My

Table of Contents
Filed pursuant to Rule 424(b)(5)
Registration No. 333-219977
CALCULATION OF REGISTRATION FEE
Proposed Proposed
Maximum Maximum
Title of each Class of Amount to be Offering Price Aggregate Amount of
Securities to be Registered Registered Per Unit Offering Price Registration Fee
!n#$ #n % " & # $ -$ ( "# ) " * * *% )

%epouooo /7,87, ), "



Table of Contents

I

abGorp

—

=

P

T aboratary Corparabion &f Amenca

& "HH I R

' ( > (*

SIS - H# ( "#/
S | -+ ( "#$
! " # $ #% & 3
' #$1 () $ > % o+ # Q@+ %nS$ 1 * o+
+, C # (1 + # (1 4+ #% & $ —
(@] C "% $ ¢ " CC C# C $ # w1 (€
# % " " % 1 % # - b o# " 7 O# 1 ¢
2# 3 "3 1# % 4& & % C !
5 # % S ¢ % 1 % # - % o# " 70"
1# % # 3 "3 1# % 4&
! % ! 65 $ %
! CC C
01 ( ( 2 (11 (3 4 (35 6 ( ( _18
(2 2 (( 92 I( ( ! (C >0 2 1
( 1 2 (( D IO G D 2 > (
2 D ( 2 O
"/ g
71 %0™ 7% + 88 9 8, 88, 8 983 8
z - % 9 9 8
7 % ;1 $3 # "
<C % = P 2# + 88 + 98 8 88 +88 98 +8
+ 7 g (< +

# N % &<% & ? 7 M +,7 ++8+ + 88 ? 8 | I ¢ 7+



24 % & # % 1< £ % 16 $"(
" b N 3G S

N )*h,)~(

# N % &<% & ? 7 M +,7 ++8+ + 88 ? 8 , | I ¢ 7+



$&3$

08

Table of Contents

_./01,222 0)3 (*4,

53-64)0,)7("5,7"." %&! $ 111

%

&

& %%

T %

& 7$8$8 -.9

%
%

R0 Ro Ro Ro Ro Ro Ro

&1



+1+A2 3
- -/ 0 - - 1
!
-0 / 2 22/ / / o1 /
$ n
# |
%
& "0 "
TO -, "
- (.7 " "& "O 1.2+)
3 (5. .4 4** #
677 #,
, 8 8 , /
, 1(1 92942.9.
/ O o0 [/ o [/ / o1 / (o 0]
' &
@2
! 1.1 .( ; / 5i< b
( " ; / (4< 0 *("1.(9:
1 > : / (.4> % ? *("1.(: 0 *."1.(::=
* ; / 5i< 0 )'1.(¢:"? n 1.t - 12"1.(:
! 1.2"?7 (:"1.(: 0 *(C1.(:
| (_(:
+ - 8 / 54A
PoCo - ( T 102
& 8 (* "(* n(+ (2
- #
= # #

677

4(

#H#7 T DL.(451...(O*(12(:12)):*1 2):915 +1+ 2 51(:71.(:



424B5 Page 6 of 78

You may obtain copies of any of these filings through the Company as described below, through the SEC or through
the SEC’s website as described above. Documents incorporated by reference are available without charge, excluding all
exhibits unless an exhibit has been specifically incorporated by reference into this prospectus supplement, by requesting
them in writing, by telephone or via the Internet at:

Laboratory Corporation of America Holdings
358 South Main Street
Burlington, North Carolina 27215
(336) 229-1127
Attn: Office of the Corporate Secretary
Website: www.labcorp.com

The information contained on our website does not constitute a part of this prospectus supplement or the
accompanying prospectus, and our website address supplied above is intended to be an inactive textual reference only and
not an active hyperlink to our website.
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e enter into sale and leaseback transactions; and

* incur indebtedness or issue preferred stock at the subsidiary level.

See “Description of the Notes—Covenants Applicable to the Notes.”

