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Incoming letter dated January 72014 AvcfflabUity_

Dear Mr OShaughnessy

This is in response to your letter dated January 2014 concerning the shareholder

proposal submitted to Quest Diagnostics by John Chevedden We also have received

letter from the proponent dated February 13 2014 Copies of all of the correspondence

on which this response is based will be made available on our website at

httpf/www.sec.aov/divisions/corpfizilcf-noacdon/14a-shtml For your reference

brief discussion ofthe Divisions infonnal procedures regarding shareholder proposals is

also available at the same website address

Sincerely

Maft McNair

Special Counsel

Enclosure

cc John Chevedden

FISMA 0MB Memorandum M-07-16

DWIIION OF
CONPONATION FINANCE

FEB 2014

Re

1OIS
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February 192014

Response of the Office of Chief Counsel

Division of Cornoration Finance

Re Quest Diagnostics Incorporated

Incoming letter dated January 2014

The proposal asks the board to take the steps necessary unilaterally to the fullest

extent permitted by law to amend the bylaws and each appropriate governing document

to give holders in the aggregate of 15% of the companys outstanding common stock the

power to call special shareowner meeting

There appears to be some basis for your view that Quest Diagnostics may exclude

the proposal under rule 14a-8i9 You represent that matters to be voted on at the

upcoming shareholders meeting include proposal sponsored by Quest Diagnostics to

amend Quest Diagnostics certificate of incorporation to allow shareholder or group of

shareholders who have maintained net long position of at least 25% of Quest

Diagnostics outstanding common stock for at least one year to call special meeting of

shareholders You indicate that the proposal and the proposal sponsored by Quest

Diagnostics directly conflict You also indicate that inclusion of both proposals would

present alternative and conflicting decisions for the shareholders and would create the

potential for inconsistent and ambiguous results Accordingly we will not recommend

enforcement action to the Commission if Quest Diagnostics omits the proposal from its

proxy materials in reliance on rule 4a-8i9

Sincerely

Adam Turk

Attorney-Adviser



DWISION OF CORPORATION FiNANCE

INFORMAL PROCEDURES REGARDING SHARERLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule l4a-8 17 CFR 240 14a-8 as with other matters under the proxy

rules is to aid those who must comply with the rule by offering informal advice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions.staff considers the informatiàn furnishedto itby the Company

in support of its intntion to exclude the proposals from the Companys proxy materials as wcl.l

as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the

Commissions staff the staff will always consider information concerning alleged violations of

the statutes administered by theCômmission including argument as to whether or notactivities

proposed to be taken would be violative of the statute or nile involved The receipt by the staff

of such infonnation however should not be construed as changing the staffs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rikle 14a-8j submissions reflect only informal views The determinalions reached in these no-

action ltters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whether.a company is obligated

to include shareholder.proposals in its proxy matetialS Accordingly discretiànary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against

the company in court should the management omit the proposal from the companys proxy

material



JOHN CHEVEDOEN

FISMA 0MB Memorandum M-07-16

February 13 2014

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 StreetNE

Washington DC 20549

Rule 14a-8 Proposal

Quest Diagnostics Incorporated DGX
Special Meeting

John Chevedden

Ladies and Gentlemen

This is in regard to the vague January 72014 no action request

The January 72013 letter did not even note date the Board purportedly approved action related

to the topic of this proposaL The January 72013 letter did not even note whether purported

Board action was at regular Board meeting Since January 72014 the company has reported

absolutely no further
progress

in adopting proposal even remotely resembling the rule 14a-8

proposal And no further details on the purported company proposal have been provided

