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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF VIRGINIA

RICHMOND DIVISION
In re:
Chapter 11
HEALTH DIAGNOSTIC LABORATORY, Case No. 15-32919 (KRH)
INC.,, et al.,
(Jointly Administered)
Debtors.'

ORDER (I) APPROVING THE STRATEGIC TRANSACTION
BIDDING PROCEDURES, (II) SCHEDULING BID DEADLINES AND
THE AUCTION, (IIT) APPROVING THE FORM AND MANNER OF

NOTICE THEREOF AND (IV) GRANTING RELATED RELIEF

Upon the motion (the “Motion”) of the above-captioned debtors and debtors-in-possession

(collectively, the “Debtors”) for entry of an order, (i) approving procedures, substantially in the
form attached as Exhibit 1 hereto (the “Strategic Transaction Bidding Procedures”),” to be
employed with respect to the proposed (a) sale (the “Sale”) of all or substantially all of the

property (the “Auctioned Assets”) of the Debtors or (b) sponsorship of a plan of reorganization (a

“Sponsored Plan™) ((a) and (b) each, a “Restructuring Transaction”); (i1) scheduling submission

The Debtors in these cases, along with the last four digits of each Debtor’s federal tax
identification number, are: Health Diagnostic Laboratory, Inc. (0119), Central Medical Laboratory, LLC
(2728) and Integrated Health Leaders, LLC (7832).

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them

in the Motion or the Strategic Transaction Bidding Procedures, as applicable.
HUNTON & WILLIAMS LLP
Riverfront Plaza, East Tower
951 East Byrd Street
Richmond, Virginia 23219
Telephone: (804) 788-8200
Facsimile: (804) 788-8218
Tyler P. Brown (VSB No. 28072)
Jason W. Harbour (VSB No. 68220)
Henry P. (Toby) Long, III (VSB No. 75134)
Justin F. Paget (VSB No. 77949)

Counsel to the Debtors
and Debtors in Possession
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deadlines for any bids (each, a “Bid”) and an auction related thereto (the “Auction”) if necessary;
(ii1) approving the form and manner of notice thereof; and (iv) granting such other and further
relief as is just and proper, as more fully described in the Motion; the Court finds that: (a) it has
jurisdiction to consider the Motion and the relief requested therein pursuant to 28 U.S.C. §§ 157
and 1334; (b) this is a core proceeding pursuant to 28 U.S.C. § 157(b); (c) venue is proper before
this court pursuant to 28 U.S.C. §§ 1408 and 1409; (d) the relief requested in the Motion is in the
best interests of the Debtors, their estates and creditors; (e) proper and adequate notice of the
Motion and the hearing thereon has been given and no other or further notice is necessary; and (f)
upon the record herein, and after due deliberation thereon, good and sufficient cause exists for the
granting of the relief as set forth herein.
THE COURT HEREBY FINDS AS FOLLOWS:?

Strategic Transaction Bidding Procedures. The Debtors have established good and sufficient
reasons for authorizing and approving the Strategic Transaction Bidding Procedures, attached
hereto as Exhibit 1, which are fair, reasonable and appropriate under the circumstances and
designed to maximize the value realized by the Debtors for the benefit of the Debtors’ estates, their
creditors and other parties in interest.

Stalking Horse Bidder(s): Bid Protections. Should the Debtors select one or more Stalking Horse
Bidders, in consultation with the UCC and BB&T, such Stalking Horse Bidder will provide a
material benefit to the Debtors and its creditors by increasing the likelihood that the Debtors will
maximize the value realized for the benefit of the Debtors’ estates, their creditors and other parties
in interest. The Bid Protections that the Debtors set forth in the Strategic Transaction Bidding

Procedures, including the Breakup Fee and the Expense Reimbursement, are fair, reasonable,

Findings of fact shall be construed as conclusions of law and conclusions of law shall be construed
as findings of fact when appropriate. See Fed. R. Bankr. P. 7052.
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commensurate with the benefit that a Stalking Horse Bidder may confer upon the Debtors’ estates,
actual and necessary costs of preserving the Debtors’ estates within the meaning of sections
503(b), 507(a)(2) and 507(b) of the Bankruptcy Code and appropriately designed to reflect the size
and nature of any Stalking Horse Bid.