The indenture governing the Notes contains certain negative covenants that apply to us and certain of our
subsidiaries. However, the indenture does not:

e require us to maintain any financial ratios or specific levels of net worth, revenues, income, cash flows or
liquidity and, accordingly, does not protect holders of the Notes in the event that we experience significant
adverse changes in our financial condition or results of operations;

» limit our and our subsidiaries ability to incur all indebtedness; or

* restrict our ability to make investments or to repurchase or pay dividends or make other payments in respect of
our common stock or other securities ranking junior to the Notes.

In addition, the limitation on liens covenant in the indenture contains exceptions that will allow us and our
subsidiaries to create, grant or incur liens or security interests to secure a certain amount of indebtedness and a variety of
other obligations without equally and ratably securing the Notes. See “Description of the Notes—Covenants Applicable to
the Notes—Limitation on Liens” in this prospectus supplement for a description of this covenant and related definitions.
In light of these exceptions, holders of the Notes may be effectively subordinated to new lenders.

Our credit ratings are an assessment by rating agencies of our ability to pay our debts when due. Consequently, real
or anticipated changes in our credit ratings will generally affect the market value of the Notes. Agency ratings are not a
recommendation to buy, sell or hold any security, and may be revised or withdrawn at any time by the issuing
organization. Each agency’s rating should be evaluated independently of any other agency’s rating.

Upon the occurrence of a Change of Control Repurchase Event (as defined in “Description of the Notes”), each
holder of Notes will have the right to require us to repurchase all or any part of such holder’s Notes at a price equal to
101% of their principal amount, plus accrued and unpaid interest, if any, to the date of purchase. If we experience a
Change of Control Repurchase Event, we cannot assure you that we would have sufficient financial resources available to
satisfy our obligations to repurchase the Notes. Our failure to repurchase the Notes, as required under the indenture
governing the Notes, would result in a default under the indenture, which could result in defaults under our other debt
agreements and have material adverse consequences for us and the holders of the Notes. See “Description of the
Notes—Offer to Repurchase upon a Change of Control Repurchase Event.”

While the indenture and the Notes contain terms intended to provide protection to holders upon the occurrence of
certain events involving significant corporate transactions or our creditworthiness, these terms are limited and may not be
sufficient to protect your investment in the Notes. As described under “Description of the Notes—Offer to Repurchase
upon a Change of Control Repurchase Event,” upon the occurrence of a change of

S-9
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2

3)

“

(6))

(6)
(7

®)

(€))

carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s or other like Liens arising in the ordinary
course of business securing obligations that are not overdue for a period of more than 90 days or that are being
contested in good faith by appropriate proceedings;

pledges or deposits in connection with workers’ compensation, unemployment insurance and other social
security legislation and deposits securing liability to insurance carriers under insurance or self-insurance
arrangements;

deposits to secure the performance of bids, trade contracts (other than for borrowed money), leases, statutory
obligations, surety and appeal bonds, performance bonds and other obligations of a like nature incurred in the
ordinary course of business;

easements, rights-of-way, restrictions and other similar encumbrances incurred in the ordinary course of
business that, in the aggregate, are not substantial in amount and that do not in any case materially detract from
the value of the property subject thereto or materially interfere with the ordinary conduct of our business or of
such Restricted Subsidiary;

Liens in existence on the first date of the issuance of such series of Notes;

Liens arising in connection with trade letters of credit issued for our account or the account of a Restricted
Subsidiary securing the reimbursement obligations in respect of such letters of credit, provided, that such Liens
encumber only the property being acquired through payments made under such letters of credit or the documents
of title and shipping and insurance documents relating to such property;

Liens on intellectual property acquired by us or a Restricted Subsidiary (such as software) securing our
obligation or the obligation of such Restricted Subsidiary to make royalty or similar payments to the seller of
such intellectual property, provided, that such Liens encumber only the intellectual property to which such
payments relate;

any Lien upon any property or assets created at the time of the acquisition, purchase, lease, improvement or
development of property or assets used or held by us or any Restricted Subsidiary or within one year after such
time to secure all or a portion of the purchase price or lease for, or the costs of improvement or development of,
such property or assets;

