
Item 11. Executive Compensation

The information called for by this Item is incorporated by reference to the information under the captions

“Additional Information Regarding Executive Compensation” and “Compensation Committee Interlocks and

Insider Participation” appearing in the Proxy Statement.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholders’ Matters

The information called for by this Item is incorporated by reference to the information under the caption

“Stock Ownership Information” and “Additional Information Regarding Executive Compensation – Equity

Compensation Plan Information” appearing in the Proxy Statement.

Item 13. Certain Relationships and Related Transactions, and Director Independence

The information called for by this Item is incorporated by reference to the information under the captions

“Information About Our Corporate Governance – Related Person Transactions”, “Information about our Corporate

Governance – Independence of the Board of Directors” and “Information about our Corporate Governance –

Director Independence” appearing in the Proxy Statement.

Item 14. Principal Accounting Fees and Services

The information called for by this Item is incorporated by reference to the information under the caption

“Ratification of PricewaterhouseCoopers LLP as the Company’s Independent Registered Public Accounting Firm

for 2006” appearing in the Proxy Statement.

PART IV

Item 15. Exhibits, Financial Statement Schedules

(a) Documents filed as part of this report:

1. Index to financial statements and supplementary data filed as part of this report:

Item Page

Report of Independent Registered Public Accounting Firm . . . . . . . . . . . . . . . . . . . F-1

Consolidated Balance Sheets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . F-3

Consolidated Statements of Operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . F-4

Consolidated Statements of Cash Flows . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . F-5

Consolidated Statements of Stockholders’ Equity. . . . . . . . . . . . . . . . . . . . . . . . . . . . . F-6

Notes to Consolidated Financial Statements. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . F-7

Supplementary Data: Quarterly Operating Results (unaudited). . . . . . . . . . . . . . . . . F-41

2. Financial Statement Schedule:

Item Page

Schedule II – Valuation Accounts and Reserves F-42

3. Exhibits filed as part of this report:

See (b) below.

(b) Exhibits filed as part of this report:

Exhibit
Number Description

3.1 Restated Certificate of Incorporation (filed as an Exhibit to the Company’s current report on

Form 8-K (Date of Report: May 31, 2001) and incorporated herein by reference) Amendment of

the Restated Certificate of Incorporation (filed as an Exhibit to the Company’s quarterly report

on Form 10-Q for the quarter ended June 30, 2006 and incorporated herein by reference)

3.2 Amended and Restated By-Laws of the Registrant (filed as an Exhibit to the Company’s 2000

annual report on Form 10-K and incorporated herein by reference)
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10.1 Form of 71⁄2% Senior Notes due 2011, including the form of guarantee endorsed thereon (filed

as an Exhibit to the Company’s current report on Form 8-K (Date of Report: June 27, 2001)

and incorporated herein by reference)

10.2 Form of 5.125% Exchange Senior Note due 2010, including the form of guarantee endorsed

thereon (filed as an Exhibit to the Company’s current report on Form 8-K (Date of Report:

November 1, 2005) and incorporated herein by reference)

10.3 Form of 5.45% Exchange Senior Note due 2015, including the form of guarantee endorsed

thereon (filed as an Exhibit to the Company’s current report on Form 8-K (Date of Report:

November 1, 2005) and incorporated herein by reference)

10.4 Indenture dated as of June 27, 2001, among the Company, the Subsidiary Guarantors, and the

Trustee (filed as an Exhibit to the Company’s current report on Form 8-K (Date of Report:

June 27, 2001) and incorporated herein by reference)

10.5 First Supplemental Indenture, dated as of June 27, 2001, among the Company, the Subsidiary

Guarantors, and the Trustee to the Indenture referred to in Exhibit 10.5 (filed as an Exhibit to

the Company’s current report on Form 8-K (Date of Report: June 27, 2001) and incorporated

herein by reference)

10.6 Second Supplemental Indenture, dated as of November 26, 2001, among the Company, the

Subsidiary Guarantors, and the Trustee to the Indenture referred to in Exhibit 10.5 (filed as an

Exhibit to the Company’s current report on Form 8-K (Date of Report: November 26, 2001) and

incorporated herein by reference)

10.7 Third Supplemental Indenture, dated as of April 4, 2002, among Quest Diagnostics, the

Additional Subsidiary Guarantors, and the Trustee to the Indenture referred to in Exhibit 10.5

(filed as an Exhibit to the Company’s current report on Form 8-K (Date of Report: April 1,

2002) and incorporated herein by reference)

10.8 Fourth Supplemental Indenture dated as of March 19, 2003, among Unilab Corporation (f/k/a

Quest Diagnostics Newco Incorporated), Quest Diagnostics Incorporated, The Bank Of New