In an attempt to avoid this proposal the company claims it will adopt vague and incomplete

proposal regarding shareholder right to call special meeting The purported vague company

plan provides no protections for shareholders For instance protections to prevent management

from having excessive influence in determining whether the 25% threshold is met to call

special meeting And no protection that any details will be given to shareholders if there is

determination that the 25% threshold is not met

This is to request that the Securities and Exchange Conunission allow this resolution to stand and

be voted upon
in the 2014 proxy

cc William OShaughnessy Jr WilliàmJ.OSh



Rule I4a-8 Proposal November 292033
Special Shareowner Meetings

Resolved Shareowners ask our board to take the steps neccssaiy unilaterally to the fullest extent

permitted by law to amend our bylaws and each appropriate governing document to give holders

in the aggregate of 15% of our outstanding common the power to call special shareowner

meeting

This includes that such bylaw and/or charter text will not have any exclusionary or prohibitive

language in regard to calling special meeting that apply only to shareowners but not to

management and/or the board to the fullest extent permitted by law This proposal does not

impact our boards current power to call special meeting

Special meetings allow shareowners to vote on important matters such as electing new dirctors

that can arise between annual meetings Shareowner input on the timing of shareowner meetings

is especially important when events unfold quickly and issues may become moot by the next

annual meeting This proposal topic won more than 70% support at Edwards Lifesciences and

SunEdison in 2013 Quest Diagnostics shareholders supported more shareholder friendly

governance at our 2013 annual meeting by voting 89% in favor of proposal for simple

majority vote standard

This proposal should also be more favorably evaluated due to our Companys clearly improvable

corporate governance and environmental performance as reported in 2013

GM Ratings an independent investment research firm gave Quest for executive pay -$12

million for Stephen Ruackowaki And Quest did not disclose specific performance target

oljectives for our CEO Unvested equity pay would not lapse upon CEO termination

In regard to ow board of directors 75% of our nomination committee was made up of directors

who bad more than 15-years long-tenure which usually detracts from director independence

William Buehler Gail Wilensky and Daniel Stanzlone This was compounded by Mr Stanzione

serving as our Chairman and also as member of our audit committee John Ziegler on our

executive pay committee received our highest negative votes

GM said Quest does not report on its sustainabiity policies and practices via the Global

Reporting Initiative commonly used and highly effective standard for such reporting Quest

bad not implemented OSHAS 18001 as its occupational health and safety management system

Returning to the core topic of this proposal from the context of our clearly improvable corporate

governance please vote to protect shareholder value

Special Shareowner Meetings Proposal



Giralda Farms

Madison NJ 07940 4I Quest

www.questdagnostIcscom Diagnostics

January 72014

Via E-Mail to sharebolderproposals@sec.gov

Office of Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission

100 Street N.E

Washington D.C 20549

Re Quest Diagnostics incorporated

Securities Exchange Act of 1934-Rule 14a-8

Shareholder Proposal of John Chevedden

Dear Ladies and Gentlemen

Quest Diagnostics Incorporated Delaware corporation the Company is filing this letter

pursuant to Rule 4a-8j under the Securities Exchange Act of 1934 as amended Exchange

çf to notify the Securities and Exchange Commission the Commission that the Company
intends to exclude from its proxy statement and form of proxy collectively the 2014 Proxy

Materials for its 2014 annual meeting of shareholders the 2014 Annual Meeting

shareholder proposal and supporting statement together the 2014 Proposal received from

John Chevedden the Proponent for the reasons described below The Company respectfully

requests that the Staff of the Division of Corporation Finance the jffconfirm that it will

not recommend any enforcement action against the Company if it omits the 2014 Proposal from

the 2014 Proxy Materials

Pursuant to Staff Legal Bulletin 14D November 2008 SLB_14D the Company is

transmitting this letter by electronic mail to the Staff at sharebolderproposalssec.gov As notice

of the Companys intention to exclude the 2014 Proposal from the 2014 Proxy Materials copy

of this letter and its attachments is also being sent to the Proponent In addition we are taking

this opportunity to inform the Proponent that if the Proponent elects to submit additional

correspondence to the Commission or the Staff with respect to the 2014 Proposal copy of that

correspondence should be furnished concurrently to the undersigned on behalf of the Company

pursuant to Rule 14a-8k and SLB 14D Pursuant to Rule 14a-8j this letter is being filed with

the Commission no later than eighty 80 calendar days before the Company intends to file its