(10) any Lien upon any property or assets existing thereon at the time of the acquisition thereof (provided such Lien

was not incurred in anticipation of such acquisition) by us or any Restricted Subsidiary (whether or not the
obligations secured thereby are assumed by us or any Restricted Subsidiary);

(11) any Lien in favor of us or any Restricted Subsidiary;

(12) Liens in respect of judgments that do not constitute an Event of Default;

(13) 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
foregoing clauses (6) through (12) 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 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
waiver, as the case may be; or

(14) any Lien securing any Indebtedness in an amount which, together with, without duplication, (x) all other

Indebtedness secured by a Lien that is not otherwise permitted by the foregoing provisions, (y) the Attributable
Debt of any Sale and Leaseback Transaction that is not otherwise permitted under clauses (1) through (4) under
“—Limitation on Sale and Leaseback Transactions,” and (z) any Indebtedness incurred by a Subsidiary of ours
pursuant to clause (3) under “—Limitation on Subsidiary Indebtedness and Preferred Stock,” does not at the
time of the incurrence of the Indebtedness so secured exceed 5% of our Consolidated Total Assets.

S-20
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Limitation on Sale and Leaseback Transactions

So long as any Notes in a series are outstanding, we will not, and will not permit any Restricted Subsidiary to, enter
into any Sale and Leaseback Transaction with respect to any Principal Property unless:

(1) the Sale and Leaseback Transaction involves a lease for a term of not more than five years;

(2) the Sale and Leaseback Transaction is between us and a Subsidiary Guarantor or between Subsidiary
Guarantors;

(3) we or a Restricted Subsidiary would be entitled to incur Indebtedness secured by a Lien on such property or
assets involved in such Sale and Leaseback Transaction without equally and ratably securing the Notes in such
series pursuant to the covenant described under “—Limitation on Liens”;

(4) the cash proceeds of such Sale and Leaseback Transaction are at least equal to the fair market value thereof or
the debt attributable thereto and we apply an amount equal to the greater of the net proceeds of such sale or the
Attributable Debt with respect to such Sale and Leaseback Transaction within 270 days of such sale to either (or
a combination) of (x) the retirement (other than the mandatory retirement, mandatory prepayment or sinking
fund payment or by payment at maturity) of our long-term debt or the long-term debt of a Restricted Subsidiary
(other than long-term debt that is subordinated to the Notes in such series) or (y) the acquisition, purchase,
improvement or development of other comparable property, including the acquisition of other businesses; or

(5) the Attributable Debt of the Sale and Leaseback Transaction is in an amount which, together with, without
duplication, (x) all of our Attributable Debt and that of our Restricted Subsidiaries under this clause (5), (y) all
other Indebtedness secured by a Lien that is not otherwise permitted by the provisions of clauses (1) through
(13) under “—Limitation on Liens” above, and (z) any Indebtedness incurred by a Subsidiary of ours pursuant to
clause (3) under “—Limitation on Subsidiary Indebtedness and Preferred Stock,” does not at the time of such
transaction exceed 5% of our Consolidated Total Assets.

Limitation on Subsidiary Indebtedness and Preferred Stock

So long as any Notes in a series are outstanding, we will not cause or permit our direct or indirect Subsidiaries to
incur, create, issue, assume or permit to exist any Indebtedness or Preferred Stock (other than Permitted Indebtedness)
unless the amount of such Indebtedness or Preferred Stock, when taken together with, without duplication, (1) all other
Indebtedness (other than Permitted Indebtedness) incurred pursuant to this covenant, (2) all other Indebtedness secured by
a Lien that is not otherwise permitted by the provisions of clauses (1) through (13) under “—Limitation on Liens” above,
and (3) the Attributable Debt of any Sale and Leaseback Transaction that is not otherwise permitted by the provisions of
clauses (1) through (4) under “—Limitation on Sale and Leaseback Transactions,” does not at the time of the incurrence
exceed the greater of (x) $750.0 million and (y) 5% of our Consolidated Total Assets.

