
Exhibit C

CONFIDENTIALITY/NON-COMPETITION/NON-SOLICITATION AGREEMENT

During the course of your employment with Laboratory Corporation of America Holdings (“LabCorp”) or its subsidiaries, divisions,

or affiliates, you will have access to, or will acquire, highly confidential information and trade secrets concerning LabCorp’s and the

Employer Company’s business, including, but not limited to, customer lists, pricing, methods of pricing, marketing practices,

advertising strategy, methods of operation and the needs and requirements of Employer Company’s and/or LabCorp’s customers. In

addition, you will receive from LabCorp or Employer Company and/or be exposed to LabCorp’s or the Employer Company’s

valuable technical and marketing information that will materially aid you in the performance of your duties on behalf of the

Employer Company, and assist you and/or the Employer Company in furthering the Employer Company’s business interests,

including establishing and retaining the Employer Company’s customers. The support furnished to you by the Employer Company

will enable you to increase the value of the Employer Company’s goodwill with the Employer Company’s customers, which is a

valuable asset of the Employer Company.

As indicated by the foregoing, the services you will be performing for the Employer Company will be of a special, unique and

extraordinary nature. Accordingly, in consideration of LabCorp extending to you, as applicable, certain incentive compensation, as

set forth in the Agreement(s) to which this Exhibit is made a part thereof and which governs the grant of said benefits, any and all of

which benefits otherwise would not be provided to you absent your agreement to be bound by the terms of this

Confidentiality/Non-Competition/Non-Solicitation Agreement (“Restrictive Covenant Agreement”), you agree that:

 

 

1. Property Rights and Workproduct. All ideas, inventions, discoveries, computer programs, developments, standard

operating procedures, designs, improvements, formulae, processes, techniques, programs, know-how, data, business plans,

reports, presentations, or any other work product of possible technical or commercial importance relating to the Employer

Company’s business or anticipated business (hereafter collectively referred to as “Work Product”) created or developed by

you as part of your employment with the Employer Company shall be deemed to be work made for hire and that the

Employer Company shall be the sole owner of all rights, including copyright, in and to the Work Product. If such Work

Product, or any part thereof, does not qualify as work made for hire, you agree to assign, and hereby assign, to the Employer

Company for the full term of the copyright and all extensions thereof all of your right, title and interest in and to the Work

Product. The Employer Company may, at its own expense, prepare and process applications for copyrights, trademarks,

service marks, or letter patents, or may take other actions that it deems necessary or appropriate to protect itself with respect

to the aforementioned items. You shall cooperate with the Employer Company in enforcing and protecting its rights by

executing such applications or other documentation prepared for the protection
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of such interests and assigning them to the Employer Company, as well as executing all papers pertaining to said inventions,

documents, marks, improvements, discoveries, trade secrets, applications and protective actions.
 

 

2. Confidentiality. You agree that during the term of your employment and for any time after your termination, you shall not,

without the prior written consent of the Employer Company, divulge to any third party or use for your own benefit, or for

any purpose other than the exclusive benefit of the Employer Company, any Confidential Information of the Employer

Company, LabCorp and its subsidiaries, divisions, or affiliates. In this Restrictive Covenant Agreement, Confidential

Information shall mean information that concerns the Employer Company’s, LabCorp’s and its subsidiaries’, divisions’, or

affiliates’ prices, pricing methods, costs, profits, profit margins, suppliers, methods, procedures, processes or combinations

or applications thereof developed in, by, or for the Employer Company’s business, research and development projects, data,

business strategies, marketing strategies, sales techniques, customer lists, customer information, financial information, or

any other information concerning the Employer Company or its business that is not readily and easily available to the public

or to those persons in the same business, trade, or industry of the Employer Company. The term “customer information” as

used in this Restrictive Covenant Agreement shall mean information that concerns the course of dealing between the

Employer Company and its customers or potential customers solicited by the Employer Company, customer preferences,

particular contracts or locations of customers or potential customers, negotiations with customers, and any other information

concerning customers or potential customers obtained by the Employer Company that is not readily and easily available to

the public or to those in the business, trade, or industry of the Employer Company. Your obligation not to disclose

Confidential Information does not prohibit you from (a) disclosing the information to a government agency if you are

required to produce the information pursuant to a subpoena, court order, administrative order or other legal process,

(b) discussing terms and conditions of employment or engaging in other activities protected by the National Labor Relations

Act, (c) communicating with the Securities and Exchange Commission about securities law violations, or

(d) communicating with any other government entity or agency if such communication is to report a violation of applicable

law. However, you shall notify the Employer Company in writing within three (3) calendar days of the receipt of any

subpoena, court order, administrative order or other legal process requiring disclosure of Confidential Information and shall

provide the Employer Company with a copy of said subpoena, court order, administrative order or other legal process.