Notice of Auction. The Notice of Auction, attached hereto as Exhibit 2, is reasonably calculated to

provide all interested parties with timely and proper notice of the Strategic Transaction Bidding
Procedures and the Auction, including: (i) the Strategic Transaction Bidding Procedures and
certain dates and deadlines related thereto; (ii) the procedure for obtaining access to the Debtors’
confidential electronic data room concerning the Auctioned Assets; (iii) the date, time and place of
the Auction.

Assumption Procedures. The Assumption Procedures, including the Cure Notice, attached hereto
as Exhibit 3, and the Assumption and Assignment Notice, attached here to as Exhibit 4, are
reasonably calculated to provide all Contract Counterparties with proper notice of (a) the
Successful Bidder(s); (b) the contract(s) and/or lease(s) that may be assumed by the Debtors and
assigned to the Successful Bidder(s); (c) the names and addresses of the Contract Counterparties
thereto; (d) the calculation of the undisputed Cure Amounts that must be paid to cure all
prepetition defaults with respect to such contract(s) and/or lease(s); (¢) the proposed effective date
of the assignment (subject to the right of the Debtors and the Successful Bidder(s) to withdraw
such request for assumption or assignment prior to the consummation of the Sale); (f) a statement
as to the Successful Bidder(s)’ ability to perform the applicable Debtors’ obligations under such
contract(s) and/or lease(s); and (g) the deadline by which any such Contract Counterparty must file
an objection to the proposed Cure Amount or the assumption and assignment of such contract or

lease, provided however, that the presence of any contract or lease on a Cure Notice or an
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Assumption and Assignment Notice does not constitute an admission that such contract or lease is
an executory contract or unexpired lease.

AND IT IS HEREBY ORDERED THAT:

1. The relief requested in the Motion is hereby GRANTED.

A. Important Dates and Deadlines

2. The Auction. The following dates and deadlines are hereby established with
respect to the Auction (subject to modification as provided in the Strategic Transaction Bidding
Procedures):

(a) Preliminary Indications of Interest: August 20, 2015, at 5:00 p.m. (prevailing
Eastern Time), is the deadline by which all Preliminary Indications of Interest
must be actually received by the Debtors, counsel to the Debtors, and the Debtors’
proposed investment banker, in the form and manner specified in the Strategic
Transaction Bidding Procedures, in order for an interested party to become a
Qualified Bidder;

(b) Bid Deadline: September 4, 2015, at 5:00 p.m. (prevailing Eastern Time), is
the deadline by which all Bids must be actually received by the Debtors, counsel
to the Debtors, the Debtors’ proposed investment banker and proposed counsel to
the UCC and BB&T, in the form and manner specified in the Strategic Transaction
Bidding Procedures;

(©) Auction: September 10, 2015 at 10:00 a.m. (prevailing Eastern Time) is the
date and time of the Auction, which will be held at the offices of Hunton &
Williams, LLP, Riverfront Plaza, East Tower, 951 East Byrd Street, Richmond,
Virginia 23219.

(d) Sale Hearing (if the Successful Bid contemplates a Sale): September 16, 2015
2:00 p.m. (prevailing Eastern Time) or as soon thereafter as counsel may be
heard, which will be held before the Honorable Kevin R. Huennekens, United
States Bankruptcy Judge, at the United States Bankruptcy Court for the Eastern
District of Virginia, Richmond Division, 701 East Broad Street, Room 5000,
Richmond, Virginia 23219.
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B. Strategic Transaction Bidding Procedures

3. The Strategic Transaction Bidding Procedures are hereby approved in their entirety,
and the Debtors are authorized to solicit Bids, conduct the Auction and otherwise take any and all
actions necessary to implement the Strategic Transaction Bidding Procedures.

A. Stalking Horse Bidder(s); Bid Protections

4, The Debtors, in consultation with the UCC and BB&T, are authorized, but not
directed, to select one or more Stalking Horse Bidders in accordance with the Strategic Transaction
Bidding Procedures and to provide the Bid Protections to such Stalking Horse Bidder(s), as set
forth in the Strategic Transaction Bidding Procedures, including a break-up fee of up to 3% of the
purchase price set forth in the Stalking Horse Bid and reimbursement for the reasonable fees and
expenses of the Stalking Horse Bidder. The payment of the Bid Protections on the terms agreed to
by the Debtors and a Stalking Horse Bidder(s), in consultation with the UCC and BB&T, shall be
deemed approved pursuant to this Order, and shall not require any further approval by this Court or
otherwise.