For purposes of these covenants and other provisions of the supplemental indentures:

“Acquired Indebtedness” means Indebtedness of a Person (1) existing at the time such Person becomes a Subsidiary
of the Company or (2) assumed in connection with the acquisition of assets by such Person, in each case, other than
Indebtedness incurred in connection with, or in contemplation of, such Person becoming a Subsidiary of the Company or
such acquisition, as the case may be. For purposes of the provisions described above as “—Limitation on Subsidiary
Indebtedness and Preferred Stock,” 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 our Subsidiary or (2) the acquisition of
assets, in connection with which such Acquired Indebtedness was assumed, is consummated.

“Attributable Debt” means, with respect to a Sale and Leaseback Transaction, an amount equal to the lesser of:
(1) the fair market value of the property (as determined in good faith by our Board of Directors); and (2) the

S-21
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present value of the total net amount of rent payments to be made under the lease during its remaining term, discounted at
the rate of interest set forth or implicit in the terms of the lease, compounded semi-annually.

“Capitalized Lease” means any obligation of a Person to pay rent or other amounts incurred with respect to real
property or equipment acquired or leased by such Person and used in its business that is required to be recorded as a
capital lease in accordance with GAAP; provided that, for purposes of this definition only, “GAAP” shall mean GAAP as
in effect as of the date of the supplemental indenture governing the Notes and not as in effect from time to time.

“Consolidated Total Assets” means, with respect to any Person as of any date, the amount of total assets as shown on
the consolidated balance sheet of such Person for the most recent fiscal quarter for which financial statements have been
filed with the SEC, prepared in accordance with GAAP.

“Control” means the possession, directly or indirectly, of the power to direct or cause the direction of the
management or policies of a person, whether through the ownership of voting securities, by contract or otherwise, and the
terms “Controlled” and “Controlling” shall have meanings correlative thereto.

“GAAP” means generally accepted accounting principles in the United States of America in effect from time to time,
including those set forth in the opinions and pronouncements of the Accounting Principles Board of the American Institute
of Certified Public Accountants and statements or pronouncements of the Financial Accounting Standards Board or such
other entity as are approved by a significant segment of the accounting profession.

“Governmental Obligations” means securities that are (i) direct obligations of the United States of America for the
payment of which its full faith and credit is pledged or (ii) obligations of a Person controlled or supervised by and acting
as an agency or instrumentality of the United States of America, the payment of which is unconditionally guaranteed as a
full faith and credit obligation by the United States of America that, in either case, are not callable or redeemable at the
option of the issuer thereof, and shall also include a depositary receipt issued by a bank (as defined in Section 3(a)(2) of
the Securities Act of 1933) as custodian with respect to any such Governmental Obligation or a specific payment of
principal of or interest on any such Governmental Obligation held by such custodian for the account of the holder of such
depositary receipt; provided, however, that (except as required by law) such custodian is not authorized to make any
deduction from the amount payable to the holder of such depositary receipt from any amount received by the custodian in
respect of the Governmental Obligation or the specific payment of principal of or interest on the Governmental Obligation
evidenced by such depositary receipt.

“Indebtedness” of any Person means, without duplication (1) any obligation of such Person for money borrowed,
(2) any obligation of such Person evidenced by bonds, debentures, notes or other similar instruments, (3) any
reimbursement obligation of such Person in respect of letters of credit or other similar instruments which support financial
obligations which would otherwise become Indebtedness, and (4) any obligation of such Person under Capitalized Leases;
provided, however, that “Indebtedness” of such Person shall not include any obligation of such Person to any Subsidiary
of such Person or to any Person with respect to which such Person is a Subsidiary.

“Lien” means any mortgage, pledge, hypothecation, encumbrance, lien or other security interest.