 

2



 

3. Non-Solicitation of LabCorp Employees. During the term of your employment and for a period of twelve (12) months

following the term of your employment, you shall not, directly or indirectly through a subordinate, co-worker, peer, or any

other person or entity contact, solicit, encourage or induce any officer, director or employee of LabCorp or its subsidiaries

and affiliates to work for or provide services to you and/or any other person or entity that either (i) directly provides

products or services that compete with the products or services provided by the Employer Company in a geographic market

serviced by the Employer Company or (ii) supplies, services, advises or consults with a person, trade or business that

products or services that compete with the products or services provided by the Employer Company in a geographic market

serviced by the Employer Company.
 

 

4. Non-Solicitation of Customers. During your employment and for a period of twelve (12) months following the voluntary

or involuntary termination of your employment, you will not either directly or indirectly through a subordinate, co-worker,

peer or other person or entity, call upon, contact, or solicit or attempt to call upon, contact or solicit any customer or

customer prospect of the Employer Company, with a view toward the sale or providing of any service or product

competitive with the products and services offered by the Employer Company; provided, however, the restrictions set forth

in Paragraph 4 shall apply only to customers or prospects of the Employer Company, or representatives of the same, with

which you had contact during the last twenty-four (24) months of your employment with the Employer Company. The

parties agree and affirm that their intention with respect to Paragraph 4 is that your activities be limited only for a twelve

(12) month period after termination of your employment with the Employer Company for any reason. The provisions

calling for a “look back” of twenty-four (24) calendar months prior to the termination of employment are intended solely as

a means of identifying the customers and potential customers to which such restrictions apply and are not intended to nor

shall they, under any circumstances, be construed to define the length or term of any such restriction.
 

 

5. Noncompetition. During your employment and for a period of twelve (12) months following your voluntary or involuntary

termination of employment, you shall not become an owner in, shareholder with more than a 2% equity interest in, investor

in, or an employee, contractor, consultant, advisor, representative, officer, director, or agent of, a trade or business that

offers products and services that are the same or substantially similar to the products and services provided by the Employer

Company in any geographic market in which the Employer Company conducts business (“Competitor”); provided,

however, that the duties and responsibilities of said employment or engagement as an owner in, shareholder with more than

2% equity interest in, investor in, employee, contractor, consultant, advisor, representative, officer, director or agent are
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(i) the same, similar, or substantially related to your current duties and responsibilities or duties or responsibilities

performed by you while employed by the Employer Company at any time during a six (6) month period prior to your date

of termination of employment and (ii) related to or concerning the Competitor’s business activities in the Restricted

Territory. The parties agree and affirm that their intention with respect to Paragraph 5 is that your activities shall be limited

only for the twelve (12) month period after termination of employment for any reason. The provisions calling for a “look

back” of six (6) calendar months prior to the date of termination of employment are intended solely as a means of

identifying the duties and responsibilities that will define the restricted activities covered by Paragraph 5 and are not

intended to nor shall they, under any circumstances, be construed to define the length or term of any such restriction. For

purposes of Paragraph 5, the term “Restricted Territory” means the geographic area that is part of your current duties and

responsibilities or the geographic area that was part of your duties and responsibilities within a period of six (6) month

period prior to the date of your termination of employment. If a court of competent jurisdiction determines that the

Restricted Territory as defined herein is too restrictive, then the parties agree that said court may reduce or limit the

Restricted Territory to the largest acceptable area so as to enable the enforcement of Paragraph 5.
 

 

6. Return of Confidential Information. At any time upon the request of the Employer Company or upon your termination of

your employment, you shall return to the Employer Company any and all Employer Company property including but not

limited to laptops, phones, smart phones and documents or materials in your possession, custody and control that contain

Confidential Information. You also agree that upon termination of employment, you shall destroy any Confidential

Information stored on your personal computer or other data storage device. Along with the return of said documents and

materials, you shall provide the Employer Company (upon the Employer Company’s request) with a sworn or written

statement indicating that you do not have possession, custody and control of any of the Employer Company’s Confidential

Information and have destroyed all of the Employer Company’s data electronically stored on your personal computer or

other data storage device.
 