definitive 2014 Proxy Materials with the Commission

THE 2014 PROPOSAL

The 2014 Proposal requests that the Companys Board of Directors adopt special shareholder

meeting right Specifically the 2014 Proposal states in its first two paragraphs

Wffliam OShaughnessy Jr. Assistant General Counsel and Corporate Secretary

william.j.oshaughnessy@QuestDagnostics.com 1.973.520.2116 1.484.676.8630



Securities and Exchange Commission

January 2014

Page

Special Shareowner Meetings

Resolved Shareowners ask our board to take the steps necessary unilaterally to the

fullest extent permitted by law to amend our bylaws and each appropriate governing

document to give holders in the aggregate of 15% of our outstanding common the power

to call special shareowner meeting

This includes that such bylaw and/or charter text will not have any exclusionary or

prohibitive language in regard to calling special meeting that apply only to shareowners

but not to management and/or the board to the fullest extent permitted by law This

proposal does not impact our boards current power to call special meeting

full copy of the 2014 Proposal and supporting statement as well as any related correspondence

from and with the Proponent is attached to this letter as Exhibit

GROUNDS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the 2014 Proposal may be

excluded from the 2014 Proxy Materials in reliance on Rule 14a-8i9 because it directly

conflicts with proposal the Company intends to submit to shareholders at the same meeting

ANALYSIS

The 2014 Proposal May be Excluded under Rule 14a-8i9 Because It Directly Conflicts

with the Companys Proposal to be Submitted to Shareholders at the 2014 Annual

Meeting

Rule 14a-8i9 provides that shareholder proposal may be omitted from companys proxy

statement if the proposal directly conflicts with one of the companys own proposaLs to be

submitted to shareholders at the same meeting In amending Rule 4a-8i9 the Commission

clarified that it did not intend to imply that proposals must be identical in scope or focus for the

exclusion to be available Exchange Act Re No 34-40018 at 27 May 21 1998 Rather

where shareholder-sponsored proposal and company-sponsored proposal both address the

same issue e.g the right of shareholders to call special meeting but include different

recommendations or provide different terms e.g an ownership threshold of 15% versus an

ownership threshold of 25% and that also includes type and duration of ownership requirements

the two proposals would present alternative and conflicting decisions for shareholders and

submitting both to shareholder vote could lead to inconsistent and ambiguous results

Background

The 2014 Proposal seeks to give shareholders holding 15% of the Companys common stock the

power to call special shareholder meeting Currently neither the Companys Certificate of

Incorporation nor its By-Laws permit shareholders to call special meeting of shareholders In

light of evolving views and practices concerning the ability of shareholders to call special

SNumber to be assigned by the Company



Securities and Exchange Commission
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meetings the Companys Board of Directors has approved an amendment to the Companys
Certificate of Incorporation to permit stockholder or group of stockholders owning at least

twenty-five percent 25% in the aggregate of the Companys outstanding common stock and

who have held that amount in net long position continuously for at least one year to cause in

accordance with the By-Laws the Company to call special meeting of shareholders and have

directed that the amendment be submitted to shareholders at the 2014 Annual Meeting such

proposal the Company Proposal

Discussion

The Staff has routinely taken the position that shareholder proposal may be properly excluded

under Rule 14a-8i9 when at the same meeting company-sponsored proposal and

shareholder proposal present alternative and conflicting decisions for shareholders and

submitting both proposals to vote of shareholders could cause inconsistent and ambiguous

results

On this basis the Staff has consistently granted no-action relief under Rule 14a-8i9 where

shareholder-sponsored special meeting proposal contained an ownership threshold that differed

from the ownership threshold contained in company-sponsored special meeting proposal For

example in American Tower Corp Jan 30 2013 and Alcoa Inc Dec 21 2012 the Staff

concurred with the exclusion of shareholder proposal seeking to allow shareholders of 10% of

the outstanding common stock the right to call special meeting of shareholders where the

company represented that it intended to include in its proxy statement company-sponsored

proposal to allow shareholders who have continuously held in the aggregate net long position

