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------------------------------------------------------------------------------------------------------------------------------------
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(TM)  Trademark of Merrill Lynch & Co., Inc.

(1)   The LYONs were issued at an original price of $671.65 per $1,000
      principal amount at maturity, representing an aggregate initial issue
      price of $436,572,500 and an aggregate principal amount at maturity of
      $650,000,000. An additional $94,000,000 aggregate principal amount at
      maturity of the LYONs was issued pursuant to the exercise in full by
      Merrill Lynch, Pierce, Fenner & Smith Incorporated of its over-allotment
      option.
(2)   This estimate is made pursuant to Rule 457(c) of the Securities Act
      solely for the purpose of calculating the registration fee. The above
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      indeterminate number of shares of common stock that may be issued in
      connection with a stock split, stock dividend, recapitalization or
      similar event.
(4)   Pursuant to Rule 457(i) of the Securities Act, there is no additional
      filing fee with respect to the shares of common stock issuable upon
      conversion of the LYONs because no additional consideration will be
      received in connection with the exercise of the conversion privilege.

   The Registrant hereby amends this Registration Statement on such date or
dates as may be necessary to delay its effective date until the Registrant
shall file a further amendment which specifically states that this Registration
Statement shall thereafter become effective in accordance with Section 8(a) of
the Securities Act of 1933 or until the Registration Statement shall become
effective on such date as the Commission, acting pursuant to said Section 8(a),

Edgar Filing: LABORATORY CORP OF AMERICA HOLDINGS - Form S-3

2



may determine.
===============================================================================

The information in this prospectus is not complete and may be changed. The
selling securityholders may not sell these securities until the registration
statement filed with the Securities and Exchange Commission is effective. This
prospectus is not an offer to sell these securities and is not soliciting an
offer to buy these securities in any state where the offer or sale is not
permitted.

                 SUBJECT TO COMPLETION, DATED OCTOBER 19, 2001
PROSPECTUS

                   LABORATORY CORPORATION OF AMERICA HOLDINGS

                                  $744,000,000
                   Aggregate Principal Amount at Maturity of
                     Liquid Yield Option(TM) Notes due 2021
                        (Zero Coupon - Subordinated) and
                           Common Stock issuable upon
                      Conversion or Purchase of the LYONs

                            -----------------------

                                 The Offering:

     We issued $650,000,000 aggregate principal amount at maturity of the LYONs
in a private placement in September 2001 at an issue price of $671.65 per LYON
(67.165% of the principal amount at maturity). An additional $94,000,000
aggregate principal amount at maturity of the LYONs was issued in October 2001
pursuant to the exercise in full by the initial purchaser of its over-allotment
option. Selling securityholders will use this prospectus to resell their LYONs
and the shares of common stock issuable upon conversion or purchase by us of
their LYONs. We will not pay interest on the LYONs prior to maturity unless
contingent cash interest becomes payable as described below. Instead, on
September 11, 2021, the maturity date of the LYONs, for each LYON, a holder
will receive $1,000 plus contingent additional principal (and accrued original
issue discount thereon), if any, as described below. The issue price of the
LYONs represents a yield to maturity of 2.0% per year, calculated from
September 11, 2001, assuming contingent cash interest is not paid and
contingent additional principal does not accrue. The LYONs are subordinated in
right of payment to all of our existing and future senior indebtedness and will
be effectively subordinated to all existing and future liabilities of our
subsidiaries.

                            Convertibility of LYONs:

     Holders may convert each LYON into 6.7054 shares of our common stock,
subject to adjustment, which we refer to as the conversion rate, only (1) if
the sale price of our common stock reaches specified thresholds, (2) during any
period in which the credit rating assigned to the LYONs by Standard & Poor's
Ratings Services is at or below a specified level, (3) if the LYONs are called
for redemption, or (4) if specified corporate transactions have occurred. Our
common stock is listed on the New York Stock Exchange under the symbol "LH." On
October 17, 2001, the last reported sale price of our common stock on the NYSE
was $83.75 per share.

                           Contingent Cash Interest:

     We will pay contingent cash interest on the LYONs for the six-month period
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commencing after September 11, 2006 and for any six-month period thereafter if
the average market price of a LYON for a five trading day measurement period
preceding the applicable six-month period equals 120% or more of the sum of the
issue price, accrued original issue discount and contingent additional
principal, if any, for such LYON. The contingent cash interest payable per LYON
in respect of any quarterly period will equal the greater of 0.0625% of the
average market price of a LYON for the five trading day measurement period or
any regular cash dividends paid by us per share on our common stock during that
quarterly period multiplied by the then applicable conversion rate, provided
that if we do not pay cash dividends during a semi-annual period, we will pay
contingent cash interest semi-annually at a rate of 0.125% of the average
market price of a LYON for the five trading day measurement period. For U.S.
federal income tax purposes, we intend to treat the LYONs as contingent payment
debt instruments. You should read the discussion of selected U.S. federal
income tax considerations relevant to the LYONs beginning on page 30.

                        Contingent Additional Principal:

     On September 11, 2004, if our stock price factor is at or below specified
thresholds based on a measurement period prior to that date, then contingent
additional principal and original issue discount will accrue at an aggregate
adjusted rate of accrual determined as set forth in this prospectus. No
contingent additional principal will accrue after September 11, 2006, but
thereafter original issue discount will continue to accrue at a rate of 2.0%
per year.

           Purchase of LYONs by LabCorp at the Option of the Holder:

     Holders may require us to purchase all or a portion of their LYONs on
September 11, 2004, 2006 and 2011 at the prices set forth in "Description of
LYONs--Purchase of LYONs by LabCorp at the Option of the Holder." These prices
would be increased by accrued contingent additional principal (and accrued
original issue discount thereon), if any. We may choose to pay the purchase
price in cash or common stock or a combination of cash and common stock. In
addition, if a change in control occurs on or before September 11, 2006,
holders may require us to purchase for cash all or a portion of their LYONs.

                 Redemption of LYONs at the Option of LabCorp:

     We may redeem for cash all or a portion of the LYONs at any time on or
after September 11, 2006, at the prices set forth in "Description of
LYONs--Redemption of LYONs at the Option of LabCorp." These prices would be
increased by accrued contingent additional principal (and accrued original
issue discount thereon), if any.

                            -----------------------
     Investing in the LYONs involves risks that are described in "Risk Factors
Relating to the LYONs" beginning on page 8 of this prospectus.
                            -----------------------

     We will not receive any of the proceeds from the sale of the LYONs or the
underlying shares of common stock by any of the selling securityholders. The
LYONs and shares of common stock may be offered in negotiated transactions or
otherwise, at market prices prevailing at the time of sale or at negotiated
prices. In addition, shares of common stock may be offered from time to time
through ordinary brokerage transactions on the New York Stock Exchange.

     Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved these securities, or determined if this
prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.
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     References in this prospectus to "LabCorp," "we," "us" and "our" refer to
Laboratory Corporation of America Holdings and its consolidated subsidiaries,
except in "Summary--The Offering" and "Description of LYONs," where such terms
refer only to Laboratory Corporation of America Holdings, unless otherwise
specified.

                                       ii

                                    SUMMARY

     The following summary is qualified in its entirety by the more detailed
information included elsewhere or incorporated by reference in this prospectus.
Because this is a summary, it may not contain all the information that may be
important to you. You should read the entire prospectus, as well as the
information incorporated by reference, before making an investment decision.

                                    LabCorp

     We are the second largest independent clinical laboratory company in the
United States, based on 2000 net revenues. Through a national network of
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laboratories, we offer more than 4,000 different clinical laboratory tests
which are used by the medical profession in routine testing, patient diagnosis,
and in the monitoring and treatment of disease. We have developed specialty and
niche businesses based on certain types of specialized testing capabilities and
client requirements, such as HIV genotyping and phenotyping, diagnostic
genetics, clinical research trials and oncology testing.

     Since our founding in 1971, we have grown into a network of 24 primary
testing facilities and approximately 1,200 service sites, consisting of
branches, patient service centers and STAT laboratories, which are laboratories
that have the ability to perform certain routine tests quickly and report the
results to the physician immediately. With over 18,000 employees, we processed
tests on more than 260,000 patient specimens daily in 2000 and provided
clinical laboratory testing services to clients in 50 states. Our clients
include physicians, hospitals, HMOs and other managed care organizations,
governmental agencies, large employers and other independent clinical
laboratories that do not have the breadth of our testing capabilities. Several
hundred of our 4,000 tests are frequently used in general patient care by
physicians to establish or support a diagnosis, to monitor treatment, or to
search for an otherwise undiagnosed condition. The most frequently requested of
these routine tests include blood chemistry analyses, urinalyses, blood cell
counts, pap smears and HIV tests. We perform this core group of routine tests,
which constitutes a majority of the testing conducted, in each of our major
laboratories using sophisticated and computerized instruments, with most
results reported within 24 hours.

     We continually seek new and improved technologies for early diagnosis. For
example, our Center for Molecular Biology and Pathology is a leader in
molecular diagnostics and polymerase chain reaction, or PCR, technologies which
are often able to provide earlier and more reliable information regarding HIV,
genetic diseases, cancer and many other viral and bacterial diseases. We
believe these technologies may represent a significant savings to managed care
organizations by increasing the detection of early stage (treatable) diseases.
In June 2001, we acquired Viro-Med Inc., a national leader in high-end
virologic infectious disease testing, based in Minneapolis, Minnesota. With its
centralized location, proprietary molecular technologies and state-of-the-art
facility, Viro-Med provides significant, additional capacity to support the
continued expansion of our esoteric and genomic testing business. In April
2001, we acquired Path Lab Holdings, a regional esoteric lab company serving
the New England area. We believe this acquisition will leverage our expertise
in the area of esoteric testing and will enable us to expand our presence in
New England. In August 2000, we acquired Los Angeles-based National Genetics
Institute, Inc., a leader in the development of PCR assays for Hepatitis C. As
part of our strategic approach, we plan to continue to evaluate appropriate
acquisition candidates.

     One of our primary growth strategies is the continued expansion of our
specialty and niche businesses. In general, the specialty and niche businesses
are designed to serve two market segments: (i) markets which are not served by
the routine clinical testing laboratory and therefore are often subject to less
stringent regulatory and reimbursement constraints; and (ii) markets which are
served by the routine testing laboratory and offer the possibility of adding
related services from the same supplier.

     Another of our primary growth strategies is to develop an increasing
number of hospital and other provider alliances. These alliances can take
several different forms, including laboratory technical support (management)
contracts, reference agreements and cooperative testing arrangements. We have
and will continue to focus on developing cooperative testing relationships that
capitalize on hospitals' ability to perform rapid response testing and our
ability to provide high quality routine and esoteric testing.
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     Our principal executive office is located at 358 South Main Street,
Burlington, North Carolina 27215 and our telephone number at that location is
(336) 229-1127. Our website is located at www.labcorp.com. The information
contained on our website is not part of this prospectus.