5. Until paid, any Break-up Fee and the Expense Reimbursement provided in
accordance with the Strategic Transaction Bidding Procedures and this Order shall constitute
allowed superpriority administrative expense claims in each of the Debtors’ cases under sections
503(b), 507(a)(2) and 507(b) of the Bankruptcy Code.

6. No Bidder or prospective Bidder, other than a Stalking Horse Bidder, shall be
entitled to any expense reimbursement, break-up, “topping” termination or other similar fee or
payment hereunder.

A. Notice of Auction

7. The Notice of Auction attached hereto as Exhibit 2 is approved in all respects.
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8. Within seven business days of the entry of this order, the Debtors shall cause the
Notice of Auction to be (a) published in the national edition of The Wall Street Journal and the
Richmond Times-Dispatch (Richmond, Virginia), (b) made available on the Debtors’ case
information website (located at www.americanlegal.com/HDL), and (c) served upon the following
parties (i) the U.S. Trustee; (ii) the attorneys for the UCC; (iii) all parties who are known or
reasonably believed to have asserted any lien, encumbrance, claim or other interest in the
Auctioned Assets, including all known creditors holding secured claims against the Debtors’
estates; and (iv) all potential bidders previously identified or otherwise known to the Debtors.

A. Assumption Procedures

9. The Assumption Procedures, including the Cure Notice attached hereto as Exhibit 3
and the Assumption and Assignment Notice attached hereto as Exhibit 4, are approved in all
respects.

10.  As soon as practicable, the Debtors shall file with the Court a schedule showing the
proposed Cure Amounts for each counterparty and serve a Cure Notice on each Contract
Counterparty under each potential Assumed and Assigned Contract by first class mail, postage
prepaid, facsimile, electronic transmission, hand delivery or overnight mail.

11. Objections to any Cure Amount, must: (a) be in writing; (b) conform to the
applicable provisions of the Bankruptcy Rules, the Local Bankruptcy Rules and any case
management order entered in these cases; (c) state with particularity the legal and factual basis for
the objection and the specific grounds therefor; and (d) be filed with the Court and served, so as to
be actually received no later than ten days after the Cure Notice is served, on: (i) the Debtors,
Health Diagnostic Laboratory, Inc., 737 N. 5 Street, Suite 200, Attn: Douglas Sbertoli, email:
dsbertoli@hdlabinc.com; (ii) counsel to the Debtors, Hunton & Williams LLP, Riverfront Plaza,
East Tower, 951 East Byrd Street, Richmond, Virginia 23219, Attn: Tyler P. Brown, email:

6
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tpbrown@hunton.com; and (ii1) proposed counsel to the UCC, Cooley LLP, 1114 Avenue of
Americas, New York, New York 10036, Attn: Richard S. Kanowitz and Jay R. Indyke, email:
rkanowitz@cooley.com and jindyke@cooley.com.

12. As soon as reasonably practicable after the selection of a Successful Bid that
contemplates a Sale, the Debtors shall file with the Court a schedule setting forth the contracts and/
or leases proposed to be assumed and assigned and serve the Assumption and Assignment Notice
on each Contract Counterparty under each Assumed and Assigned Contract by first class mail,
postage prepaid, facsimile, electronic transmission, hand delivery or overnight mail.

13. Objections to the assumption and assignment of any executory contract or
unexpired lease must: (a) be in writing; (b) conform to the applicable provisions of the
Bankruptcy Rules, the Local Bankruptcy Rules and any case management order entered in these
cases; (c) state with particularity the legal and factual basis for the objection and the specific
grounds therefor; and (d) be filed with the Court and served, so as to be actually received no later
than ten days after the Assumption and Assignment Notice is served, on: (i) the Debtors, Health
Diagnostic Laboratory, Inc., 737 N. 5™ Street, Suite 200, Attn: Douglas Sbertoli, email:
dsbertoli@hdlabinc.com; (ii) counsel to the Debtors, Hunton & Williams LLP, Riverfront Plaza,
East Tower, 951 East Byrd Street, Richmond, Virginia 23219, Attn: Tyler P. Brown, email:
tpbrown@hunton.com; and (ii1) proposed counsel to the UCC, Cooley LLP, 1114 Avenue of
Americas, New York, New York 10036, Attn: Richard S. Kanowitz and Jay R. Indyke, email:
rkanowitz@cooley.com and jindyke@cooley.com.