of at least 25% of the companys outstanding common stock for at least one year the right to call

special meeting of shareholders

Likewise in Flowserve Jorporation Jan 31 2012 the Staff also concurred with the exclusion

of shareholder proposal seeking to allow shareholders of not less than one-tenth of the

companys voting power to call special meeting of shareholders where the company

represented that it intended to include in its proxy statement company-sponsored proposal to

allow shareholders who have continuously held net long position of at least 25% in the

aggregate of the company outstanding common stock for at least one year the right to call

special meeting of shareholders

The American Tower Corp Alcoa Inc and Flowserve Gorporailon letters are among many
other cases in which the Staff permitted exclusion of shareholder proposal regarding

shareholders right to call special meeting when the conflicting company proposal called for

higher ownership threshold calculated in different manner as predicate for exercising the

right See e.g The Coca-Cola Co Dec 21 2012 concurring with the exclusion of

shareholder proposal seeking to allow shareholders holding 10% of the outstanding common
stock of the company the right to call special meeting of shareholders where the company

represented that it intended to include in its proxy statement company-sponsored proposal to

allow shareholders of net long position of at least 25% in the aggregate of the companys
outstanding common stock the right to call special meeting of shareholders Biogen Idec Inc

Mar 13 2012 concurring with the exclusion of shareholder proposal seeking to allow

shareholders holding not less than one-tenth of the voting power of the company the right to call

special meeting of shareholders where the company represented that it intended to include in
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its proxy statement company-sponsored proposal to allow shareholders who have continuously

held in the aggregate net long position of at least 25% of the companys outstanding common

stock for at least one year the right to call special meeting of shareholders McDonalds

corporation February 2012 concurring with the exclusion of shareholder proposal

requesting that the company amend its bylaws and each appropriate governing document to

enable shareholders holding not less than one-tenth of the voting power of the corporation the

power to call special shareholder meeting when company proposal would require

shareholders to hold net long position of at least 25% of the cornpanys outstanding shares of

common stock to call such meetings See also The Western Union company Feb 14 2013
United Conilnental Holdings Inc Feb 14 2013 Advance ztio Parts Inc Feb 2013
Noifblk Southern corp Jan 11 2013 Baxter International Inc Jan 11 2013 Dominion

Resources Inc Jan 11 2013 Reilly Automotive Inc Jan 11 2013 Harris orp Jul 20

2012 Omnicom Group Inc Feb 27 2012 Devon Energy Corp Feb 21 2012 Gilead

Sciences Inc Jan 2011

The Staffs position in each of these and similar cases reflected the concern underlying Rule 14a-

8i9 that submitting both directly conflicting proposals to vote could be confusing to

shareholders and lead to inconsistent and ambiguous results that would not provide the

companies in question with clear guidance

As in the no-action letters cited above the Company Proposal and the 2014 Proposal are directly

conflicting because the Company Proposal and the 2014 Proposal differ in the threshold

percentage of share ownership to call special shareholder meeting and the Company Proposal

contains type and length of ownership requirements not included in the 2014 Proposal including

both proposals in the 2014 Proxy Materials would present alternative and conflicting decisions

for the Companys shareholders Specifically the Company Proposal would require requesting

shareholders to have continuously owned for at least one year an aggregate net long position of

at least 25% of the outstanding shares of the Company common stock while the 2014 Proposal

contains 15% ownership threshold and no further type or length of ownership requirements

Submitting both proposals to shareholders at the 2014 Annual Meeting would create the potential

for inconsistent and ambiguous results particularly if both proposals were approved Based on

the foregoing the Company respectfully requests that the Staff concur that it will take no action

if the Company excludes the 2014 Proposal from its 2014 Proxy Materials

Please direct any questions or comments regarding this request to the undersigned at Giralda