                                       1

                                  The Offering

LYONs...............................   $744,000,000 aggregate principal amount
                                       at maturity of LYONs due September 11,
                                       2021. We will not pay any interest on
                                       the LYONs prior to maturity unless
                                       contingent cash interest becomes
                                       payable. Each $1,000 principal amount at
                                       maturity of LYONs (which we refer to in
                                       this prospectus as a "LYON"), will pay
                                       the principal amount at maturity of
                                       $1,000 plus any accrued contingent
                                       additional principal (and accrued
                                       original issue discount thereon) at
                                       maturity.

Maturity of LYONs....................  September 11, 2021.

Yield to Maturity of LYONs...........   2.0% per year, computed on a semi-annual
                                       bond equivalent basis and calculated
                                       from September 11, 2001, assuming no
                                       contingent cash interest is paid and
                                       contingent additional principal does not
                                       accrue.

Subordination........................  The LYONs are subordinated in right of
                                       payment to all of our existing and
                                       future senior indebtedness. As of June
                                       30, 2001, we had approximately $474.1
                                       million of senior indebtedness
                                       outstanding. The LYONs are also
                                       effectively subordinated to all of our
                                       subsidiaries' liabilities, including
                                       trade payables. The term "senior
                                       indebtedness" is defined in the
                                       "Description of LYONs--Subordination"
                                       section of this prospectus.

Original Issue Discount..............  We issued the LYONs at an issue price
                                       significantly below the principal amount
                                       at maturity of the LYONs. This original
                                       issue discount accrues daily at a rate
                                       of 2.0% per year beginning on September
                                       11, 2001, calculated on a semi-annual
                                       bond equivalent basis, using a 360-day
                                       year comprised of twelve 30-day months.
                                       Original issue discount also accrues at
                                       that rate on any accrued contingent
                                       additional principal.

                                       The accrual of imputed interest income,
                                       also referred to as tax original issue
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                                       discount, as calculated for U.S. federal
                                       income tax purposes, will exceed the
                                       initial yield to maturity of 2.0% and
                                       any adjusted yield resulting from the
                                       accrual of contingent additional
                                       principal. See "Certain U.S. Federal
                                       Income Tax Considerations."

Conversion Rights....................  For each LYON surrendered for
                                       conversion, if the conditions for
                                       conversion are satisfied, a holder will
                                       receive 6.7054 shares of our common
                                       stock. This conversion rate will be
                                       adjusted for the reasons specified in
                                       the indenture but will not be adjusted
                                       for accrued original issue discount or
                                       contingent additional principal, if any.

                                       Holders may surrender LYONs for
                                       conversion in any calendar quarter
                                       commencing after December 31, 2001, if
                                       the closing sale price of our common
                                       stock for at least 20 trading days in a
                                       period of 30 consecutive trading days
                                       ending on the last trading day of the
                                       preceding calendar quarter is more than
                                       a specified percentage, beginning at

                                       2

                                       120% and declining 0.1282% per calendar
                                       quarter thereafter until it reaches 110%
                                       for the calendar quarter beginning July
                                       1, 2021, of the accreted conversion
                                       price per share of common stock on the
                                       last trading day of such preceding
                                       calendar quarter. The accreted
                                       conversion price per share as of any day
                                       will equal the issue price of a LYON
                                       plus accrued original discount and any
                                       accrued contingent additional principal
                                       as of such day, divided by the
                                       conversion rate on that day. Upon
                                       conversion, the holder will not receive
                                       any cash payment representing accrued
                                       original issue discount or contingent
                                       additional principal, if any; accrued
                                       original issue discount and contingent
                                       additional principal, if any, will be
                                       deemed paid by the shares of common
                                       stock received by the holder of LYONs on
                                       conversion.

                                       Holders may also surrender a LYON for
                                       conversion during any period in which
                                       the rating assigned to the LYONs by
                                       Standard & Poor's Ratings Services is
                                       BB- or lower.
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                                       LYONs or portions of LYONs in integral
                                       multiples of $1,000 principal amount at
                                       maturity called for redemption may also
                                       be surrendered for conversion until the
                                       close of business on the second business
                                       day prior to the redemption date. In
                                       addition, if we make certain
                                       distributions to our stockholders or if
                                       we are a party to certain
                                       consolidations, mergers, transfers of
                                       all or substantially all of our assets
                                       or binding share exchanges, LYONs may be
                                       surrendered for conversion, as provided
                                       in "Description of LYONs--Conversion
                                       Rights." The ability to surrender LYONs
                                       for conversion expires at the close of
                                       business on September 11, 2021.

Contingent Cash Interest.............  We will pay contingent cash interest to
                                       the holders of LYONs during any
                                       six-month period from September 12 to
                                       March 11, and from March 12 to September
                                       11, with the initial six-month period
                                       commencing after September 11, 2006, if
                                       the average market price of a LYON for
                                       the five trading days ending on the
                                       third trading day immediately preceding
                                       the first day of the applicable
                                       six-month period equals 120% or more of
                                       the sum of the issue price, accrued
                                       original issue discount and contingent
                                       additional principal, if any, for a LYON
                                       as of the day immediately preceding the
                                       relevant six-month period.

                                       The contingent cash interest payable per
                                       LYON in respect of any quarterly period
                                       will equal the greater of 0.0625% of the
                                       average market price of a LYON for the
                                       five trading day measurement period or
                                       any regular cash dividends paid by us
                                       per share on our common stock during
                                       that quarterly period multiplied by the
                                       then applicable conversion rate,
                                       provided that if we do not pay cash
                                       dividends during a semi- annual period,
                                       we will pay contingent cash interest
                                       semi- annually at a rate of 0.125% of
                                       the average market price of a LYON for
                                       the five trading day measurement period.
                                       Notwithstanding the above, if we declare
                                       a dividend for which the record date
                                       falls prior to the first day of a six-

                                       3

                                       month period but the payment date falls
                                       within that six- month period, then the
                                       five trading day period for determining
                                       the average market price of a LYON will
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                                       be the five trading days ending on the
                                       third trading day immediately preceding
                                       such record date.

                                       Contingent cash interest, if any, will
                                       accrue and be payable to holders of
                                       LYONs as of the 15th day preceding the
                                       last day of the relevant six-month
                                       period, or, if we pay a regular cash
                                       dividend on our common stock during a
                                       quarter within the relevant six-month
                                       period, to holders of LYONs as of the
                                       record date for the related common stock
                                       dividend. If we only pay a regular cash
                                       dividend on our common stock during one
                                       quarter within the relevant six-month
                                       period, the remaining contingent cash
                                       interest, if any, will accrue and be
                                       payable as of the 15th day preceding the
                                       last day of the relevant six-month
                                       period. We will make contingent cash
                                       interest payments on the last day of the
                                       relevant six-month period or, if we pay
                                       a regular cash dividend on our common
                                       stock during the relevant six-month
                                       period, on the payment date for the
                                       related common stock dividend. The
                                       payment of contingent cash interest will
                                       not affect the accrual of original issue
                                       discount.

Contingent Additional Principal......  On September 11, 2004, the rate of
                                       accrual on the LYONs will be reset for
                                       two years if our stock price factor is
                                       at or below the thresholds set forth in
                                       the table below. We refer to the amount
                                       that accrues as a result of the adjusted
                                       rate of accrual on the LYONs, other than
                                       original issue discount, as contingent
                                       additional principal. If contingent
                                       additional principal accrues, the
                                       adjusted rate of accrual will be
                                       calculated by deducting from our two
                                       year unsecured subordinated debt rate at
                                       that time an amount set forth in the
                                       table below, except that the adjusted
                                       rate of accrual may not be greater than
                                       9.0% or less than the initial yield to
                                       maturity of 2.0%. Contingent additional
                                       principal will accrue on a semi-annual
                                       bond equivalent basis for a period of
                                       two years. No contingent additional
                                       principal will accrue after September
                                       11, 2006, but thereafter original issue
                                       discount will continue to accrue at a
                                       rate of 2.0% per year.

                                       Our stock price factor is the average of
                                       the closing prices of our common stock
                                       for the 20 consecutive trading days
                                       ending on the third trading day prior to
                                       September 11, 2004, expressed as a
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                                       percentage of the accreted conversion
                                       price of the LYONs as of September 11,
                                       2004.

                                       The table below shows the amount to be
                                       deducted from our applicable two year
                                       unsecured subordinated debt rate, as
                                       determined by our bid solicitation agent
                                       prior to September 11, 2004. The
                                       resulting percentage is the aggregate
                                       adjusted rate of accrual at which
                                       original issue discount and contingent
                                       additional principal will accrue on the
                                       LYONs during the two years commencing
                                       September 11, 2004.

                                       4

                                                            Stock Price Factor Threshold
                                           If Two Year Unsecured Subordinated Debt Rate at September 11, 2004 is:
                                -----------------------------------------------------------------------------------------
Amount to be Deducted from
   Two Year Unsecured                    4.50%   >5.00%    >5.50%    >6.00%  >6.50%    >7.00%    7.50%     >8.00%
Subordinated Debt Rate to                 to        to       to        to      to        to       to         to
Determine the Adjusted Rate:    <=4.50%  5.00%    5.50%     6.00%     6.50%   7.00%     7.50%    8.00%      8.50%   >8.50%
----------------------------    ------- ------   ------    ------    ------  ------    ------   ------     ------   ------

          -6.00%                                                                                                    <=74%
          -5.50%                                                                                           <=73%    <=71%
          -5.00%                                                                                 <=72%     <=70%    <=69%
          -4.50%                                                                        <=69%    <=69%     <=68%    <=66%
          -4.00%                                                              <=67%     <=67%    <=67%     <=65%    <=64%
          -3.50%                                                     <=66%    <=65%     <=64%    <=64%     <=63%    <=62%
          -3.00%                                           <=64%     <=64%    <=63%     <=61%    <=61%     <=61%    <=59%
          -2.50%                                  <=62%    <=61%     <=60%    <=60%     <=59%    <=58%     <=58%    <=57%
          -2.00%                        <=59%     <=58%    <=58%     <=57%    <=56%     <=55%    <=55%     <=54%    <=53%
          -1.50%              <=56%     <=55%     <=54%    <=54%     <=53%    <=53%     <=53%    <=52%     <=51%    <=51%
          -1.00%              <=52%     <=51%     <=51%    <=51%     <=50%    <=49%     <=49%    <=48%     <=48%    <=48%
          -0.50%              <=47%     <=46%     <=45%    <=45%     <=44%    <=44%     <=44%    <=43%     <=43%    <=43%
           0.00%              <=40%     <=40%     <=39%    <=38%     <=38%    <=38%     <=37%    <=37%     <=37%    <=36%

U.S. Federal Income Taxation.........  Under the indenture, we and every holder
                                       are required to agree (in the absence of
                                       an administrative pronouncement or
                                       judicial ruling to the contrary), for
                                       U.S. federal income tax purposes, to
                                       treat the LYONs as contingent payment
                                       debt instruments that are subject to the
                                       special regulations that govern such
                                       instruments. Under these regulations,
                                       even if we do not pay any contingent
                                       cash interest on the LYONs, you are
                                       required to include interest at the rate
                                       described below in your gross income for
                                       U.S. federal income tax purposes. This
                                       imputed interest, also referred to as
                                       tax original issue discount, accrues at
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                                       a rate equal to 8.68% per year, computed
                                       on a semi-annual bond equivalent basis,
                                       which represents the yield on our
                                       non-contingent, non- convertible,
                                       fixed-rate debt with terms otherwise
                                       similar to the LYONs. The rate at which
                                       the tax original issue discount accrues
                                       for U.S. federal income tax purposes
                                       exceeds the initial yield to maturity of
                                       2.0% and any adjusted yield to maturity
                                       resulting from the accrual of contingent
                                       additional principal.