“Permitted Acquired Indebtedness” means any Acquired Indebtedness that remains outstanding following the
expiration of a good faith offer by us or a Subsidiary of ours obligated under such Acquired Indebtedness to acquire such
Acquired Indebtedness, including, without limitation, an offer to exchange such Acquired Indebtedness for debt securities
for us, on terms, which in the opinion of an independent investment banking firm of national reputation and standing, are
consistent with market practices in existence at the time for offers of a similar nature; provided that the initial expiration
date of any such offer shall be not later than the expiration of the 270-day period referred to in the definition of “Acquired
Indebtedness”; provided further, that the amount of Acquired Indebtedness that shall constitute “Permitted Acquired
Indebtedness” shall only be equal to the amount
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This section applies to you if you are a U.S. holder.

Payment of Interest

Stated interest on a Note generally will be taxable to you as ordinary income at the time it is received or accrued, in
accordance with your usual method of accounting for U.S. federal income tax purposes.

Effect of Early Redemption Provisions

You may require us to redeem your Notes in the event of a Change of Control Repurchase Event at a redemption
price equal to 101% of the aggregate principal amount of your Notes, plus accrued and unpaid interest, as discussed under
“Description of the Notes—Offer to Repurchase upon a Change of Control Repurchase Event.” Our obligation to make
such payments may implicate the U.S. Treasury regulations relating to “contingent payment debt instruments.” However,
those regulations provide that if, based on all the facts and circumstances as of the date on which the Notes are issued,
there is a remote likelihood that a contingent redemption will occur, it is assumed that such redemption will not occur. We
believe and intend to take the position that, as of the issue date of the Notes, the likelihood that such a contingent
redemption will occur is for this purpose remote. Our determination that these contingencies are remote is binding on you
unless you disclose a contrary position in the manner required by the applicable Treasury regulations. Our determination is
not, however, binding on the IRS, and if the IRS were to challenge this determination, you might be required to accrue
income on the Notes that you own in excess of stated interest, and to treat as ordinary income rather than capital gain any
income realized on the taxable disposition of such Notes before the resolution of the contingencies. In the event that such a
contingency were to occur, the occurrence of such contingency would affect the amount and timing of the income that you
recognize. You are urged to consult your tax advisors regarding the potential application to the Notes of the contingent
payment debt instrument rules and the consequences of such application. The remainder of this discussion assumes that
the Notes will not be treated as contingent payment debt instruments.

Sale, Redemption or Other Taxable Disposition of Notes

You generally will recognize gain or loss upon the sale, redemption or other taxable disposition of a Note equal to the
difference between the amount realized (less accrued interest, which will be taxable as described above under “—Payment
of Interest”) upon the sale, redemption or other taxable disposition and your adjusted tax basis in the Note. Your adjusted
tax basis in a Note generally will be equal to the amount that you paid for the Note. Any gain or loss recognized on a
taxable disposition of the Note will be capital gain or loss. If, at the time of the sale, redemption or other taxable
disposition of the Note, you are treated as holding the Note for more than one year, this capital gain or loss will be long-
term capital gain or loss. Otherwise, this capital gain or loss will be short-term capital gain or loss. If you are a non-
corporate U.S. holder (such as an individual), long-term capital gains generally will be subject to U.S. federal income
taxation at preferential rates. The ability to deduct capital losses is limited.

Information Reporting and Backup Withholding

Information reporting requirements generally will apply to interest on the Notes and the proceeds of a sale of a Note
paid to you unless you are an exempt recipient (such as a corporation). Backup withholding will apply to those payments
if you fail to provide your correct taxpayer identification number, or certification of exempt status, or if you are notified
by the IRS that you have failed to report in full payments of interest and dividend income. Any amounts withheld under
the backup withholding rules will be allowed as a refund or a credit against your U.S. federal income tax liability if the
required information is furnished in a timely manner to the IRS.
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This prospectus may be used for an offering of any combination of our senior debt securities or subordinated debt
securities. Senior debt securities will be issued under the indenture dated as of November 19, 2010 between us and U.S.
Bank National Association, as the trustee. The indenture has been qualified under the Trust Indenture Act of 1939. The
indenture has been incorporated by reference as an exhibit to the registration statement.