Farms Madison NJ 07940 telephone 973-520-21 16 fax 484-676-8630 email

wi1liam.i.oshaugnessvquestdiaznostics.com

Very truly yours

AJ4J1A
William OShauhnessyJr
Attachments

cc John Chevedden with attachments



EXHIBIT



OShaughnessy William

From FISMA 0MB Memorandum MO7.16

Sent Friday November 29 2013 547 PM

To OShaughnessy William

Cc DGX Chairman Of The Board

Subject Rule 14a-8 Proposal DGX
Attachments CCE00012.pdf

Follow Up Flag Follow up

Flag Status Flagged

Mr OShaugbnessy
Please see the attached Rule 14a-8 Proposal

Sincerely

John Chevedden



JOHN CHEVEDDEN

FISMA 0MB Memorandum MO716 FISMA 0MB Memorandum MO716

Mr Daniel Stanzione

Chairman

Quest Diagnostics incorporated DGX
Qiralda Farms

Madison NJ 07940

Phone 973 520.2700

Rule 14a-8 Proposal

Dear Mr Stanzione

This Rule 14a-8 proposal is respectflully submitted in support of the long-term performance of

our company This proposal is submitted for the next annual shareholder meeting Rule 14a-8

requirements are intended to be met including the continuous ownership of the required stock

value until after the date of the respective shareholder meeting and presentation of the proposal

at the annual meeting This submitted format with the shareholder-supplied emphasis is

intended to be used for definitive proxy publication

In the interest of company cost savings and improving the efficiency of the nile 148-8 process

please communicate va emasMA 0MB Memorandum MO716

Your consideration and the consideration of the Board of Directors is appreciated in support of

the long-term performance of our company Please acknowledge receipt of this proposal

promptly by emaWWSMA 0MB Memorandum MO716

mncere

cc William OShaughnessy Jr William.J.OShaughnessyquestdiagnostics.com

Corporate Secretary

PH 97.3-520-21 16

FX 484.676-8630

ChairmanoftheBoardQuestDiagnostics.com



Rule 14a-8 Proposal November 29 2013

Special Sharcowner Meetings

Resolved Shareowners ask our board to take the steps necessary unilaterally to the fullest extent

permitted by law to amend our bylaws and each appropriate governing document give holders

in the aggregate of 15% of our outstanding common the power to call special shareowner

meeting

This includes that such bylaw and/or charter text will not have any exclusionary or prohibitive

language in regard to calling special meeting that apply only to sharcowners but not to

management and/or the board to the fullest extent permitted by law This proposal does not

impact our boards current power to call special meeting

Special meetings allow shareowners to vote on irnpoTtant matters such as electing new directors

that can arise between annual meetings Sharcowner input on the timing of shareowner meetings

is especially important when events unfold quickly and issues may become moot by the next

annual meeting This proposal topic won more than 70% support at Edwards Lifcscicnces and

SunEdison in 2013 Quest Diagnostics shareholders supported more shareholder friendly

governance at our 2013 annual meeting by voting 89% in favor of proposal for simple

majority vote standard

This proposal should also be more favorably evaluated due to our Companys clearly improvable

corporate governance and environmental performance as reported in 2013

GM Ratings an independent investment research finn gave Quest aD for executive pay $12
million for Stephen Rusckowski And Quest did not disclose specific performance target

objectives for our CEO Unvested equity pay would not lapse upon CEO termination

In regard to our board of directors 75% of our nomination committee was made up of directors

who had more than IS-years long-tenure which usually detracts from director independence

William Buehler Jail Wilensky and Daniel Stan7ione This was compounded by Mr Stanzione

serving as our Chairman and also as member of our audit committee John Ziegler on our

cxccutive pay committee received our highest negative votes

OML said Quest does not report on its sustainability policies and practices via the Global

Reporting Initiative commonly used and highly effective standard for such reporting Quest

bad not implemented OSHAS 18001 as its occupational health and safety management System

Returning to the core topic of this proposal from the context of our clearly improvable corporate

governance please vote to protect shareholder value

Special Shareowner Meetings Proposal



Notes

John Chevedden FISMA 0MB Memorandum M0716 sponsored this

proposal

Please note that the title of the proposal is part of the proposal

If the company thinks that any part of the above proposal other than the first line in brackets can

be omitted from proxy publication based on its own discretion please obtain written agreement

from the proponent

Number to be assigned by the company
Asterisk to be removed for publicatloo

This proposal is believed to conform with Staff Legal Bulletin No 14B CF September 15