                                       You will also recognize gain or loss on
                                       the sale, exchange, conversion or
                                       retirement of a LYON in an amount equal
                                       to the difference between the amount
                                       realized on the sale, exchange,
                                       conversion or retirement, including the
                                       fair market value of any common stock
                                       received upon conversion or otherwise,
                                       and your adjusted tax basis in the LYON.
                                       Any gain recognized by you on the sale,
                                       exchange, conversion or retirement of a
                                       LYON generally will be ordinary interest
                                       income; any loss will be ordinary loss
                                       to the extent of the interest previously
                                       included in income, and thereafter,
                                       capital loss. See "Certain U.S. Federal
                                       Income Tax Considerations."

Sinking Fund.........................  None.

                                       5

Redemption of LYONs at the
     Option of LabCorp...............  We may redeem for cash all or a portion
                                       of the LYONs at any time on or after
                                       September 11, 2006, at specified
                                       redemption prices. These prices would be
                                       increased by accrued contingent
                                       additional principal (and accrued
                                       original issue discount thereon), if
                                       any. See "Description of
                                       LYONs--Redemption of LYONs at the Option
                                       of LabCorp."

Purchase of LYONs by LabCorp at the
     Option of the Holder............  Holders may require us to purchase all
                                       or a portion of their LYONs on each of
                                       the following dates at the following
                                       prices (these prices would be increased
                                       by accrued contingent additional
                                       principal (and accrued original issue
                                       discount thereon), if any):

                                       o   on September 11, 2004 at a price of
                                           $712.97 per LYON;
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                                       o   on September 11, 2006 at a price of
                                           $741.92 per LYON; and

                                       o   on September 11, 2011 at a price of
                                           $819.54 per LYON.

                                       We may pay the purchase price in cash or
                                       shares of our common stock (based on the
                                       prevailing market price thereof) or in a
                                       combination of cash and shares of our
                                       common stock. See "Description of
                                       LYONs--Purchase of LYONs by LabCorp at
                                       the Option of the Holder."

Change in Control....................  Upon a change in control of LabCorp
                                       occurring on or before September 11,
                                       2006, each holder may require us to
                                       purchase for cash all or a portion of
                                       such holder's LYONs at a price equal to
                                       the sum of the issue price plus accrued
                                       original issue discount and contingent
                                       additional principal, if any, for the
                                       LYONs to the date of purchase.

Use of Proceeds......................  We will not receive any of the proceeds
                                       from the sale by the selling
                                       securityholders of the LYONs or the
                                       underlying common stock. See "Use of
                                       Proceeds."

DTC Eligibility......................  The LYONs have been issued in fully
                                       registered book-entry form and are
                                       represented by permanent global LYONs
                                       without coupons deposited with a
                                       custodian for and registered in the name
                                       of a nominee of The Depository Trust
                                       Company in New York, New York.
                                       Beneficial interests in global LYONs are
                                       shown on, and transfers thereof are
                                       effected only through, records
                                       maintained by DTC and its direct and
                                       indirect participants, and your interest
                                       in any global LYON may not be exchanged
                                       for certificated LYONs, except in
                                       limited circumstances described herein.

                                       6

Trading..............................  The LYONs issued in the initial private
                                       placement are eligible for trading in
                                       the PORTAL system. LYONs resold using
                                       this prospectus, however, will no longer
                                       be eligible for trading in the PORTAL
                                       system. We do not intend to list the
                                       LYONs on any national securities
                                       exchange. Our common stock is traded on
                                       the NYSE under the symbol "LH."

Ratio of Earnings to Fixed Charges...  The ratios of earnings to fixed charges
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                                       for fiscal 1998, 1999, 2000 and the six
                                       months ended June 30, 2001 were 2.14,
                                       2.65, 4.33 and 7.01, respectively.

                                       7

                       RISK FACTORS RELATING TO THE LYONs

     Prospective investors should carefully consider the following information
with the other information contained, or incorporated by reference in this
prospectus, before purchasing the LYONs.

An active trading market for LYONs may not develop.

     Despite the fact that resales of the LYONs will be registered transactions
under the Securities Act, we cannot assure you that an active trading market
for the LYONs will develop or as to the liquidity or sustainability of any such
market, your ability to sell your LYONs or the price at which you will be able
to sell your LYONs. Future trading prices of the LYONs will depend on many
factors, including, among other things, prevailing interest rates, our
operating results, the market price of our common stock and the market for
similar securities in general. In addition, a holder's right to convert LYONs
into shares of our common stock is subject to conditions which, if not
satisfied, could result in a holder receiving less than the value of the common
stock into which a LYON is otherwise convertible. These features could
adversely affect the value and the trading prices for the LYONs.

We may not have the ability to raise the funds necessary to finance the
purchase of LYONs at the option of the holders.

     On September 11, 2004, 2006 and 2011 and upon the occurrence of specific
kinds of change in control events occurring on or before September 11, 2006,
holders of LYONs may require us to purchase their LYONs. However, it is
possible that we would not have sufficient funds at that time to make the
required purchase of LYONs. In addition, certain important corporate events,
such as leveraged recapitalizations that would increase the level of our
indebtedness, would not constitute a change in control under the indenture. See
"Description of LYONs--Purchase of LYONs by LabCorp at the Option of the
Holder" and "--Change in Control Permits Purchase of LYONs at the Option of the
Holder."

You should consider the U.S. federal income tax consequences of owning LYONs.

     Under the indenture, every holder is required to agree with us to treat
its LYONs as contingent payment debt instruments for U.S. federal income tax
purposes. As a result, despite some uncertainty as to the proper application of
the applicable Treasury regulations, you are required to include in your gross
income each year amounts of interest in excess of the initial yield to maturity
of the LYONs and any adjusted yield to maturity resulting from accrued
contingent additional principal. You will recognize gain or loss upon the sale,
exchange, conversion or retirement of a LYON in an amount equal to the
difference between the amount realized on the sale, exchange, conversion or
retirement, including the fair market value of any of our common stock
received, and your adjusted tax basis in the LYON. Any gain recognized by you
on the sale, exchange, conversion or retirement of a LYON generally will be
ordinary interest income; any loss will be ordinary loss to the extent of the
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interest previously included in income, and capital loss thereafter. See
"Certain U.S. Federal Income Tax Considerations."

The LYONs are subordinated in right of payment to other indebtedness.

       The LYONs are unsecured obligations subordinated in right of payment to
all of our existing and future senior indebtedness. As a result, our assets are
available to pay obligations on the LYONs only after all senior indebtedness
has been paid in full, and we may not have sufficient assets remaining to repay
in full all of the LYONs then outstanding if we become insolvent or are forced
to liquidate our assets, we default on our senior indebtedness, or the LYONs
are accelerated due to any other event of default. The LYONs are also
effectively subordinated in right of payment to all of our subsidiaries'
indebtedness and other liabilities, including trade payables. The LYONs are
exclusively obligations of LabCorp. Our subsidiaries have no obligation to pay
any amounts due on the LYONs. Our subsidiaries are not required to provide us
with funds for our payment obligations, whether by dividends, distributions,
loans or other payments. In addition, any payment of dividends, distributions,
loans or advances by our subsidiaries to us could be subject to statutory or
contractual restrictions. Payments to us by our subsidiaries are also
contingent upon our subsidiaries' earnings and business considerations. The
incurrence of additional indebtedness and other liabilities could materially
and adversely affect our ability to pay our obligations on the LYONs. The terms
of the LYONs do not limit our ability to incur senior indebtedness, and do not
limit our ability or the ability of our subsidiaries to incur other
indebtedness or other liabilities. As of June 30, 2001, we had senior
indebtedness outstanding (including a $412.5 million term loan under our credit
agreement) of approximately $474.1 million. See "Description of
LYONs--Subordination."

                                       7

               SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS

     We have made or incorporated by reference in this prospectus forward
looking statements concerning our operations, performance and financial
condition, as well as our strategic objectives. Some of these forward looking
statements can be identified by the use of forward looking words such as
"believe", "expect", "may", "will", "should", "seek", "approximately",
"intend", "plan", "estimate" or "anticipate" or the negative of those words or
other comparable terminology. Such forward looking statements are subject to
various risks and uncertainties and we claim the protection afforded by the
safe harbor for forward-looking statements contained in the Private Securities
Litigation Reform Act of 1995. Actual results could differ materially from
those currently anticipated due to a number of factors in addition to those
discussed elsewhere or incorporated by reference in this prospectus, including:

     o    future changes in federal, state, local and third-party payor
          regulations or policies (or in the interpretation of current
          regulations) affecting governmental and third-party reimbursement for
          clinical laboratory testing.

     o    adverse results from investigations of clinical laboratories by the
          government, which may include significant monetary damages and/or
          exclusion from the Medicare and Medicaid programs.

     o    loss or suspension of a license or imposition of a fine or penalties
          under, or future changes in, the law or regulations of the Clinical
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          Laboratory Improvement Act of 1967, and the Clinical Laboratory
          Improvement Amendments of 1988, or those of Medicare, Medicaid or
          other federal, state or local agencies.

     o    failure to comply with the Federal Occupational Safety and Health
          Administration requirements and the recently passed Needlestick
          Safety and Prevention Act which may result in penalties and loss of
          licensure.

     o    increased competition, including price competition.

     o    changes in payor mix, including an increase in capitated managed-cost
          health care.

     o    our failure to obtain and retain new customers and alliance partners,
          or a reduction in tests ordered or specimens submitted by existing
          customers.

     o    our failure to integrate newly acquired businesses and the cost
          related to such integration.

     o    adverse results in litigation matters.

     o    our ability to attract and retain experienced and qualified
          personnel.

     o    failure to maintain our days sales outstanding levels.

                                       9

                                USE OF PROCEEDS

     We will not receive any of the proceeds from the resale of the LYONs by
the selling securityholders or from the common stock issuable upon conversion
or purchase of the LYONs.