Subordinated debt securities will be issued under a separate indenture between us, as issuer, and the trustee identified in
the prospectus supplement. Further information regarding the trustee for subordinated debt securities will be provided in
the prospectus supplement. The form of indenture is filed as an exhibit to the registration statement of which this
prospectus is a part and is available as described above under the heading “Where To Find Additional Information.” Any
indenture for subordinated debt securities will be subject to and governed by the Trust Indenture Act of 1939.

Particular debt securities will be issued in one or more series that will be established by board resolution, officers’
certificate or supplemental indenture. Where we refer to either indenture below, we mean the indenture as well as any
applicable board resolution, officers’ certificate or supplemental indenture.

The prospectus supplement will describe the particular terms of any debt securities that may be offered and may
supplement the terms summarized below. The following summaries of the debt securities and the indentures are not
complete. We urge you to read the indentures filed as exhibits to the registration statement that includes this prospectus
and the description of the additional terms of the debt securities included in the applicable prospectus supplement.

We may issue an unlimited principal amount of debt securities in separate series. We may specify a maximum aggregate
principal amount for the debt securities of any series. The debt securities will have terms that are consistent with the
indentures. Senior debt securities will rank equal in right of payment with all our other unsecured and unsubordinated
debt. Subordinated debt securities will be paid only if all payments due under our senior indebtedness, including any
outstanding senior debt securities, have been made.

Because we are a holding company whose operations are conducted through operating subsidiaries, the debt securities will
be structurally subordinated to any and all existing and future indebtedness, whether or not secured, and other liabilities
and claims of holders of preferred stock, of any of our subsidiaries. The indentures under which the debt securities will be
issued do not restrict our subsidiaries from issuing additional indebtedness or preferred stock that would be structurally
senior in right of payment to the subordinated debt securities, although certain limitations may be imposed under the terms
of any such debt securities, which limitations will be set forth in a prospectus supplement.

The indentures do not limit the amount of other debt that we may incur or whether that debt is senior to the debt securities
offered by this prospectus. Other than the restrictions on liens, sale and leaseback transactions and indebtedness and
preferred stock issued by our subsidiaries that may be applicable to senior debt securities or any other restrictions
described in any prospectus supplement, the indentures do not contain financial or similar restrictive covenants. The
indentures do not contain any provision to protect holders of debt securities against a sudden or dramatic decline in our
ability to pay our debt.

The prospectus supplement will describe the debt securities being offered and the price or prices at which debt securities
will be offered. The description will include:

« the title of the debt securities and whether the debt securities are senior debt securities or subordinated debt
securities;

10
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» any limit on the aggregate principal amount of the series of debt securities being offered;

+ the date or dates on which we must repay the principal;

» the rate or rates at which the debt securities will bear interest;

» the date, if any, from which interest will accrue, and the dates, if any, on which we must pay interest;
+ the right, if any, to extend the interest payment periods and the duration of the extension;

+ the terms and conditions on which we may redeem any debt security, if at all, at our option;

* our obligation, if any, to redeem or purchase any debt securities, and the terms and conditions on which we must
do so;

+ the form of debt securities of the series, including the form of the trustee’s certificate of authentication for the
series;

+ the denominations in which we may issue the debt securities, if other than integral multiples of $1,000;

* the manner in which we will determine the amount of principal of or any premium or interest on the debt
securities;

 the currency in which we will pay the principal of and any premium or interest on the debt securities;

* the amount that will be deemed to be the principal amount of the debt securities for any purpose, including the
principal amount that will be due and payable upon maturity or that will be deemed to be outstanding as of any
date;

« if applicable, the terms of any right to convert debt securities into, or exchange debt securities for, debt
securities, shares of our preferred stock or common stock or other securities;

* whether we will issue the debt securities in the form of one or more global securities and, if so, the depositary
for the global securities and the terms of the global securities;

* any additional or different subordination provisions that will apply to any series of subordinated debt securities;

» any addition to or change in the events of default applicable to the debt securities and any change in the right of
the trustee or the holders to declare the principal amount of any of the debt securities due and payable;

* any addition to or change in the covenants in the indentures applicable to the debt securities;
» whether and to what extent the securities of such series will be guaranteed; and

* any other terms of the debt securities not inconsistent with the applicable indentures.