2004 including emphasis added

Accordingly going forward we believe that it would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 14a-8Q3 in the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false or

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

interpreted by shareholders in manner that Is unfavorable to the company its

directors or its officers and/or

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

Identified specifically as such

We believe that Ft is appropriate under rule 14.4 for companies to address

these objections In their statements of opposition

See also Sun Microsystems Inc July 21 2005
The stock supporting this proposal is intended to be held until after the annual meeting and the

proposal will be nresented at the annual meeting Please acknowledge this proposal promptly by

CiISMA 0MB Memorandum MO716



11/29/2813 14SMA 0MB Memorandum MO7.16 01/83

JOHN CHEVEDDEN

FISMA 0MB Memorandum M0716 FISMA 0MB Memorandum MO716

Mr Daniel Stanzione

Chairman

Quest Diagnostics Incorporated DGX
Giralda Farms

Madison NJ 07940

Phone 973 520-2700

Rule 14a-8 Proposal

Dear Mr Stanzione

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of

our company This proposal is submitted for the next annual shareholder meeting Rule 14a-8

requirements are intended to be niet including the continuous ownership of the required stock

value until alter the date of the respective shareholder meeting and presentation of the proposal

at the annual meeting This submitted format with the shareholder-supplied emphasis is

intended to be used for definitIve proxy publication

In the interest of company cost savings and improving the efficiency of the rule 14a-8 process

please communicate via efl3ad FISMA 0MB Memorandum MO716

Your consideration and the consideration ofthe Bqard of Directors is appreciated in support of

the long-term performance of our company Please acknowledge receipt of this proposal

promptly by email to FISMA 0MB Memorandum MO716

hn Chevedden Date

cc William OShaughnessy Jr Wil1iamJ.OShaughnessyquestdiagnosticscom

Corporate Seeretaiy

PH 973-520-2116

FX 484-676-8630

chainnanoftheBoardQucstDiagnostics.com



11/29/2W3 l4tFMA 0MB Memorandum MO716 RAGE 2/63

Rule 14a-S Proposal November 29 20131

Special Shareowner Meetings

Resolved Shareowners ask our board to take the
steps necessary unilaterally to the fullest extent

permitted by law to amend our bylaws and each appropriate governing document to give holders

in the aggregate of 15% of our outstanding common the power to call special sharcowner

meeting

This includes that such bylaw and/or charter text will not have any exclusionary or prohibitive

language in regard to calling special meeting that apply only to shareowners but not to

management and/or the board to the fullest extent permitted by law This proposal does not

impact our boards current power to call special meeting

Special meetings allow shareowners to vote on important matters such as electing new directors

that can arise between annual meetings Shareowner input on the timing of sharcowner meetings

is especially important when events unfold quickly and issues may become moot by the next

annual meeting This proposal topic won more than 7O% support at Edwards Lifesciences and

SunEdison in 2013 Quest Diagnostics shareholders supported more shareholder friendly

governance at our 2013 annual meeting by voting 89% favor of proposal for simple

majority vote standard

This proposal should also be more favorably evaluated due to our Companys clearly improvable

corporate governance and environmental performance as reported in 2013

OM1 Ratings an independent investment research firm gave Quest for executive pay SI

million for Stephen Rusokowsid And uest did not disclose specific performance target

objectives for our CEO Unvested equity pay would not lapse upon CEO tennhtation

In regard to our board of directors 75% of our nomination committee was made up of directors

who had more than 15-years long-tenure which usually detracts from director independence

William Buehler Gail Wilensky and Daniel Stanzione This was compounded by Mr Stanz.ione

serving as our Chainnan and also as member of our audit committee John Ziegler on our

executive pay committee received our highest negative votes

GM said Quest does not report on its sustainability policies and practices via the Global