                       RATIO OF EARNINGS TO FIXED CHARGES

     The following table sets forth our ratio of earnings to fixed charges for
each of the calendar periods indicated:

                       Fiscal Years Ended December 31,
                       --------------------------------      Six-Months-Ended
                       1996   1997   1998   1999   2000       June 30, 2001
                       ----   ----   ----   ----   ----       -------------
Ratio of earnings
 to fixed charges...   N/A    N/A    2.14   2.65   4.33           7.01

     These computations include us and our consolidated subsidiaries. For
purposes of calculating the ratio of earnings to fixed charges, earnings
consist of income before provision for income taxes, plus fixed charges. Fixed
charges include interest expense on debt and one-third of rental expense which
is deemed representative of the interest factor. After giving effect to the
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offering of the LYONs and the application of the net proceeds from the
offering, the pro forma ratios of earnings to fixed charges for the year ended
December 31, 2000 and the six months ended June 30, 2001 would have been 6.11
and 10.56.

     For the years ended December 31, 1997 and 1996, earnings were insufficient
to cover fixed charges by $161.3 million and $188.3 million, respectively.

                PRICE RANGE OF COMMON STOCK AND DIVIDEND HISTORY

     Our common stock trades on the New York Stock Exchange under the symbol
"LH."

     The following table sets forth for the calendar periods indicated the high
and low intraday sales prices for our common stock reported on the NYSE
Composite Tape:

                                                                   High     Low
                                                                   ----     ---
1999
   1st Quarter................................................... $11.56   $6.25
   2nd Quarter...................................................  14.69    8.44
   3rd Quarter...................................................  16.25   11.25
   4th Quarter...................................................  19.38   12.19
2000
   1st Quarter...................................................  23.44   15.63
   2nd Quarter...................................................  40.50   19.69
   3rd Quarter...................................................  66.25   38.13
   4th Quarter...................................................  91.50   54.13
2001
   1st Quarter...................................................  87.50   49.75
   2nd Quarter...................................................  82.50   56.45
   3rd Quarter...................................................  91.35   66.84
   4th Quarter (through October 17, 2001)........................  84.41   78.30

     The last reported sale price on the New York Stock Exchange for our common
stock was $83.75 per share on October 17, 2001.

     During May 2000, our stockholders approved a 1-for-10 reverse stock split.
Our stockholders subsequently approved a 2-for-1 stock split in May 2001 which
was paid in the form of a stock dividend on June 11, 2001. The reported sales
prices reflect such reverse stock split and 2-for-1 stock split. On July 31,
2001 there were 663 holders of record of our common stock.

     It is currently our policy not to pay dividends on our common stock in
order to increase our flexibility with respect to our acquisition strategy. In
addition, our revolving credit facility places certain restrictions on the
payment of dividends.

                                       10

                        DESCRIPTION OF CREDIT AGREEMENT

     The following summary of the material provisions of our credit agreement
is subject to, and is qualified in its entirety by reference to, the terms of
our credit agreement.
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     We are a party to an Amended and Restated Credit Agreement dated as of
March 31, 1997, as amended, with the banks named therein and Credit Suisse
First Boston, as Administrative Agent. The terms of the credit agreement
provided for a term loan of $693.8 million and a revolving credit facility
commitment of up to $450 million. As of June 30, 2001 there was $412.5 million
outstanding under the term loan and $50.0 million drawn under the revolving
credit facility. We used the net proceeds from the private placement of the
LYONs to repay the then outstanding term loan in full.

     Amounts under the revolving credit facility may be borrowed, prepaid and
reborrowed from time to time. The weighted average interest rate on our
revolving credit facility as of June 30, 2001 was approximately 5.0%. The
revolving credit facility expires on March 31, 2002. While there can be no
assurance that we will be successful, we plan to renegotiate the credit
agreement later this year to, among other things, reduce our cost of borrowing.

     The credit agreement contains negative covenants limiting our ability to,
among other things:

     o    create liens;

     o    engage in sale leaseback transactions;

     o    engage in mergers or acquisitions;

     o    sell assets;

     o    declare or pay dividends, or make distributions on, or repurchase or
          redeem capital stock or options, warrants or rights to receive
          capital stock;

     o    issue capital stock or options, warrants or rights to receive capital
          stock;

     o    make investments;

     o    change the nature of our business;

     o    incur debt;

     o    prepay, redeem or repurchase debt;

     o    limit our subsidiaries ability to pay dividends or create liens on
          their assets; and

     o    make capital expenditures.

     We amended our credit agreement to amend the limitation on our ability to
incur debt and the limitation on our ability to issue capital stock, options,
warrants or rights to receive capital stock to expressly permit us to issue the
LYONs and the shares of common stock issuable upon conversion or repurchase of
the LYONs.

     The credit agreement requires us to comply with certain financial ratios
and tests relating to leverage, interest coverage, minimum stockholders' equity
and certain other affirmative covenants relating to, among other things,
reporting requirements and transactions with affiliates.

     The credit agreement also requires all of our material subsidiaries to
guarantee amounts outstanding thereunder. Laboratory Corporation of America is
currently the only guarantor under the credit agreement.
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                              DESCRIPTION OF LYONs

     We issued the LYONs under an indenture, dated as of September 11, 2001,
between us and The Bank of New York, as trustee. The following summary does not
purport to be complete and is subject to, and qualified by reference to, all of
the provisions of the indenture, which we urge you to read because they define
your rights as a LYONs holder. As used in this description of LYONs, the words
"we," "us," "our" or "LabCorp" refer only to LabCorp and do not include any
current or future subsidiary of LabCorp.

General

     We issued $650,000,000 aggregate principal amount at maturity of the LYONs
in a private placement in September 2001, and an additional $94,000,000
aggregate principal amount at maturity of the LYONs pursuant to the exercise in
full by the initial purchaser of its over-allotment option in October 2001. The
LYONs will mature on September 11, 2021. Each $1,000 principal amount at
maturity of LYONs (a "LYON") will pay the principal amount at maturity of
$1,000 plus contingent additional principal (and accrued original issue
discount thereon), if any, at maturity. When used herein, principal amount at
maturity means the amount payable on the LYONs at maturity as determined on
September 11, 2001 and consequently does not include any contingent additional
principal (and accrued original issue discount thereon) that may become payable
at maturity as described below under "--Contingent Additional Principal." The
LYONs will be payable at the principal corporate trust office of the paying
agent, which initially will be an office or agency of the trustee, or an office
or agency maintained by us for such purpose, in the Borough of Manhattan, The
City of New York.

     Each LYON was issued at a substantial discount from its principal amount
at maturity. Except as described below under "Contingent Cash Interest," we
will not make periodic payments of interest on the LYONs. The LYONs accrue
original issue discount while they remain outstanding. Original issue discount
accrues on a semi-annual bond equivalent basis at the initial yield to maturity
of the LYONs of 2.0% using a 360-day year composed of twelve 30-day months.
Original issue discount also accrues at that rate on any accrued contingent
additional principal. The commencement date for the accrual of original issue
discount is September 11, 2001.

     We are treating the LYONs as debt instruments subject to the Treasury
regulations that provide special rules for contingent payment debt instruments.
The LYONs are issued with original issue discount for U.S. federal income tax
purposes. You agree in the indenture to treat your LYONs as contingent payment
debt instruments for U.S. federal income tax purposes and to be bound by our
application of the Treasury regulations that govern contingent payment debt
instruments, including our determination of the rate at which interest, also
referred to herein as tax original issue discount, is considered to accrue for
U.S. federal income tax purposes. Under the contingent payment debt
regulations, even if we do not pay any contingent cash interest on the LYONs,
holders are required to include accrued tax original issue discount in their
gross income for U.S. federal income tax purposes. The rate at which the tax
original issue discount accrues exceeds the initial yield to maturity and any
adjusted yield to maturity resulting from the accrual of contingent additional
principal. See "Certain U.S. Federal Income Tax Considerations."

     Original issue discount, contingent cash interest, if any, and contingent
additional principal, if any, ceases to accrue on a LYON upon its maturity,
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conversion, purchase by us at the option of a holder or redemption. We may not
reissue a LYON that has matured or been converted, purchased by us at your
option, redeemed or otherwise cancelled, except for registration of transfer,
exchange or replacement of such LYON.

     LYONs may be presented for conversion at the office of the conversion
agent and for exchange or registration of transfer at the office of the
registrar. The conversion agent and the registrar shall initially be the
trustee. No service charge will be made for any registration of transfer or
exchange of LYONs. However, we may require the holder to pay any tax,
assessment or other governmental charge payable as a result of such transfer or
exchange.

Subordination

     Payment on the LYONs is, to the extent provided in the indenture,
subordinated in right of payment to the prior payment in full of all of our
existing and future senior indebtedness. Payment on the LYONs is also
effectively subordinated to all of our subsidiaries' existing and future
indebtedness and other liabilities, including trade payables.

                                       12

     Upon any payment or distribution of assets of LabCorp to its creditors
upon any dissolution, winding up, liquidation or reorganization, whether
voluntary or involuntary, or in bankruptcy, insolvency, receivership or other
similar proceedings, the holders of all senior indebtedness shall first be
entitled to receive payment in full of all amounts due or to become due
thereon, or payment of such amounts shall have been provided for, before the
holders of the LYONs shall be entitled to receive any payment or distribution
with respect to any LYONs.

     By reason of this subordination, in the event of our bankruptcy,
dissolution or reorganization, holders of senior indebtedness may receive more,
ratably, and holders of the LYONs may receive less, ratably, than our other
creditors.

     In addition, no payment of the principal amount at the maturity of the
LYONs, issue price, accrued original issue discount, redemption price, change
in control purchase price, contingent cash interest, if any, and contingent
additional principal, if any, with respect to any LYONs may be made by us, nor
may we pay cash with respect to the purchase price of any LYONs (other than for
fractional shares) or acquire any LYONs for cash or property (except as set
forth in the indenture) if:

      (1)  any payment default on any senior indebtedness has occurred and is
continuing beyond any applicable grace period; or

      (2) any default, other than a payment default with respect to senior
indebtedness, occurs and is continuing that permits the acceleration of the
maturity thereof and such default is either the subject of judicial proceedings
or we receive a written notice of such default from the holders of such senior
indebtedness.

     Notwithstanding the foregoing, the payment blockage period shall end and
we may resume payments with respect to the LYONs and may acquire LYONs:

     o    when the default with respect to the senior indebtedness is cured or
          waived; or
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     o    in the case of a default described in (2) above, 179 or more days
          pass after we receive notice of the default, provided that the terms
          of the indenture otherwise permit the payment or acquisition of the
          LYONs at that time.

No new period of payment blockage may be commenced pursuant to a similar notice
relating to the same default on the same issue of senior indebtedness unless
nine months have elapsed since we received the notice of default as provided
above.