 

7. Notice. Notice shall be effective only if it is made in writing and actually or constructively received by the individuals

below. To be effective, any notice required under this Restrictive Covenant Agreement must be sent by nationally

recognized express delivery courier or by certified mail, return receipt requested, to the person(s) and address(es) listed

below.

Senior Vice President, Global General Counsel

Laboratory Corporation of America Holdings

531 South Spring Street

Burlington, North Carolina 27215
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and, if to you, notice shall be sent to your last known mailing address on record at the Employer Company. You have an obligation to

ensure that the Employer Company’s records contain your most recent address.

 

 8. Breach/Available Remedies.
 

 

a. Except as otherwise provided in this subparagraph, if any provision of this Restrictive Covenant Agreement shall be

determined to be invalid or unenforceable by a court of competent jurisdiction, that part shall be ineffective to the

extent of such invalidity or unenforceability only, without in any way affecting the remaining parts of said provision or

the remaining provisions of this Restrictive Covenant Agreement; provided, that if any provision contained in this

Restrictive Covenant Agreement shall be adjudicated to be invalid or unenforceable because such provision is held to

be excessively broad as to duration, geographic scope, activity or subject, the parties agree that the said provision shall

be limited and reduced to the maximum extent compatible with the applicable laws of such jurisdiction, and such

amendment only to apply with respect to the operation of such provision in the applicable jurisdiction in which the

adjudication is made.
 

 

b. You agree that as part of this Restrictive Covenant Agreement, you will have access to the Employer Company’s

Confidential Information, personnel, and existing and potential customers of the Employer Company. You further

agree that the Employer Company maintains a competitive advantage over other persons or entities in the trade or

business of providing commercial medical laboratory testing services as a result of the Employer Company’s

Confidential Information, personnel, and existing and potential customer contacts. You further agree that the

Employer Company will be placed at a competitive disadvantage in the event that you breach this Restrictive

Covenant Agreement and that damages would not be an adequate or reasonable remedy in the event of such breach.

Accordingly, you stipulate that in the event that you breach one or more of the provisions set forth in this Restrictive

Covenant Agreement, the Employer Company will be entitled to an injunction restraining you from violating the terms

of those paragraphs. Nothing herein shall be construed as prohibiting the Employer Company from pursuing any other

remedy available for such breach or prospective breach.
 

 9. Miscellaneous.
 

 
a. Absent any other agreement to the contrary nothing herein shall be construed as giving you the right to continued

service or employment relationship with the Employer Company. This Agreement does not alter
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or amend in any way the Employer Company’s right to terminate the employment relationship in accordance with any

offer letter, employment contract or applicable law.
 

 
b. You represent and warrant that you are not a party to any contract, agreement or understanding that prevents or

prohibits you from entering into and fully performing under this Restrictive Covenant Agreement.
 

 

c. In the event a court of law declares any provision of this Restrictive Covenant Agreement to be null and void, it is

understood and agreed by you and the Employer Company that such clause shall be severed from this Restrictive

Covenant Agreement and that the remaining provisions of this Restrictive Covenant Agreement shall continue to be

binding on you.
 

 

d. It is understood and agreed by you and Laboratory Corporation of America Holdings (“LabCorp”) that this

Confidentiality/Non-Competition/Non-Solicitation Agreement constitutes the agreement in its entirety and supersedes

any previous Confidentiality/Non-Competition/Non-Solicitation Agreement previously executed by you as part of an

Equity Award Agreement with LabCorp. This Confidentiality/Non-Competition/Non-Solicitation Agreement replaces

any other non-compete, non-solicitation and confidentiality agreement which you may have previously executed in

favor of LabCorp or one of its subsidiary companies incorporated within the United States. This

Confidentiality/Non-Competition/Non-Solicitation Agreement shall not replace, amend, restrict, otherwise modify or

supersede any employment contract or agreement between you and a foreign subsidiary of LabCorp and shall not

amend, alter or affect any non-compete, non-solicitation or confidentiality agreement executed by you and LabCorp or

an Employer Company in connection with a merger or acquisition agreement of a business entity with whom you were

previously employed or affiliated, including, but not limited to, an ownership or investment interest in said entity.
 