Reporting Initiative commonly used and highly effective standard for such reporting Quest

bad not implemented OSBAS 18001 as its occupational health and safety management system

Returning to the core topic of this proposal from the context of our clearly improvable corporate

governance please vote to protect shareholder value

SpeciaL Shareowner Meetings Proposal



11/29/2013 IA 0MB Memorandum MO716
PAGE 03/93

Notes

John Chevedden FISMA 0MB Memorandum MO716 SpOflSOICd tbtS

proposal

Please note that the title otthe proposal is part of the proposal

If the company thinks that any part of the above proposal other than the 6rst fine in brackets can

be omitted from proxy publication based on its own discretion please obtain written agreement

from the proponent

Number to be assigned by the company
Asterisk to be removed for publication

This proposal is believed to conform with Staff Legal Bulletin No 148 CFSeptember 15
2004 including emphasis added

Accordingly going forward we believe that it would not be appropriate for

companies to exclude supporting statement language andlor an entire proposal in

reliance on rule 14a-BI3 in the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false or

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

interpreted by shareholders in manner that Is unfavorable to the company its

directors or Its officers andlor

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

identified specifically as such

We believe that It Is appropriate under rule 14a.8 for companies to addmas
these objections in their statements of opposition

See also Sun Microsystems Inc July 21 2005
The stock supporting this proposal is intended to be held until after the annual meeting and the

proposal will be rvresented at the annual meeting Please acknowledge this proposal promptly by

email FISMA 0MB Memorandum MO716



OShaughnessy William .J

From OShaughnessy William

Sent Thursday December 05 2013 752 AM

To FISMA 0MB Memorandum MO716
Subject RE Rule 14a-8 Proposal DCX

Follow Up Flag Follow up

Flag Status Flagged

Mr Chevedden

As you requested hereby acknowledge receipt of your proposal

Sincerely

Bill

William OShaughnessy Jr

Quest Diagnostics Deputy General Counsel and Corporate Secretary Giralda Farms Madison NJ 07940 phone
973-520-2116 fax 484-676-8630 wiliiam.i.oshaughnessvQuestDiagnostics.com www.QuestDiaqnostics.com

Please think about resource conservation before you print this message

This email and any attachments to it may contain PRIVILEGED AND CONFIDENTIAL ATTORNEY CLIENT INFORMATION AND/OR

ATTORNEY WORK PRODUCT exclusively for Intended recipients if you have received this email in error DO NOT FOR WARD OR

DISTRiBUTE It to anyone else

From FISMA 0MB Memorandum MO7.16

Sent Friday November 29 2013 547 PM

To OShaughnessy William

Cc DCX Chairman Of The Board

Subject Rule 14a-8 Proposal DCX

Mr OShaugbnessy
Please see the attached Rule 14a-8 Proposal

Sincerely

John Chevedden



OShaughnessy William

From FISMA 0MB Memorandum MO716

Sent Wednesday December 11 2013 112 PM

To OShaughnessy William

Subject Rule 14a-8 Proposal DGX nfn

Attachments CCE0000S.pdf

Follow Up Flag Follow up

Flag Status Flagged

Mr OShaughnessy

Attached is the rule 4a-8 proposal stock ownership letter Please acknowledge receipt

Sincerely

John Chevedden



P.on4 t.wutfr9 P0 1OOO1C.OH 4Z17.COd5

Post-IP Fax Note 7671 -/1-13

L4
December 112013

FI 0MB Memorandum M-O7-16

John Ii. Chevcddcn
-i-Zil

Vifrf$jtqMB Memorandu--1

lb Whom ft May Concerm

Thix lotter is provided at the request of Mr John P. Chevcddcn cw.tvnier of Fidelity

Investments

Please accept this letter ax continnadon that according to our records Mr Chevedden has

continuously owned no fewer than 100 shares utintel Coiporation CUSIP 458140100

trading symbol INTC no fewer than 60 abates of i4vance Aut Parts CUSIP
00751 Y106 trading symbol A/t no fewer than 70 shares of Quost Diagnostics Inc