     In addition, no payment may be made on the LYONs if any LYONs are declared
due and payable prior to their stated maturity by reason of the occurrence of
an event of default until the earlier of 120 days after the date of such
acceleration or the payment in full of all senior indebtedness, but only if
such payment is then otherwise permitted under the terms of the indenture.
Notwithstanding the foregoing, upon the expiration of any payment blockage
period described above, holders of the LYONs are required to pay over any
amounts collected by such holders to the holders of senior indebtedness to the
extent necessary to pay all holders of senior indebtedness in full.

     The term "senior indebtedness" of LabCorp means the principal, premium (if
any) and unpaid interest on all present and future:

     (1)  indebtedness of LabCorp for borrowed money;

     (2)  obligations of LabCorp evidenced by bonds, debentures, notes or
          similar instruments;

     (3)  obligations of LabCorp under (a) interest rate swaps, caps, collars,
          options, and similar arrangements, (b) any foreign exchange contract,
          currency swap contract, futures contract, currency option contract,
          or other foreign currency hedge, and (c) credit swaps, caps, floors,
          collars and similar arrangements;

     (4)  indebtedness incurred, assumed or guaranteed by LabCorp in connection
          with the acquisition by it or a subsidiary of LabCorp of any
          business, properties or assets (except purchase money indebtedness
          classified as accounts payable under generally accepted accounting
          principles);

                                       13

     (5)  all obligations and liabilities, contingent or otherwise, in respect
          of leases of LabCorp required, in conformity with generally accepted
          accounting principles, to be accounted for as capitalized lease
          obligations on the balance sheet of LabCorp and all obligations and
          liabilities, contingent or otherwise, under any lease or related
          document, including a purchase agreement, in connection with the
          lease of real property which provides that LabCorp is contractually
          obligated to purchase or cause a third party to purchase the leased
          property and thereby guarantee a minimum residual value of the leased
          property to the lessor and the obligations of LabCorp under such
          lease or related document to purchase or to cause a third party to
          purchase such leased property;

     (6)  reimbursement obligations of LabCorp in respect of letters of credit
          relating to indebtedness or other obligations of LabCorp that qualify
          as indebtedness or obligations of the kind referred to in clauses (1)
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          through (5) above; and

     (7)  obligations of LabCorp under direct or indirect guaranties in respect
          of, and obligations (contingent or otherwise) to purchase or
          otherwise acquire, or otherwise to assure a creditor against loss in
          respect of, indebtedness or obligations of others of the kinds
          referred to in clauses (1) through (6) above,

in each case unless in the instrument creating or evidencing the indebtedness
or obligation or pursuant to which the same is outstanding it is provided that
such indebtedness or obligation is not senior in right of payment to the LYONs
or that such indebtedness or obligation is subordinated to any other
indebtedness or obligation of LabCorp, unless such indebtedness or obligation
expressly provides that such indebtedness or obligations are to be senior in
right of payment to the LYONs. At June 30, 2001, LabCorp had approximately
$474.1 million of senior indebtedness outstanding.

     The LYONs are effectively subordinated to all existing and future
liabilities of LabCorp's subsidiaries. Any right of LabCorp to participate in
any distribution of the assets of any of its subsidiaries upon the liquidation,
reorganization or insolvency of such subsidiary (and the consequent right of
the holders of the LYONs to participate in those assets) will be subject to the
claims of the creditors (including trade creditors) of such subsidiary, except
to the extent that claims of LabCorp itself as a creditor of such subsidiary
may be recognized, in which case the claims of LabCorp would still be
subordinate to any security interest in the assets of such subsidiary and any
indebtedness of such subsidiary senior to that held by LabCorp. The indenture
does not restrict LabCorp from incurring additional indebtedness, including
senior indebtedness.

Conversion Rights

     Holders may surrender LYONs for conversion into shares of our common stock
only if at least one of the conditions described below is satisfied. In
addition, a LYON for which a holder has delivered a purchase notice or a change
in control purchase notice requiring us to purchase the LYONs may be
surrendered for conversion only if such notice is withdrawn in accordance with
the indenture.

     The initial conversion rate is 6.7054 shares of common stock per LYON,
subject to adjustment upon the occurrence of certain events described below. A
holder of a LYON otherwise entitled to a fractional share will receive cash
equal to the applicable portion of the then current sale price of our common
stock on the trading day immediately preceding the conversion date.

     The ability to surrender LYONs for conversion will expire at the close of
business on September 11, 2021.

     The conversion agent will, on our behalf, determine if the LYONs are
convertible and notify the trustee and us accordingly. If one or more of the
conditions to the conversion of the LYONs has been satisfied, we will promptly
notify the holders of the LYONs thereof and use our reasonable best efforts to
post this information on our website or otherwise publicly disclose this
information.

     Conversion Based on Common Stock Price. Holders may surrender LYONs for
conversion in any calendar quarter commencing after December 31, 2001, if the
sale price (as defined below) of our common stock for at least 20 trading days
in a period of 30 consecutive trading days ending on the last trading day of
the preceding calendar quarter is more than a specified percentage, beginning
at 120% and declining 0.1282% per calendar quarter thereafter until it reaches
approximately 110% for the calendar quarter beginning July 1, 2021, of the
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accreted conversion price per share of common stock on the last day of such
preceding calendar quarter. The accreted conversion price per share as of any
day
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will equal the issue price of a LYON plus the accrued original issue discount
and any accrued contingent additional principal as of such day, divided by the
number of shares of common stock issuable upon conversion of a LYON on that
day.

     The table below shows the conversion trigger price per share of our common
stock in respect of each of the first 20 calendar quarters following September
11, 2001. These conversion trigger prices reflect the accreted conversion price
per share of common stock multiplied by the applicable percentage for the
respective calendar quarter. Thereafter, the accreted conversion price per
share of common stock increases each calendar quarter by the accreted original
issue discount and any contingent additional principal for the calendar quarter
and the applicable percentage declines by 0.1282% per calendar quarter. The
conversion trigger price for the calendar quarter beginning July 1, 2021 is
$163.42 assuming no contingent additional principal accrues.

                                           (1)                         (3)
                                         Accreted       (2)        Conversion
                                        Conversion   Applicable   Trigger-Price
                                           Price     Percentage     (1) x (2)
                                        ----------   ----------   --------------
Quarter*
2002
   1st Quarter.......................   100.78       120.0000%      120.93
   2nd Quarter.......................   101.28       119.8718%      121.41
   3rd Quarter.......................   101.79       119.7436%      121.88
   4th Quarter.......................   102.29       119.6154%      122.36
2003
   1st Quarter.......................   102.80       119.4872%      122.84
   2nd Quarter.......................   103.32       119.3590%      123.32
   3rd Quarter.......................   103.83       119.2308%      123.80
   4th Quarter.......................   104.35       119.1026%      124.28
2004
   1st Quarter.......................   104.87       118.9744%      124.77
   2nd Quarter.......................   105.39       118.8462%      125.25
   3rd Quarter.......................   105.92       118.7180%      125.74
   4th Quarter.......................   106.45       118.5898%      126.23
2005
   1st Quarter.......................   106.98       118.4616%      126.73
   2nd Quarter.......................   107.51       118.3334%      127.22
   3rd Quarter.......................   108.05       118.2052%      127.72
   4th Quarter.......................   108.59       118.0770%      128.21
2006
   1st Quarter.......................   109.13       117.9488%      128.72
   2nd Quarter.......................   109.67       117.8206%      129.22
   3rd Quarter.......................   110.22       117.6924%      129.72
   4th Quarter.......................   110.77       117.5642%      130.22

-------------------
 *    This table assumes no events have occurred that would require an
     adjustment to the conversion rate. This table also assumes that no
     contingent additional principal has accrued.
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     Conversion Based on Credit Rating Downgrade. Holders may also surrender a
LYON for conversion during any period that the rating assigned to the LYONs by
Standard & Poor's Ratings Services is BB- or lower.

     Conversion Based upon Notice of Redemption. A holder may surrender for
conversion a LYON called for redemption at any time prior to the close of
business on the second business day immediately preceding the redemption date,
even if it is not otherwise convertible at such time. A LYON for which a holder
has delivered a purchase notice or a change in control purchase notice, as
described below, requiring us to purchase such LYON, may be surrendered for
conversion only if such notice is withdrawn in accordance with the indenture.

     A "business day" is any weekday that is not a day on which banking
institutions in The City of New York are authorized or obligated to close. A
"trading day" is any day on which the NYSE is open for trading or, if the
applicable
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security is quoted on the Nasdaq National Market, a day on which trades may be
made on such market or, if the applicable security is not so listed, admitted
for trading or quoted, any business day.

     Conversion Upon Occurrence of Certain Corporate Transactions. If we are
party to a consolidation, merger or binding share exchange or a transfer of all
or substantially all of our assets, a LYON may be surrendered for conversion at
any time from and after the date which is 15 days prior to the anticipated
effective date of the transaction until 15 days after the actual effective date
of such transaction, and at the effective date, the right to convert a LYON
into common stock will be changed into a right to convert it into the kind and
amount of securities, cash or other assets of LabCorp or another person which
the holder would have received if the holder had converted the holder's LYONs
immediately prior to the transaction. If such transaction also constitutes a
change in control of LabCorp, as defined in the indenture, the holder will be
able to require us to purchase all or a portion of such holder's LYONs as
described under "--Change in Control Permits Purchase of LYONs at the Option of
the Holder."

     Conversion Adjustments and Delivery of Common Stock. On conversion of a
LYON, a holder will not receive any cash payment representing accrued original
issue discount, contingent additional principal, if any, or, except as
described below, contingent cash interest. Delivery to the holder of the full
number of shares of common stock into which the LYON is convertible, together
with any cash payment of such holder's fractional shares, will be deemed:

     o    to satisfy our obligation to pay the principal amount at maturity of
          the LYON; and

     o    to satisfy our obligation to pay accrued original issue discount and
          contingent additional principal, if any, attributable to the period
          from September 11, 2001 through the conversion date.

     As a result, accrued original issue discount and contingent additional
principal, if any, are deemed paid in full rather than cancelled, extinguished
or forfeited.

     We and each holder of a LYON also agree that delivery to the holder of the
full number of shares of common stock into which the LYON is convertible,
together with any cash payment of such holder's fractional shares will be
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treated as a payment (in an amount equal to the sum of the then fair market
value of such shares and such cash payment, if any) on the LYON for purposes of
the Treasury regulations applicable to debt instruments with contingent
payments. See "Certain U.S. Federal Income Tax Considerations."

     If contingent cash interest is payable to holders of LYONs during any
particular six-month period, and such LYONs are converted after the applicable
record date therefor and prior to the next succeeding interest payment date,
holders of such LYONs at the close of business on the record date will receive
the contingent cash interest payable on such LYONs on the corresponding
interest payment date notwithstanding the conversion. Such LYONs, upon
surrender for conversion, must be accompanied by funds equal to the amount of
contingent cash interest payable on the LYONs so converted, unless such LYONs
have been called for redemption, in which case no such payment shall be
required.

