integration of the Purchased Assets or that would rescind or
divest the Sale.

That the Court find (a) that the FTC has not shown that its claim that the acquisition
approved by the Sale Order violates federal law is likely to succeed, (b) that the balance of
the equities and the public interest weigh in favor of denying the FTC’s request and (c) that
the FTC is not entitled to prevent LabCorp’s and Westcliff’s compliance with the Sale Order
and the integration of the companies.

That the Court find that the FTC had full and fair opportunity to present its objections to the
Bankruptcy Court and in failing to do so waived any rights it might have had to raise those
objections collaterally in another jurisdiction.

That the Court find that the FTC has through its conduct waived or is estopped or barred by
laches from proceeding collaterally against the enforcement of the Sale Order.

That the Court find that the remedy that the FTC seeks will cause LabCorp to continue to

finance LabWest’s huge losses associated with holding separate the Westcliff assets is a
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penalty, fine, or taking that is either unconstitutional or outside of the scope of the authority

of the FTC to seek or impose.

9. The Court grant such other and further relief as the Court deems just and proper.

Dated: November 16, 2010

Respectfully submitted,

/s/ Michael B. Lubic

Michael B. Lubic (SBN 122591)
Michael J. Heyman (SBN 218147)
K&L GATES LLP

10100 Santa Monica Boulevard, Seventh Floor

Los Angeles, California 90067
(310) 552-5000

(310) 552-5001 (facsimile)
michael. lubic@klgates.com
michael.heyman@klgates.com

J. Robert Robertson (Pro Hac Vice pending)
Corey W. Roush (Pro Hac Vice pending)
Benjamin F. Holt (Pro Hac Vice pending)
HOGAN LOVELLS US LLP

555 Thirteenth Street, NW

Washington, DC 20004

(202) 637-5600

(202) 637-5910 (facsimile)
robby.robertson@hoganlovells.com
corey.roush@hoganlovells.com
benjamin.holt@hoganlovells.com

Attorneys for LabWest, Inc. and Laboratory
Corporation of America
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