14. Except as otherwise set forth herein or in the Strategic Transaction Bidding
Procedures, any party who fails to file an objection to the assumption and assignment of a contract

or lease shall be forever barred from filing any objection thereto, including (i) making any
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demands for additional cure amounts or monetary compensation on account of any alleged defaults
against the Debtors or their estates, (ii) asserting that the assignee of such Assumed and Assigned
Contract has not provided adequate assurance of future performance or (iii) asserting that the
assignment is subject to any anti-alienation provisions or other restrictions on assignment.

A. Other Provisions

15.  Any objections to the Motion or the relief requested therein that have not been
adjourned, withdrawn or resolved are overruled in all respects on the merits.

16.  In the event of any inconsistencies between this Order, the Motion and the Strategic
Transaction Bidding Procedures, this Order shall govern in all respects.

17.  Anything contained in this Order notwithstanding, no provision of this Order shall
act in any way to affect, alter or modify BB&T’s rights regarding the ultimate sale of any assets
subject to BB&T’s security interests, including but not limited to BB&T’s rights under sections
363(f) and (k) of the Bankruptcy Code or its rights to receive directly the proceeds of such sale for
application to its secured claims, and the Debtors reserve all rights with respect to this paragraph.

18.  Nothing in this Order shall be construed to modify the requirements and provisions
of sections 365(b), 365(d)(3), 365(d)(4) or 365(f) of the Bankruptcy Code, or to determine the
effective date of rejection for any Lease or Contract that the Debtors may seek to reject.

19. The Debtors are authorized and empowered to take all actions necessary to
implement the relief granted in this Order.

20. The requirement under Local Bankruptcy Rule 9013-1(G) to file a memorandum of
law in connection with the Motion is hereby waived.

21.  Notice of the Motion as provided therein shall be deemed good and sufficient

notice.
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22. Notwithstanding any Bankruptcy Rule (including, but not limited to, Bankruptcy
Rule 6004(h)) or Local Bankruptcy Rule that might otherwise delay the effectiveness of this Order,
the terms and conditions of this Order shall be immediately effective and enforceable upon its
entry.

23. This Court shall retain exclusive jurisdiction over any and all matters arising from
or related to the implementation or interpretation of this Order.

Richmond, Virginia

Jul 15 2015
Dated: , 2015
/s/ Kevin R. Huennekens
UNITED STATES BANKRUPTCY JUDGE
Entered on Docket: Jul 15 2015
WE ASK FOR THIS:

/s/ Henry P. (Toby) Long, 11

Tyler P. Brown (VSB No. 28072)
Jason W. Harbour (VSB No. 68220)
Henry P. (Toby) Long, III (VSB No. 75134)
Justin F. Paget (VSB No. 77949)
HUNTON & WILLIAMS LLP
Riverfront Plaza, East Tower

951 East Byrd Street

Richmond, VA 23219

Tel: (804) 788-8200

Fax: (804) 788-8218

Counsel to the Debtors
and Debtors in Possession

CERTIFICATION OF ENDORSEMENT
UNDER LOCAL BANKRUPTCY RULE 9022-1(C)

I hereby certify that the foregoing proposed order has been endorsed by or served
upon all necessary parties.
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/s/ Henry P. (Toby) Long, 111

10
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EXHIBIT 1

Strategic Transaction Bidding Procedures
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF VIRGINIA

RICHMOND DIVISION
In re:
Chapter 11
HEALTH DIAGNOSTIC LABORATORY, Case No. 15-32919 (KRH)
INC., et al.,
(Jointly Administered)
Debtors.*

STRATEGIC TRANSACTION BIDDING PROCEDURES

These bidding procedures (the “Strategic Transaction Bidding Procedures”) shall be
employed with respect to the proposed (a) sale (the “Sale”) under section 363 of the Bankruptcy
Code (as defined below) of all or substantially all of the assets of the Debtors (the ““Auctioned
Assets”) or (b) sponsorship of a plan of reorganization for the Debtors (a “Sponsored Plan”) ((a)
and (b) each, a “Restructuring Transaction”), in each case subject to approval by the United States
Bankruptcy Court for the Eastern District of Virginia (the “Bankruptcy Court™).