     The conversion rate will not be adjusted for accrued original issue
discount, or contingent additional principal, if any, or any contingent cash
interest. A certificate for the number of full shares of common stock into
which any LYON is converted, together with any cash payment for fractional
shares, will be delivered through the conversion agent as soon as practicable
following the conversion date. For a discussion of the tax treatment of a
holder receiving shares of our common stock upon surrendering LYONs for
conversion, see "Certain U.S. Federal Income Tax Considerations--Tax
Consequences to United States Holders--Sale, Exchange, Conversion or Retirement
of LYONs."

     We will adjust the conversion rate for:

     o    dividends or distributions on our common stock payable in our common
          stock or our other capital stock;

     o    subdivisions, combinations or certain reclassifications of our common
          stock;

     o    distributions to all holders of our common stock of certain rights to
          purchase our common stock for a period expiring within 60 days at
          less than the then current sale price; and

     o    distributions to the holders of our common stock of our assets
          (including shares of capital stock of a subsidiary) or debt
          securities or certain rights to purchase our securities (excluding
          cash dividends or other
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          cash distributions from current or retained earnings, unless the
          amount thereof, together with all other cash dividends paid in the
          preceding 12 month period, per share exceeds the sum of (i) 5% of the
          sale price of our common stock on the day preceding the date of
          declaration of such dividend or other distribution and (ii) the
          quotient of the amount of any contingent interest paid during such
          period divided by the number of shares of common stock issuable upon
          conversion of a LYON at the conversion rate in effect on the
          contingent interest payment date).

     In the event that we pay a dividend or make a distribution on shares of
our common stock consisting of capital stock of, or similar equity interests
in, a subsidiary or other business unit of ours, the conversion rate will be
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adjusted based on the market value of the securities so distributed relative to
the market value of our common stock, in each case based on the average closing
prices of those securities for the 10 trading days commencing on and including
the fifth trading day after the date on which "ex-dividend trading"commences
for such dividend or distribution on the NYSE or such other national or
regional securities exchange or market on which the securities are then listed
or quoted.

     In the event we elect to make a distribution described in the third or
fourth bullet of the preceding paragraph which, in the case of the fourth
bullet, has a per share value equal to more than 15% of the sale price of our
shares of common stock on the day preceding the declaration date for such
distribution, we will be required to give notice to the holders of LYONs at
least 20 days prior to the ex-dividend date for such distribution and, upon the
giving of such notice, the LYONs may be surrendered for conversion at any time
until the close of business on the business day prior to the ex- dividend date
or until we announce that such distribution will not take place.

     No adjustment to the conversion rate need be made if holders of the LYONs
may participate in the transaction or in certain other cases.

     If we were to implement a stockholders' rights plan providing that, upon
conversion of the LYONs, the holders of such LYONs will receive, in addition to
the shares of common stock issuable upon such conversion, the rights related to
such common stock, there shall not be any adjustment to the conversion
privilege or conversion rate as a result of:

     o    the issuance of the rights;

     o    the distribution of separate certificates representing the rights;

     o    the exercise or redemption of such rights in accordance with any
          rights agreement; or

     o    the termination or invalidation of the rights.

     The indenture permits us to increase the conversion rate from time to
time. We are not required to adjust the conversion rate until adjustments
greater than 1% have occurred.

     Holders of the LYONs may, in certain circumstances, be deemed to have
received a distribution subject to federal income tax as a dividend upon:

     o    a taxable distribution to holders of common stock which results in an
          adjustment of the conversion rate;

     o    an increase in the conversion rate at our discretion; or

     o    failure to adjust the conversion rate in some instances.

     See "Certain U.S. Federal Income Tax Considerations--Tax Consequences to
United States Holders--Constructive Dividends."

Contingent Cash Interest

     Subject to the record date provisions described below, we will pay
contingent cash interest to the holders of LYONs during any six-month period
from September 12 to March 11 and from March 12 to September 11, with the
initial six- month period commencing after September 11, 2006, if the average
market price of a LYON for the five trading days ending on the third trading
day immediately preceding the first day of the applicable six-month period
equals 120% or
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more of the sum of the issue price, accrued original issue discount and
contingent additional principal, if any, for such LYON as of the day
immediately preceding the first day of the applicable six-month period. See
"--Redemption of LYONs at the Option of LabCorp" for some of these values.
Notwithstanding the above, if we declare a dividend for which the record date
falls prior to the first day of a six-month period but the payment date falls
within such six-month period, then the five trading day period for determining
the average market price of a LYON will be the five trading days ending on the
third trading day immediately preceding such record date.

     During any period when contingent cash interest shall be payable, the
contingent cash interest payable per LYON in respect of any quarterly period
will equal the greater of 0.0625% of the average market price of a LYON for the
five trading day measurement period or any regular cash dividends paid by us
per share on our common stock during that quarterly period multiplied by the
then applicable conversion rate, provided that if we do not pay cash dividends
during a semi-annual period, we will pay contingent cash interest semi-annually
at a rate of 0.125% of the average market price of a LYON for the measurement
period.

     Contingent cash interest, if any, will accrue and be payable to holders of
LYONs as of the record date, which shall be the 15th day preceding the last day
of the relevant six-month period, or, if we pay a regular cash dividend on our
common stock during a quarter within the relevant six-month period, to holders
of LYONs as of the record date for the related common stock dividend. If we
only pay a regular cash dividend on our common stock during one quarter within
the relevant six-month period, the remaining contingent cash interest, if any,
will accrue and be payable as of the 15th day preceding the last day of the
relevant six-month period. We will make contingent cash interest payments on
the last day of the relevant six-month period or, if we pay a regular cash
dividend on our common stock during the relevant six- month period, on the
payment date for the related common stock dividend. The payment of contingent
cash interest will not affect the accrual of original issue discount.

     Regular cash dividends mean quarterly or other periodic cash dividends on
our common stock as declared by our Board of Directors as part of its cash
dividend payment practices and that are not designated by it as extraordinary
or special or other nonrecurring dividends.

     The market price of a LYON on any date of determination means the average
of the secondary market bid quotations per LYON obtained by the bid
solicitation agent for $10 million principal amount at maturity of LYONs at
approximately 4:00 p.m., New York City time, on such determination date from
three independent nationally recognized securities dealers we select, provided
that if:

     o    At least three such bids are not obtained by the bid solicitation
          agent; or

     o    In our reasonable judgment, the bid quotations are not indicative of
          the secondary market value of the LYONs.

then the market price of a LYON will equal (a) the then applicable conversion
rate of the LYONs multiplied by (b) the average sale price of our common stock
on the five trading days ending on such determination date, appropriately
adjusted.
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     The bid solicitation agent will initially be The Bank of New York. We may
change the bid solicitation agent, but the bid solicitation agent will not be
our affiliate. The bid solicitation agent will solicit bids from securities
dealers that are believed by us to be willing to bid for the LYONs.

     Upon determination that LYON holders will be entitled to receive
contingent cash interest during a relevant six- month period, we will issue a
press release and publish such information on our website or through such other
public medium as we may use at that time as soon as practicable.

Contingent Additional Principal

     On September 11, 2004, the rate of accrual on the LYONs will be reset for
two years if our stock price factor is at or below the thresholds set forth in
the table below. We refer to the amount that accrues as a result of the
adjusted rate of accrual on the LYONs, other than original issue discount, as
contingent additional principal. If contingent additional principal accrues,
the adjusted rate of accrual will be calculated by deducting from our two year
unsecured subordinated debt rate at that time an amount set forth in the table
below, except that the adjusted rate of accrual may not be greater than 9.0% or
less than the initial yield to maturity of 2.0%. Contingent additional
principal will accrue
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on a semi-annual bond equivalent basis for a period of two years. No contingent
additional principal will accrue after September 11 , 2006, but thereafter
original issue discount will continue to accrue at a rate of 2.0% per year. If
our stock price factor is above the highest stock price factor threshold in the
applicable column set forth in the table below, then no contingent additional
principal will accrue on the LYONs and only original issue discount will
continue to accrue. Where we refer to "subordinated debt" in this prospectus,
we mean our current or future indebtedness with subordination provisions
substantially similar to those contained in the LYONs.

     Our stock price factor is the average of the closing prices of our common
stock for the 20 consecutive trading days ending on the third trading day prior
to September 11, 2004 expressed as a percentage of the accreted conversion
price as of September 11, 2004.

     Our "subordinated debt rate" means the average of the interest rate
quotations for a new issuance of our two year semi-annual cash-pay unsecured
subordinated debt obtained by the rate solicitation agent for an issuance in an
amount equal to the issue price of the LYONs plus any accrued original issue
discount through September 11, 2004 at approximately 4:00 p.m., New York City
time, on the day three trading days prior to September 11, 2004 from three
independent nationally recognized securities dealers we select. If three such
quotations are not obtained by the rate solicitation agent, then we will use
the average of two quotations obtained. If only one such quotation is obtained,
we will use such quotation. In the event that no quotations are obtained, our
subordinated debt rate will be determined by the good faith determination of
our board of directors. The rate solicitation agent will initially be The Bank
of New York. We may change the rate solicitation agent, but the rate
solicitation agent will not be our affiliate. The rate solicitation agent will
solicit rate quotations from securities dealers that are believed by us to be
willing to provide a quote for our subordinated debt.

     The table below shows the amount to be deducted from our applicable
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subordinated debt rate to determine the aggregate adjusted rate of accrual at
which original issue discount and contingent additional principal will accrue
on the LYONs during the two years commencing September 11, 2004.

                                                            Stock Price Factor Threshold
                                           If Two Year Unsecured Subordinated Debt Rate at September 11, 2004 is:
                                -----------------------------------------------------------------------------------------
Amount to be Deducted from
   Two Year Unsecured                    4.50%   >5.00%    >5.50%    >6.00%  >6.50%    >7.00%    7.50%     >8.00%
Subordinated Debt Rate to                 to        to       to        to      to        to       to         to
Determine the Adjusted Rate:    <=4.50%  5.00%    5.50%     6.00%     6.50%   7.00%     7.50%    8.00%      8.50%   >8.50%
----------------------------    ------- ------   ------    ------    ------  ------    ------   ------     ------   ------

          -6.00%                                                                                                    <=74%
          -5.50%                                                                                           <=73%    <=71%
          -5.00%                                                                                 <=72%     <=70%    <=69%
          -4.50%                                                                        <=69%    <=69%     <=68%    <=66%
          -4.00%                                                              <=67%     <=67%    <=67%     <=65%    <=64%
          -3.50%                                                     <=66%    <=65%     <=64%    <=64%     <=63%    <=62%
          -3.00%                                           <=64%     <=64%    <=63%     <=61%    <=61%     <=61%    <=59%
          -2.50%                                  <=62%    <=61%     <=60%    <=60%     <=59%    <=58%     <=58%    <=57%
          -2.00%                        <=59%     <=58%    <=58%     <=57%    <=56%     <=55%    <=55%     <=54%    <=53%
          -1.50%              <=56%     <=55%     <=54%    <=54%     <=53%    <=53%     <=53%    <=52%     <=51%    <=51%
          -1.00%              <=52%     <=51%     <=51%    <=51%     <=50%    <=49%     <=49%    <=48%     <=48%    <=48%
          -0.50%              <=47%     <=46%     <=45%    <=45%     <=44%    <=44%     <=44%    <=43%     <=43%    <=43%
           0.00%              <=40%     <=40%     <=39%    <=38%     <=38%    <=38%     <=37%    <=37%     <=37%    <=36%

     To determine the adjusted rate of accrual on the LYONs, once our two year
subordinated debt rate and stock price factor have been determined, identify
the column in the table above that corresponds to our two year subordinated
debt rate. Then, identify the row in that column of the table that corresponds
to our stock price factor. Locate the percentage in the left most column of the
table in that row. Our two year subordinated debt rate minus that percentage
equals the adjusted rate of accrual.