York, and the Subsidiary Guarantors (filed as an Exhibit to the Company’s quarterly report on

Form 10-Q for the quarter ended March 31, 2003 and incorporated herein by reference)

10.9 Fifth Supplemental Indenture dated as of April 16, 2004, among Unilab Acquisition Corporation

(d/b/a FNA Clinics of America), Quest Diagnostics Incorporated, The Bank Of New York, and

the Subsidiary Guarantors (filed as an Exhibit to the Company’s quarterly report on Form 10-Q

for the quarter ended March 31, 2004 and incorporated herein by reference)

10.10 Sixth Supplemental Indenture dated as of October 31, 2005, among Quest Diagnostics

Incorporated, The Bank of New York, and the Subsidiary Guarantors (filed as an Exhibit to the

Company’s current report on Form 8-K (Date of Report: October 31, 2005) and incorporated

herein by reference)

10.11 Seventh Supplemental Indenture dated as of November 21, 2005, among Quest Diagnostics

Incorporated, The Bank of New York, and the Subsidiary Guarantors (filed as an Exhibit to the

Company’s current report on Form 8-K (Date of Report: November 21, 2005) and incorporated

herein by reference)

10.12 Eighth Supplemental Indenture dated as of July 31, 2006, among Quest Diagnostics

Incorporated, The Bank of New York, and the Subsidiary Guarantors (filed as an Exhibit to the

Company’s current report on Form 8-K (Date of Report: July 31, 2006) and incorporated herein

by reference)

10.13 Ninth Supplemental Indenture dated as of September 30, 2006 among Quest Diagnostics

Incorporated, The Bank of New York, and the Subsidiary Guarantors (filed as an Exhibit to the

Company’s current report on Form 8-K (Date of Report: September 30, 2006) and incorporated

herein by reference)

10.14 Amended and Restated Credit Agreement, dated as of April 20, 2004, among the Company, the

Subsidiary Guarantors, the lenders party thereto, and Bank of America, N.A., as Administrative

Agent (filed as an Exhibit to the Company’s quarterly report on Form 10-Q for the quarter

ended March 31, 2004 and incorporated herein by reference)
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10.15 Third Amended and Restated Credit and Security Agreement dated as of April 20, 2004 among

Quest Diagnostics Receivables Inc., as Borrower, Quest Diagnostics Incorporated, as Servicer,

each of the lenders party thereto and Wachovia Bank, National Association, as Administrative

Agent (filed as an Exhibit to the Company’s quarterly report on Form 10-Q for the quarter

ended March 31, 2004 and incorporated herein by reference)

10.16 Amendment No. 1 dated as of April 18, 2006 to Third Amended and Restated Credit and

Security Agreement dated as of April 20, 2004 among Quest Diagnostics Receivables Inc., as

Borrower, Quest Diagnostics Incorporated, as Servicer, each of the lenders party thereto and

Wachovia Bank, National Association, as Administrative Agent (filed as an Exhibit to the

Company’s current report on Form 8-K (Date of Report: February 12, 2007) and incorporated

herein by reference)

10.17 Amendment No. 2 dated as of April 28, 2006 to Third Amended and Restated Credit and

Security Agreement dated as of April 20, 2004 among Quest Diagnostics Receivables Inc., as

Borrower, Quest Diagnostics Incorporated, as Servicer, each of the lenders party thereto and

Wachovia Bank, National Association, as Administrative Agent (filed as an Exhibit to the

Company’s current report on Form 8-K (Date of Report: February 12, 2007) and incorporated

herein by reference)

10.18 Amendment No. 3 dated as of November 10, 2006 to Third Amended and Restated Credit and

Security Agreement dated as of April 20, 2004 among Quest Diagnostics Receivables Inc., as

Borrower, Quest Diagnostics Incorporated, as Servicer, each of the lenders party thereto and

Wachovia Bank, National Association, as Administrative Agent (filed as an Exhibit to the

Company’s current report on Form 8-K (Date of Report: February 12, 2007) and incorporated

herein by reference)

10.19 Amendment No. 4 dated as of February 12, 2007 to Third Amended and Restated Credit and

Security Agreement dated as of April 20, 2004 among Quest Diagnostics Receivables Inc., as

Borrower, Quest Diagnostics Incorporated, as Servicer, each of the lenders party thereto and

Wachovia Bank, National Association, as Administrative Agent (filed as an Exhibit to the

Company’s current report on Form 8-K (Date of Report: February 12, 2007) and incorporated

herein by reference)

10.20 Second Amended and Restated Receivables Sale Agreement dated as of April 20, 2004 among

Quest Diagnostics Incorporated and each of its direct or indirect wholly owned subsidiaries who

is or hereafter becomes a seller hereunder, as the Sellers, and Quest Diagnostics Receivables