CT.JSIP 74834L 100 trading .cymhol IXJX and no fewer than 300 51We5 of the

Southern Company CUSII 842587107 trading symbol SO since September 2012

The shates referenced above are registered in the name of National Financial Services

LLC DTC participant fTC number 0226 and I1ldelity Investments affiliate

hope you find this inbrmation helpful if you have any quostioas regarding ibis issue

please feel free to contact me by calling 8u0.800-6890 between the howi of 900 n.m

and 530 p.m Eastern Time Monday through Friday Press when asked if this call ix

responso to letter or phone call press to reach an individual then enter my digit

extension 27937 when prompted

Sincerely

George StasinpouJos

Client Services Specialist

Our Pile W522603-1ODECI3

FIiv kMs tLC PnnI SW



Sincerely

George Stasinopoulos

Client Services Specialist

Our File W522603-l0DECl

12/3.1/2013 l8tv1A 0MB Memorandum MO716 PAGE al/al

12/11/2013 1054 FA t003/003

riaI hwItJA9 Pt 5x 1tOO1 Fidelity
cniniQH45277-OO45

Pot.ft Fax Note 7671 D$S IpIi

leceniber 11 2013

From- -4CCIJs
CoDep Co

Phone llA 0MB Memorandum M-W

Faxi Fax

Job Chevcddcn

Vt Jhcsirm 0MB Memorandum MOT16

To Whom ft May Concern

This letter is provided at the
rcquest

of Mr JoIm Chevodde eu%Lvuzer uf Fidelity

Investments

Please accept this letter as confirmation that according to our rccords Mr Chcvcdden bBs

continuously owned no fewer than 1011 shares of Intel Corporation CUSJP 458140100

trading syntbol INIC no fewer than 60 shares of Advance Auto Parts CUSJ.P
00751 106 trading symbol AAP no twer than 10 shares of Quc.t Diagnostics Inc

CUSfl 74834L1 00 trading ymho1 DOX and oo fewtr than 100 shares of the

Southern Company CUSJJ 342587107 trading symbol SO since September 2012

The shares referenced above are registered in the name of Naijonal Financial Services

LLC DTC participsAt DTC umbr 0226 and lideliy Investments affiliate

hope yvu lind this inbrmation hclpfiul If you have any questions i.i rding Lhis issue

please feel free to contact me by calling 800-300-6t90 betwett the hours of 900 am
and 530 p.m Eastern Time Monday through Friday Press when asked if this call is

rcsponsc to letter or phone call press to reach an individual then enter my digit

extension 2797 when prompted

J.S.4n Bnkyog vvcs U.C Mmb.t NY SW



QShaughnessy William

From OShaughnessy William

Sent Thursday December 12 2013 227 PM

To FISMA 0MB Memorandum MO716

Subject RE Rule 14a-8 Proposal DGX nfn

Follow Up Flag Follow up

Flag Status Flagged

Mr Chevedden

As you requested hereby acknowledge receipt of your letter

Sincerely1

Bill

WillIam OShaughnessy Jr

Quest Diagnostics Deputy General Counsel and Corporate Secretary Giralda Farms Madison NJ 07940 phone

973-520-2116 fax 484-676-8630 william..oshauphnessyQuestDiaanostics.com www.QuestDiagnostics.com

Please think about resource conservation before you print this message

This email and any attachments to It may contain PRIVILEGED AND CONFIDENTIAL ATTORNEY CLIENT INFORMATION AND/OR

ATTORNEY WORK PRODUCT exclusively for Intended recipients If you have received this email In error DO NOT FOR WARD OR

DISTRIBUTE It to anyone else

From FISMA 0MB Memorandum MO716
Sent Wednesday December 11 2013 112 PM

To OShaughnessy William

Subject Rule 14a-8 Proposal DCX nfn

Mr OShaughnessy

Attached is the rule 14a-8 proposal stock ownership letter Please acknowledge receipt

Sincerely

John Chevedden