We may sell the debt securities at a substantial discount below their stated principal amount. We will describe U.S. federal
income tax considerations, if any, applicable to debt securities sold at an original issue discount in the prospectus
supplement. An “original issue discount security” is any debt security sold for less than its face value, and that provides
that the holder cannot receive the full face value if the maturity of the security is accelerated. The prospectus supplement
relating to any original issue discount securities will describe the particular provisions relating to acceleration of the
maturity upon the occurrence of an event of default. In addition, we will describe U.S. federal income tax or other
considerations applicable to any debt securities that are denominated in a currency or unit other than U.S. dollars in the
prospectus supplement.

11
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The prospectus supplement will describe, if applicable, the terms on which you may convert debt securities into or
exchange them for debt securities, preferred stock, common stock or other securities. The conversion or exchange may be
mandatory or may be at your option. The prospectus supplement will describe how the amount of debt securities, number
of shares of preferred stock or common stock, or the amount of other securities to be received upon conversion or
exchange would be calculated.

The prospectus supplement will set forth whether we will have the right to redeem a series of debt securities before
maturity. Unless the prospectus supplement provides otherwise, we will mail a notice of redemption to holders at least 30,
but not more than 60 days, prior to the date of redemption. If we have the right to redeem less than all of a series of debt
securities, the trustee shall select pro rata, by lot or in such other manner as it deems appropriate, the debt securities to be
redeemed. If any debt securities of a series are to be redeemed only in part, the notice of redemption will state the portion
of the principal amount of the debt security to be redeemed. Upon cancellation of a debt security surrendered for
redemption in part, we will issue a new debt security in principal amount in multiples of $1,000 equal to the unredeemed
portion of the surrendered note in the name of the holder thereof. Debt securities called for redemption will become due on
the date fixed for redemption. On and after the redemption date, interest will cease to accrue on debt securities or portions
of the debt securities called for redemption.

The prospectus supplement will set forth whether we will have the right to redeem a series of debt securities in whole or in
part at a price based on a Make-Whole Amount. Unless the prospectus supplement provides otherwise, the following
terms shall apply to our right to redeem a series of debt securities based on a Make-Whole Amount. We may redeem all or
part of the debt securities of the affected series at any time at our option at a redemption price equal to the greater of:

(1) 100% of the principal amount of the debt securities being redeemed plus accrued and unpaid interest to the
redemption date or

(2) the Make-Whole Amount for the debt securities being redeemed.

For purposes of a redemption at a price based on a Make-Whole Amount:

“Make-Whole Amount” means the sum, as determined by the Quotation Agent, of the present values of the scheduled
payments of principal and interest (exclusive of interest to the redemption date) from the redemption date to the maturity
date of the debt securities being redeemed, in each case discounted to the redemption date on a semi-annual basis,
assuming a 360-day year consisting of twelve 30-day months, at the Adjusted Treasury Rate, plus accrued and unpaid
interest on the principal amount of the debt securities being redeemed to the redemption date.

“Adjusted Treasury Rate” means, with respect to any redemption date, (1) the yield, under the heading that represents the
average for the immediately preceding week, appearing in the most recently published statistical release designated “H.15
(519)” or any successor publication that is published weekly by the Board of Governors of the Federal Reserve System
and that 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 (if no maturity
is within three months before or after the remaining term of the securities of the series being redeemed, yields for the two
published maturities most closely corresponding to the Comparable Treasury Issue shall be determined and the Adjusted
Treasury Rate shall be interpolated or extrapolated from such yields on a straight line basis, rounding to the nearest
month) or (2) if such release (or any

12
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cancellation, for principal (and premium, if any) and interest, to the date of maturity or date of redemption, as the case
may be;

* we have paid or caused to be paid all sums payable by us under the indenture with respect to such series; and

* we have delivered an officers’ certificate and an opinion of counsel relating to compliance with the conditions
set forth in the indenture.