 

e. For purposes of this Restrictive Covenant Agreement, the Employer Company shall mean Laboratory Corporation of

America Holdings or its subsidiary and affiliated companies with whom you are employed at the commencement of

your employment, as well as any subsequent parent, subsidiary or affiliated company that becomes the employing

entity in the event of a transfer, promotion, assignment, reassignment or corporate restructuring.
 

 

f. As used herein, “affiliate” shall mean a current or future company or other business entity that, directly or indirectly, is

controlled by, controls or is under common control with Laboratory Corporation of America Holdings. For the

purposes of the preceding sentence, the meaning of the word “control” shall include, but not necessarily be limited to,

ownership of more than fifty percent (50%) of the voting shares or other interest of the Employer Company or other

business entity.
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g. This Restrictive Covenant Agreement shall be binding upon you and shall inure to the benefit of the parties and their

respective personal representatives, heirs, affiliates, successors, and assigns. LabCorp may at its sole discretion assign

its rights under this Restrictive Covenant Agreement.
 

 

h. You affirm by signing this Restrictive Covenant Agreement that you have completely read this entire Restrictive

Covenant Agreement and understand the terms and conditions included within this Restrictive Covenant Agreement.

You also agree that this Restrictive Covenant Agreement may not be modified or altered in any respect except in

writing, signed by you and LabCorp.
 

 

i. This Restrictive Covenant Agreement shall be deemed to have been entered into in the State of North Carolina and

shall be construed in accordance with and governed by the laws of North Carolina, to the exclusion of the laws of any

other forum including but not limited to the laws of the State of California. You agree, acknowledge and recognize

that by virtue of your employment with the Employer Company, either a North Carolina corporation or a subsidiary of

a North Carolina corporation, with its principal place of business in North Carolina, and your own contacts and

business dealings with LabCorp and the Employer Company in North Carolina, North Carolina has a substantial

relationship to this Restrictive Covenant Agreement and a materially greater interest in applying its laws, over and to

the exclusion of the laws of any other forum, to the resolution of any dispute arising out of or relating to this

Restrictive Covenant Agreement.
 

 

j. Any action, special proceeding or other proceeding, including without limitation any request for temporary,

preliminary, or permanent injunctive relief with respect to this Restrictive Covenant Agreement shall be brought

exclusively in the federal or state courts of the State of North Carolina. You and the Employer Company irrevocably

consent to the jurisdiction of the Federal and State courts of North Carolina and you hereby consent and submit to

personal jurisdiction in the State of North Carolina. You and the Employer Company irrevocably waive any

objection, including an objection or defense based on lack of personal jurisdiction, improper venue or forum

non-conveniens which either may now or hereafter have to the bringing of any action or proceeding in connection

with this Restrictive Covenant Agreement. You acknowledge and recognize that in the event that you breach this

Restrictive Covenant Agreement, the Employer Company may initiate a lawsuit against you in North Carolina, that

you waive your right to have that lawsuit be brought in a court located closer to where you may reside, and that you
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will be required to travel to and defend yourself in North Carolina. You likewise agree that to the extent you

institute any action arising out of or relating to this Restrictive Covenant Agreement, it shall be brought in North

Carolina and doing so does not present any undue burden or inconvenience to you.
 

 

k. You shall at all times abide by such laws and regulations, including but not limited to such laws which relate to the

improper inducement for referrals of items or Services reimbursable by the Federal health care programs 42 U.S.C. §

1320a-7b(b) (the “anti-kickback statute”). You acknowledge that you are (i) aware that the United States securities

laws prohibit any person who has material nonpublic information about the Employer Company from purchasing or

selling securities of such Employer Company, or from communicating such information to any other person under

circumstances in which it is reasonably foreseeable that such person is likely to purchase or sell such securities and

(ii) familiar with the Securities Exchange Act of 1934 and the rules and regulations promulgated thereunder and agrees

that it will neither use, nor cause any third party to use, any Information in contravention of such Act or any such rules

and regulations, including Rules 10b-5 and 14e-3.
 

 

l. Except as stated otherwise herein, this Restrictive Covenant Agreement contains the entire agreement between the

parties hereto with respect to the subject matter hereof, and there are no representations, warranties, covenants,

conditions, understandings or agreements other than those expressly set forth herein.

IN WITNESS WHEREOF, the undersigned have duly executed and delivered this Agreement, or have caused this Agreement to be

duly executed and delivered on their behalf.

 
LABORATORY CORPORATION OF

AMERICA HOLDINGS

 

Name:

Title:

EXECUTIVE

 

Adam H. Schechter
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