     For example, if, according to the procedures described above, our
subordinated debt rate is determined to be 6.25% and the average of the closing
prices of our common stock for the 20 consecutive trading days ending on the
third trading day prior to September 11, 2004 is $66.99, which is 63% of
$106.33, the accreted conversion price (assuming no adjustments) of the LYONs,
then we will deduct 3.00% from 6.25% to determine the adjusted rate of accrual
for the two year period ending September 11, 2006 of 3.25%. In the event that
any contingent additional principal accrues on
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the LYONs, the amount we will pay at maturity of the LYONs will equal the
principal amount at maturity of $1,000 per LYON plus contingent additional
principal (and accrued original issue discount thereon). Contingent additional
principal will accrue on a semi-annual bond equivalent basis, using a 360-day
year composed of twelve 30-day months. The prices and percentages in the
example above are for illustration only. There can be no assurance that the
actual prices and percentages will correspond to the range of prices and
percentages shown.

     In the event that any contingent additional principal accrues on the
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LYONs, we will disseminate a press release containing this information,
including the aggregate adjusted rate of accrual at which original issue
discount and contingent additional principal will accrue, revised redemption
prices, revised prices at which we will purchase the LYONs at the option of the
holders and the amount payable upon maturity of the LYONs. In addition, we will
publish this information on our website or through such other public medium as
we may use at that time. We will also notify the trustee under the indenture of
any accrual of contingent additional principal (and accrued original issue
discount thereon) on a periodic basis. Following receipt of such notice, the
trustee will provide such information to The Depository Trust Company for
dissemination to its participants.

Redemption of LYONs at the Option of LabCorp

     No sinking fund is provided for the LYONs. Prior to September 11, 2006, we
cannot redeem the LYONs at our option. Beginning on September 11, 2006, we may
redeem the LYONs for cash, as a whole at any time or from time to time in part.
We will give not less than 30 days' or more than 60 days' notice of redemption
by mail to holders of LYONs.

     If redeemed at our option, the LYONs will be redeemed at a price equal to
the sum of the issue price plus accrued original issue discount and contingent
additional principal, if any, on such LYONs as of the applicable redemption
date. The table below shows the redemption prices (assuming no contingent
additional principal accrues) of a LYON on September 11, 2006, on each
September 11 thereafter prior to maturity and at maturity on September 11,
2021. In addition, the redemption price of a LYON that is redeemed between the
dates listed below would include an amount reflecting the additional accrued
original issue discount that has accrued on such LYON since the immediately
preceding date in the table below. In addition, if contingent additional
principal accrues, these prices will be increased to include such contingent
additional principal (and any original issue discount accrued thereon).

                                                         (2)
                                            (1)        Accrued         (3)
                                           LYON        Original   Redemption
                                           Issue       Issue        Price
Redemption Date                            Price       Price       (1)+(2)
---------------                            -----       -----       -------
September 11,
2006...................................    671.65       70.27       741.92
2007...................................    671.65       85.18       756.83
2008...................................    671.65      100.40       772.05
2009...................................    671.65      115.91       787.56
2010...................................    671.65      131.74       803.39
2011...................................    671.65      147.89       819.54
2012...................................    671.65      164.37       836.02
2013...................................    671.65      181.17       852.82
2014...................................    671.65      198.31       869.96
2015...................................    671.65      215.80       887.45
2016...................................    671.65      233.64       905.29
2017...................................    671.65      251.83       923.48
2018...................................    671.65      270.39       942.04
2019...................................    671.65      289.33       960.98
2020...................................    671.65      308.65       980.30
At stated maturity.....................    671.65      328.35     1,000.00

     If less than all of the outstanding LYONs are to be redeemed, the trustee
will select the LYONs to be redeemed in principal amounts at maturity of $1,000
or integral multiples of $1,000. In this case, the trustee may select the LYONs
by lot, pro rata or by any other method the trustee considers fair and
appropriate. If a portion of a holder's LYONs is
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selected for partial redemption and the holder converts a portion of the LYONs,
the converted portion will be deemed to be the portion selected for redemption.

Purchase of LYONs by LabCorp at the Option of the Holder

     On September 11, 2004, September 11, 2006 and September 11, 2011, we may,
at the option of the holder, be required to purchase any outstanding LYON for
which a written purchase notice has been properly delivered by the holder and
not withdrawn, subject to certain additional conditions. Holders may submit
their LYONs for purchase to the paying agent at any time from the opening of
business on the date that is 20 business days prior to such purchase date until
the close of business on the first business day immediately preceding the
purchase date.

     The purchase price of a LYON will be as set forth below, plus, if
applicable, accrued contingent additional principal (and any accrued original
discount thereon):

     o    $712.97 per LYON on September 11, 2004;

     o    $741.92 per LYON on September 11, 2006; and

     o    $819.54 per LYON on September 11, 2011.

     The above purchase prices reflect a price equal to the sum of the issue
price and accrued original issue discount on such LYONs as of the applicable
purchase date.

     We may, at our option, elect to pay the purchase price in cash or shares
of common stock, or any combination thereof. For a discussion of the tax
treatment of a holder receiving cash, common stock or any combination thereof,
see "Certain U.S. Federal Income Tax Considerations--Tax Consequences to United
States Holders--Sale, Exchange, Conversion or Retirement of the LYONs."

     We are required to give notice on a date not less than 20 business days
prior to each purchase date to all holders at their addresses shown in the
register of the registrar, and to beneficial owners as required by applicable
law, stating among other things:

     o    the amount of the purchase price;

     o    whether we will pay the purchase price of LYONs in cash or common
          stock or any combination thereof, specifying the percentages of each;

     o    if we elect to pay in common stock, the method of calculating the
          market price of the common stock; and

     o    the procedures that holders must follow to require us to purchase
          their LYONs.

     The purchase notice given by each holder electing to require us to
purchase LYONs shall state:

     o    the certificate numbers of the holder's LYONs to be delivered for
          purchase;
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     o    the portion of the principal amount at maturity of LYONs to be
          purchased, which must be $1,000 or an integral multiple of $1,000;

     o    that the LYONs are to be purchased by us pursuant to the applicable
          provisions of the LYONs; and

     o    in the event we elect, pursuant to the notice that we are required to
          give, to pay the purchase price in common stock, in whole or in part,
          but the purchase price is ultimately to be paid to the holder
          entirely in cash because any of the conditions to payment of the
          purchase price or a portion of the purchase price in common stock is
          not satisfied prior to the close of business on the purchase date, as
          described below, whether the holder elects:

          (1)  to withdraw the purchase notice as to some or all of the LYONs
               to which it relates, or
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          (2)  to receive cash in respect of the entire purchase price for all
               LYONs or portions of LYONs subject to such purchase notice.

     If the purchase price for the LYONs subject to the purchase notice is
ultimately to be paid to a holder entirely in cash because we have not
satisfied one or more of the conditions to payment of the purchase price in
common stock prior to the close of business on the purchase date, a holder
shall be deemed to have elected to receive cash in respect of the entire
purchase price for all such LYONs unless such holder has properly notified us
of its election to withdraw the purchase notice. For a discussion of the tax
treatment of a holder receiving cash instead of common stock, see "Certain U.S.
Federal Income Tax Considerations--Tax Consequences to United States
Holders--Sale, Exchange, Conversion or Retirement of the LYONs."

     Any purchase notice may be withdrawn by the holder by a written notice of
withdrawal delivered to the paying agent prior to the close of business on the
first business day immediately preceding the purchase date.

     o    The notice of withdrawal shall state:

     o    the principal amount at maturity being withdrawn;

     o    if certificated LYONs have been issued, the certificate numbers of
          the LYONs being withdrawn, or if not certificated, such notice must
          comply with appropriate DTC procedures; and

     o    the principal amount at maturity, if any, of the LYONs that remains
          subject to the purchase notice.

     If we elect to pay the purchase price, in whole or in part, in shares of
our common stock, the number of such shares we deliver shall be equal to the
portion of the purchase price to be paid in common stock divided by the market
price of a share of common stock.

     We will pay cash based on the market price for all fractional shares of
common stock in the event we elect to deliver common stock in payment, in whole
or in part, of the purchase price. See "Certain U.S. Federal Income Tax
Considerations--Tax Consequences to United States Holders--Sale, Exchange,
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Conversion or Retirement of LYONs."

     The market price of our common stock shall be an amount equal to the
average of the sale prices of our common stock for the five-trading-day period
ending on the third business day prior to the applicable purchase date, or, if
such business day is not a trading day, then on the last trading day prior to
such business day, appropriately adjusted to take into account the occurrence,
during the period commencing on the first of the trading days during the five
day trading period and ending on the purchase date, of events that would result
in an adjustment of the conversion rate with respect to the common stock. See
"--Conversion Rights" for a description of the manner in which the sales price
of our common stock is determined.

     The sale price of our common stock on any date means the closing per share
sale price (or if no closing sale price is reported, the average of the bid and
ask prices or, if more than one in either case, the average of the average bid
and the average ask prices) on such date as reported in composite transactions
for the principal United States securities exchange on which the common stock
is traded or, if the common stock is not listed on a United States national or
regional securities exchange, as reported by the National Association of
Securities Dealers Automated Quotation System or by the National Quotation
Bureau Incorporated. In the absence of a quotation, we will determine the sale
price on the basis of such quotations as we consider appropriate.

     Because the market price of our common stock is determined prior to the
applicable purchase date, holders of LYONs bear the market risk with respect to
the value of the common stock to be received from the date such market price is
determined to such purchase date. We may pay the purchase price or any portion
of the purchase price in common stock only if the information necessary to
calculate the market price is published in a daily newspaper of national
circulation.