Inc., as the Buyer (filed as an Exhibit to the Company’s quarterly report on Form 10-Q for the

quarter ended March 31, 2004 and incorporated herein by reference)

10.21 Term Loan Credit Agreement dated as of December 19, 2003 among Quest Diagnostics

Incorporated, certain subsidiary guarantors of the Company, the lenders party thereto, and

Sumitomo Mitsui Banking Corporation (filed as an Exhibit to the Company’s 2003 annual report

on Form 10-K and incorporated herein by reference)

10.22 First Amendment to Term Loan Credit Agreement dated as April 20, 2004 among Quest

Diagnostics Incorporated, certain subsidiary guarantors of the Company, the lenders party

thereto, and Sumitomo Mitsui Banking Corporation (filed as an Exhibit to the Company’s

quarterly report on Form 10-Q for the quarter ended June 30, 2004 and incorporated herein by

reference)

10.23 Interim Credit Agreement dated as of January 31, 2007 among Quest Diagnostics Incorporated,

certain subsidiary guarantors of the Company, the lenders party thereto, and Bank of America,

N.A. (filed as an Exhibit to the Company’s current report on Form 8-K (Date of Report:

January 31, 2007) and incorporated herein by reference)

10.24 Stock and Asset Purchase Agreement dated as of February 9, 1999 among SmithKline Beecham

plc, SmithKline Beecham Corporation and the Company (the “Stock and Asset Purchase

Agreement”) (filed as Appendix A of the Company’s Definitive Proxy Statement dated May 11,

1999 and incorporated herein by reference)

10.25 Amendment No. 1 dated August 6, 1999 to the Stock and Asset Purchase Agreement (filed as

an Exhibit to the Company’s current report on Form 8-K (Date of Report: August 16, 1999) and

incorporated herein by reference)
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10.26 Stockholders Agreement dated as of August 16, 1999 between SmithKline Beecham plc and the

Company (filed as an Exhibit to the Company’s current report on Form 8-K (Date of Report:

August 16, 1999) and incorporated herein by reference)

10.27 Amended and Restated Global Clinical Trials Agreement, dated as of December 19, 2002

between SmithKline Beecham plc dba GlaxoSmithKline and the Company (filed as an Exhibit to

post effective amendment No. 1 to the Company’s Registration Statement on Form S-4 (No.

333-88330) and incorporated herein by reference)

10.28 Form of Employees Stock Purchase Plan, as amended (filed as an Appendix B to the

Company’s Definitive Proxy Statement dated March 26, 2006 and incorporated herein by

reference)

10.29 Form of 1996 Employee Equity Participation Program, as amended (filed as an Exhibit to the

Company’s quarterly report on Form 10-Q for the quarter ended September 30, 2002 and

incorporated herein by reference)

10.30 Form of 1999 Employee Equity Participation Program, as amended as of July 31, 2003 (filed as

an Exhibit to the Company’s quarterly report on Form 10-Q for the quarter ended June 30, 2003

and incorporated herein by reference)

10.31 Form of Amended and Restated Employee Long-Term Incentive Plan (filed as an Exhibit to the

Company’s current report on Form 8-K (Date of report: May 10, 2005) and incorporated herein

by reference)

10.32 Form of Non-Qualified Stock Option Agreement (filed as an Exhibit to the Company’s current

report on Form 8-K (Date of report: February 15, 2006) and incorporated herein by reference)

10.33 Non-Qualified Stock Option Agreement, dated February 15, 2006, between the Company and

Surya N. Mohapatra (filed as an Exhibit to the Company’s current report on Form 8-K (Date of

Report: February 15, 2006) and incorporated herein by reference)

10.34 Form of Performance Share Agreement (filed as an Exhibit to the Company’s current report on

Form 8-K (Date of report: February 15, 2006) and incorporated herein by reference)

10.35 Performance Share Award Agreement, dated February 15, 2006, between the Company and

Surya N. Mohapatra (filed as an Exhibit to the Company’s current report on Form 8-K (Date of

Report: February 15, 2006) and incorporated herein by reference)

10.36 Form of Non-Qualified Stock Option Agreement dated as of February 12, 2007

10.37 Non-Qualified Stock Option Agreement, dated as of February 12, 2007, between the Company

and Surya N. Mohapatra

10.38 Form of Performance Share Award Agreement (2007 – 2009 Performance Period)

10.39 Performance Share Award Agreement, dated as of February 12, 2007, between the Company and

Surya N. Mohapatra

10.40 Form of Amended and Restated Director Long-Term Incentive Plan (filed as an Exhibit to the

Company’s current report on Form 8-K (Date of report: May 10, 2005) and incorporated herein

by reference)