The trustee for the senior debt securities is U.S. Bank National Association, which maintains its corporate trust offices at
214 N. Tryon Street, 27th Floor, Charlotte, North Carolina 28202. The trustee provides certain corporate trust services to
us in the ordinary course of business and may provide such services in the future. In addition, the trustee serves as the
trustee with respect to numerous other notes, including notes issued pursuant to the senior debt securities. The indenture
for the senior debt securities and provisions of the Trust Indenture Act contain limitations on the rights of the trustee,
should it become one of our creditors, to obtain payment of claims in certain cases, or to realize on certain property
received by it in respect of any such claims as security or otherwise. The trustee is permitted to engage in other
transactions. However, if the trustee acquires any conflicting interest it must either eliminate such conflict, apply to the
SEC for permission to continue or resign. Further information regarding the trustee for senior debt securities may be
provided in an applicable prospectus supplement.

Further information regarding the trustee for subordinated debt securities will be provided in an applicable prospectus
supplement.

The indentures and the debt securities will be governed by and construed in accordance with the laws of the State of New
York.

20

https://www.sec.gov/Archives/edgar/data/920148/000119312517259973/d597628d424b5.htm 8/17/2017



424B5 Page 69 of 78

DESCRIPTION OF COMMON STOCK

The following description of our common stock, together with the additional information we include in any applicable
prospectus supplement, summarizes the material terms and provisions of the common stock that may be offered under this
prospectus. This description summarizes certain provisions of our certificate of incorporation and by-laws. For the
complete terms of our common stock, please refer to our certificate of incorporation and bylaws that are filed as exhibits
to our reports incorporated by reference into the registration statement that includes this prospectus. You should read these
documents, which may be obtained as described above under “Where to Find Additional Information.” The General
Corporation Law of Delaware may also affect the terms of our common stock.

General

Our certificate of incorporation provides that we have authority to issue 265 million shares of our common stock, par
value $0.10 per share. At June 30, 2017, there were 102.0 million shares of common stock issued and outstanding (net of
shares held in treasury). In addition, as of that date, approximately 1.48 million shares of common stock were issuable
upon exercise of outstanding stock options, and additional shares of common stock were issuable upon the conversion of
outstanding convertible securities. The outstanding shares of our common stock are fully paid and nonassessable.

Voting Rights

Each holder of common stock is entitled to attend all special and annual meetings of the stockholders and to vote upon any
matter, including, without limitation, the election of directors. Holders of common stock are entitled to one vote per share.

Liquidation Rights

In the event of any dissolution, liquidation or winding up of us, whether voluntary or involuntary, the holders of common
stock will be entitled to participate in the distribution of any assets remaining after we have paid all of our debts and
liabilities and have paid, or set aside for payment, to the holders of any class of stock having preference over the common
stock in the event of dissolution, liquidation or winding up, the full preferential amounts, if any, to which they are entitled.

Dividends

Dividends may be paid on the common stock and on any class or series of stock entitled to participate therewith when and
as declared by the board. We have not historically paid dividends on our common stock. In addition, our credit facilities in
effect from time to time may place certain limits on the payment of dividends.

Other Rights and Restrictions

The holders of common stock have no preemptive or subscription rights to purchase additional securities issued by us, nor
any rights to convert their common stock into other of our securities or to have their shares of common stock redeemed by
us. Our common stock is not subject to redemption by us. Our certificate of incorporation and by-laws do not restrict the
ability of a holder of common stock to transfer his or her shares of common stock. When we issue shares of common stock
under this prospectus, the shares will be fully paid and non-assessable.

Listing
Our common stock is listed on The New York Stock Exchange under the symbol “LH.”
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