     Upon determination of the actual number of shares of common stock in
accordance with the foregoing provisions, we will promptly issue a press
release and publish such information on our website or through such other
public medium as we may use at that time.
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     Our right to purchase LYONs, in whole or in part, with common stock is
subject to our satisfying various conditions, including:

     o    listing the common stock on the principal United States securities
          exchange on which our common stock is then listed or, if not so
          listed, on Nasdaq;

     o    the registration of the common stock under the Securities Act and the
          Exchange Act, if required; and

     o    any necessary qualification or registration under applicable state
          securities law or the availability of an exemption from such
          qualification and registration.

     If such conditions are not satisfied with respect to a holder prior to the
close of business on the purchase date, we will pay the purchase price of the
LYONs of the holder entirely in cash. See "Certain U.S. Federal Income Tax
Considerations--Tax Consequences to United States Holders--Sale, Exchange,
Conversion or Retirement of the LYONs." We may not change the form or
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components or percentages of components of consideration to be paid for the
LYONs once we have given the notice that we are required to give to holders of
LYONs, except as described in the first sentence of this paragraph.

     In connection with any purchase offer, we will:

     o    comply with the provisions of Rule 13e-4, Rule 14e-1 and any other
          tender offer rules under the Exchange Act which may then be
          applicable; and

     o    file Schedule TO or any other required schedule under the Exchange
          Act.

     Payment of the purchase price for a LYON for which a purchase notice has
been delivered and not validly withdrawn is conditioned upon delivery of the
LYON, together with necessary endorsements, to the paying agent at any time
after delivery of the purchase notice. Payment of the purchase price for the
LYON will be made as soon as practicable following the later of the purchase
date or the time of delivery of the LYON.

     If the paying agent holds money or securities sufficient to pay the
purchase price of the LYON on the business day following the purchase date in
accordance with the terms of the indenture, then, immediately after the
purchase date, the LYON will cease to be outstanding and accrued original issue
discount on such LYON will cease to accrue, whether or not the LYON is
delivered to the paying agent. Thereafter, all other rights of the holder shall
terminate, other than the right to receive the purchase price upon delivery of
the LYON.

     No LYONs may be purchased for cash at the option of holders if there has
occurred and is continuing an event of default with respect to the LYONs, other
than a default in the payment of the purchase price with respect to such LYONs.

Change in Control Permits Purchase of LYONs at the Option of the Holder

     In the event of a change in control (as defined below) occurring on or
prior to September 11, 2006 with respect to LabCorp, each holder will have the
right, at the holder's option, subject to the terms and conditions of the
indenture, to require us to purchase for cash all or any portion of the
holder's LYONs in integral multiples of $1,000 principal amount at maturity, at
a price for each $1,000 principal amount at maturity of such LYONs equal to the
issue price plus accrued original issue discount and contingent additional
principal, if any, to the purchase date. We are required to purchase the LYONs
as of a date no later than 35 business days after the occurrence of such change
in control, but in no event prior to the date on which such change in control
occurs. We refer to this date in this prospectus as the "change in control
purchase date."

     Within 15 days after the occurrence of a change in control, we are
obligated to mail to the trustee and to all holders of LYONs at their addresses
shown in the register of the registrar and to beneficial owners as required by
applicable law a notice regarding the change in control, which notice shall
state, among other things:

     o    the events causing a change in control;
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     o    the date of such change in control;

     o    the last date on which the purchase right may be exercised;

     o    the change in control purchase price;

     o    the change in control purchase date;

     o    the name and address of the paying agent and the conversion agent;

     o    the conversion rate and any adjustments to the conversion rate
          resulting from such change in control;

     o    that LYONs with respect to which a change in control purchase notice
          is given by the holder may be converted only if the change in control
          purchase notice has been withdrawn in accordance with the terms of
          the indenture; and

     o    the procedures that holders must follow to exercise these rights.

     To exercise this right, the holder must deliver a written notice to the
paying agent prior to the close of business on the business day prior to the
change in control purchase date. The required purchase notice upon a change in
control shall state:

     o    the certificate numbers of the LYONs to be delivered by the holder;

     o    the portion of the principal amount at maturity of LYONs to be
          purchased, which portion must be $1,000 or an integral multiple of
          $1,000; and

     o    that we are to purchase such LYONs pursuant to the applicable
          provisions of the LYONs.

     Any such change in control purchase notice may be withdrawn by the holder
by a written notice of withdrawal delivered to the paying agent prior to the
close of business on the business day prior to the change in control purchase
date.

     The notice of withdrawal shall state:

     o    the principal amount at maturity of the LYONs being withdrawn;

     o    the certificate numbers of the LYONs being withdrawn; and

     o    the principal amount at maturity, if any, of the LYONs that remains
          subject to a change in control purchase notice.

     Payment of the change in control purchase price for a LYON for which a
change in control purchase notice has been delivered and not validly withdrawn
is conditioned upon delivery of the LYON, together with necessary endorsements,
to the paying agent at any time after the delivery of such change in control
purchase notice. Payment of the change in control purchase price for such LYON
will be made promptly following the later of the change in control purchase
date or the time of delivery of such LYON.

     If the paying agent holds money sufficient to pay the change in control
purchase price of the LYON on the business day following the change in control
purchase date in accordance with the terms of the indenture, then, immediately
after the change in control purchase date, accrued original issue discount,
contingent additional principal and contingent cash interest, if any, on the
LYON will cease to accrue, whether or not the LYON is delivered to the paying
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agent. Thereafter, all other rights of the holder shall terminate, other than
the right to receive the change in control purchase price upon delivery of the
LYON.

     Under the indenture, a "change in control" of LabCorp is deemed to have
occurred at such time as:

                                       24

     o    any person, including its affiliates and associates, other than
          LabCorp or its subsidiaries, files a Schedule 13D or Schedule TO (or
          any successor schedule, form or report under the Exchange Act)
          disclosing that such person has become the beneficial owner of 50% or
          more of the aggregate voting power of our common stock and other
          capital stock with equivalent voting rights, or other capital stock
          into which the common stock is reclassified or changed, with certain
          exceptions; or

     o    there shall be consummated any share exchange, consolidation or
          merger of LabCorp pursuant to which the common stock would be
          converted into cash, securities or other property, in each case other
          than a share exchange, consolidation or merger of LabCorp in which
          the holders of the common stock and other capital stock with
          equivalent voting rights, immediately prior to the share exchange,
          consolidation or merger have, directly or indirectly, at least a
          majority of the total voting power in the aggregate of all classes of
          capital stock of the continuing or surviving corporation immediately
          after the share exchange, consolidation or merger.

     The indenture does not permit our board of directors to waive our
obligation to purchase LYONs at the option of holders in the event of a change
in control.

     In connection with any purchase offer in the event of a change in control,
we will:

     o    comply with the provisions of Rule 13e-4, Rule 14e-1 and any other
          tender offer rules under the Exchange Act which may then be
          applicable; and

     o    file Schedule TO or any other required schedule under the Exchange
          Act.

     The change in control purchase feature of the LYONs may, in certain
circumstances, make more difficult or discourage a takeover of LabCorp. The
change in control purchase feature, however, is not the result of our knowledge
of any specific effort:

     o    to accumulate shares of common stock;

     o    to obtain control of us by means of a merger, tender offer,
          solicitation or otherwise; or

     o    part of a plan by management to adopt a series of anti-takeover
          provisions.

     Instead, the change in control purchase feature is a standard term
contained in other LYONs offerings that have been marketed by Merrill Lynch,
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Pierce, Fenner & Smith Incorporated ("Merrill Lynch"). The terms of the change
in control purchase feature resulted from negotiations between Merrill Lynch
and us.

     We could, in the future, enter into certain transactions, including
certain recapitalizations, that would not constitute a change in control with
respect to the change in control purchase feature of the LYONs but that would
increase the amount of our or our subsidiaries' outstanding indebtedness.

     No LYONs may be purchased at the option of holders upon a change in
control if there has occurred and is continuing an event of default with
respect to the LYONs, other than a default in the payment of the change in
control purchase price with respect to the LYONs.

Events of Default and Acceleration

     The following are events of default under the indenture:

     o    default in the payment of any principal amount at maturity, accrued
          original issue discount, any contingent additional principal,
          redemption price, purchase price and change in control purchase
          price, if any, with respect to the LYONs, whether or not such payment
          is prohibited by the provisions of the indenture;

     o    default in payment of any contingent cash interest, which default
          continues for 30 days;
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     o    default in the performance or breach of any covenant or warranty of
          LabCorp in the indenture, which default continues uncured for a
          period of 60 days after written notice to LabCorp by the trustee or
          to LabCorp and the trustee by the holders of at least 25% in
          principal amount at maturity of the outstanding LYONs;

     o    (A) our failure to make any payment by the end of any applicable
          grace period after maturity of indebtedness, which term as used in
          the indenture means obligations (other than nonrecourse obligations)
          of LabCorp for borrowed money or evidenced by bonds, debentures,
          notes or similar instruments in an aggregate principal amount in
          excess of $25 million ("Indebtedness") and continuance of such
          failure, or (B) the acceleration of Indebtedness because of a default
          with respect to such Indebtedness without such Indebtedness having
          been discharged or such acceleration having been cured, waived,
          rescinded or annulled in case of (A) above, for a period of 30 days
          after written notice to us by the trustee or to us and the trustee by
          the holders of not less than 25% in aggregate principal amount at
          maturity of the LYONs then outstanding. However, if such failure or
          acceleration referred to in (A) or (B) above shall cease or be cured,
          waived, rescinded or annulled, then the event of default by reason
          thereof shall be deemed not to have occurred; or

     o    our failure to comply with any of our other agreements in the LYONs
          or the indenture upon our receipt of notice of such default from the
          trustee or from holders of not less than 25% in aggregate principal
          amount at maturity of the LYONs, and our failure to cure (or obtain a
          waiver of) such default within 60 days after we receive such notice;
          or
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     o    certain events of bankruptcy, insolvency or reorganization affecting
          LabCorp or our significant subsidiaries.

     If an event of default shall have occurred and be continuing, either the
trustee or the holders of not less than 25% in aggregate principal amount at
maturity of the LYONs then outstanding may declare the issue price of the LYONs
plus the original issue discount on the LYONs accrued through the date of such
declaration, and any accrued and unpaid contingent cash interest through the
date of such declaration and any accrued contingent additional principal
through the date of such declaration, to be immediately due and payable. In the
case of certain events of bankruptcy or insolvency of LabCorp, the issue price
of the LYONs plus the original issue discount, any contingent cash interest and
any accrued contingent additional principal through the occurrence of such
event shall automatically become and be immediately due and payable.

Mergers and Sales of Assets

     The indenture provides that we may not consolidate with or merge into any
person or convey, transfer or lease our properties and assets substantially as
an entirety to another person, unless, among other items:

     o    the resulting, surviving or transferee person is a corporation
          organized and existing under the laws of the United States, any state
          thereof or the District of Columbia and such corporation (if othe
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