10.41 Form of Amended and Restated Deferred Compensation Plan For Directors (filed as an Exhibit

to the Company’s current report on Form 8-K (Date of Report: October 18, 2006) and

incorporated herein by reference)

10.42 Amended and Restated Employment Agreement between the Company and Surya N. Mohapatra

dated as of July 31, 2006 (filed as an Exhibit to the Company’s current report on Form 8-K

(Date of Report: July 31, 2006) incorporated herein by reference)

10.43 Employment Agreement between LabOne, Inc. and W. Thomas Grant dated as of August 8,

2005

10.44 Form of Supplemental Deferred Compensation Plan (filed as an exhibit to the Company’s

quarterly report on Form 10-Q for the quarter ended March 31, 2004 and incorporated herein by

reference)

10.45 Form of Executive Retirement Supplemental Plan (filed as an Exhibit to the Company’s

Registration Statement on Form 10 (File No. 001-12215) and incorporated herein by reference)
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10.46 Form of Quest Diagnostics Incorporated Supplemental Executive Retirement Plan, effective

December 14, 2004 (filed as an exhibit to the Company’s current report on Form 8-K (Date of

report: December 14, 2004) and incorporated herein by reference)

10.47 Form of Amendment to the Quest Diagnostics Incorporated Supplemental Executive Retirement

Plan (filed as an exhibit to the Company’s current report on Form 8-K (Date of Report: July 31,

2006) and incorporated herein by reference)

10.48 Form of Senior Management Incentive Plan (filed as Appendix A to the Company’s Definitive

Proxy Statement dated March 28, 2003 and incorporated herein by reference)

10.49 Form of Executive Officer Severance Plan (filed as an Exhibit to the Company’s current report

on Form 8-K (Date of Report: May 3, 2006) incorporated herein by reference)

14.1 Code of Business Ethics (filed as an exhibit to the Company’s current report on Form 8-K (Date

of report: October 21, 2004) and incorporated herein by reference)

21.1 Subsidiaries of Quest Diagnostics Incorporated

23.1 Consent of PricewaterhouseCoopers LLP

31.1 Certification of Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of

2002

31.2 Certification of Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of

2002

32.1 Certification of Chief Executive Officer Pursuant to 18 U.S.C. §1350, as Adopted Pursuant to

Section 906 of the Sarbanes-Oxley Act of 2002

32.2 Certification of Chief Financial Officer Pursuant to 18 U.S.C. §1350, as Adopted Pursuant to

Section 906 of the Sarbanes-Oxley Act of 2002

(c) None.
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Signatures

Pursuant to the requirements of Sections 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant

has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

Quest Diagnostics Incorporated

By /s/ Surya N. Mohapatra

Surya N. Mohapatra, Ph.D.

Chairman of the Board,

President and Chief Executive

Officer

February 26, 2007

By /s/ Robert A. Hagemann

Robert A. Hagemann

Senior Vice President and Chief

Financial Officer

February 26, 2007

By /s/ Thomas F. Bongiorno

Thomas F. Bongiorno

Vice President, Corporate

Controller and Chief Accounting

Officer

February 26, 2007

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by

the following persons on behalf of the Registrant and in the capacities and on the dates indicated.

Each individual whose signature appears below constitutes and appoints Michael E. Prevoznik and Leo C.

Farrenkopf, Jr., and each of them singly, his or her true and lawful attorneys-in-fact and agents with full power

of substitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign this

annual report on Form 10-K and any and all amendments thereto, and to file the same, with all exhibits thereto,

granting unto said attorneys-in-fact and agents, and each of them full power and authority to do and perform

each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents

and purposes as he or she might or could do in person, hereby ratifying and confirming all the said attorneys-in-

fact and agents or any of them or their or his or her substitute or substitutes, may lawfully do or cause to be

done by virtue hereof.

Capacity Date

/s/ Surya N. Mohapatra

Surya N. Mohapatra, Ph.D.

Chairman of the Board, President

and Chief Executive Officer

February 26, 2007

/s/ John C. Baldwin

John C. Baldwin, M.D.

Director February 26, 2007

/s/ Jenne K. Britell

Jenne K. Britell, Ph.D.

Director February 26, 2007

/s/ William F. Buehler

William F. Buehler

Director February 26, 2007

William R. Grant

Director February 26, 2007

/s/ Rosanne Haggerty

Rosanne Haggerty

Director February 26, 2007

/s/ Gary M. Pfeiffer

Gary M. Pfeiffer

Director February 26, 2007

/s/ Daniel C. Stanzione

Daniel C. Stanzione, Ph.D.

Director February 26, 2007

/s/ Gail R. Wilensky

Gail R. Wilensky, Ph.D.

Director February 26, 2007

/s/ John B. Ziegler

John B. Ziegler

Director February 26, 2007
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