Background

On June 29, 2015, the Debtors filed with the Bankruptcy Court their motion (the “Motion”)
for entry of orders pursuant to sections 105(a), 363 and 365 of title 11 of the United States Code
(the “Bankruptcy Code”) and Rules 2002, 6004 and 6006 of the Federal Rules of Bankruptcy
Procedure (the “Bankruptcy Rules”), and Rule 6004-2 of the Local Rules of the United States
Bankruptcy Court for the Eastern District of Virginia (the “Local Bankruptcy Rules™); (1)
approving bidding procedures to be employed with respect to the proposed (a) sale of all or
substantially all of the assets of the Debtors free and clear of liens, claims and encumbrances
(collectively, the “Encumbrances’) or (b) sponsorship of a plan of reorganization; (ii) scheduling
submission deadlines for any bids and an auction related thereto, if necessary; (iii) approving the

4 The Debtors in these cases, along with the last four digits of each Debtor’s federal tax
identification number, are: Health Diagnostic Laboratory, Inc. (0119), Central Medical Laboratory, LLC
(2728) and Integrated Health Leaders, LLC (7832).

HUNTON & WILLIAMS LLP

Riverfront Plaza, East Tower

951 East Byrd Street

Richmond, Virginia 23219

Telephone: (804) 788-8200

Facsimile: (804) 788-8218

Tyler P. Brown (VSB No. 28072)

Jason W. Harbour (VSB No. 68220)

Henry P. (Toby) Long, III (VSB No. 75134)

Justin F. Paget (VSB No. 77949)

Counsel to the Debtors
and Debtors in Possession
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form and manner of notice thereof; and (iv) granting such other and further relief as is just and
proper.

On July [ ], 2015, the Bankruptcy Court entered an order (the “Strategic Transaction
Bidding Procedures Order”), which, among other things, authorized the Debtors to solicit bids for
a Restructuring Transaction.

The Strategic Transaction Bidding Procedures Order set September 16, 2015, at 10:00
a.m. (prevailing Eastern Time) as the date the Bankruptcy Court will conduct a hearing (the
“Sale Hearing”), subject to adjournment as set forth below and in the Strategic Transaction
Bidding Procedures Order, to authorize the Debtors to sell the Auctioned Assets to the Successful
Bidder(s) (as defined herein).

These Strategic Transaction Bidding Procedures describe, among other things, (a) the
Auctioned Assets available for sale, (b) the manner in which bidders and bids become Qualified
Bidders and Qualified Bids, respectively (each, as defined herein), (c) the coordination of diligence
efforts among bidders, (d) the receipt and negotiation of bids received, (e) the conduct of any
subsequent auction (the “Auction”), (f) the ultimate selection of the Successful Bidder(s), and (g)
the Bankruptcy Court’s approval thereof.

These Strategic Transaction Bidding Procedures provide for the solicitation by the Debtors
of proposals or offers (each, a “Bid”) by any potential bidder (each, a “Bidder”), pursuant to the
following terms and conditions:

Nature of Any Sale
Assets To Be Sold
The Auctioned Assets proposed to be sold are all or substantially all of the Debtors’ assets.
As Is, Where Is

Any Sale of any of the Auctioned Assets shall be on an “as is, where is” basis and without
representations or warranties of any kind, nature, or description by any of the Debtors, their agents,
or their estates.

Free of Any and All Claims and Interests

Pursuant to any Sale, the Auctioned Assets shall be sold free and clear of all Encumbrances
and any Encumbrances shall attach to the net proceeds of the Sale of the Auctioned Assets.

Participation Requirements
Interested Parties

To ensure that only Bidders with a serious interest in consummating a Restructuring
Transaction with the Debtors participate, in order to become a “Qualified Bidder” each Bidder




Case 15-32919-KRH Doc 265 Filed 07/15/15 Entered 07/15/15 16:30:04 Desc Main
Document  Page 14 of 35

must meet certain minimal requirements, which include that the Bidder must provide, in form and
substance satisfactory to the Debtors in advance of August 20, 2015, the following:

()a an executed confidentiality agreement in form and substance acceptable to the
Debtors;

(Ob current audited financial statements for the Bidder, or, if the Bidder is an entity
formed for the purpose of consummating a Restructuring Transaction, current
audited financial statements for the equity holders of the Bidder who shall
guarantee the obligations of the Bidder, or such other form of financial disclosure
and credit-quality support or enhancement acceptable to the Debtors; and

(c a (nonbinding) written proposal (a “Preliminary Indication of Interest”) that
includes

1 a preliminary indication of (a) the Auctioned Assets on which the Bidder
intends to bid or (b) the terms of the Sponsored Plan;

i in the case of a Sale the proposed purchase price or price range for such
Auctioned Assets or, in the case of a Sponsored Plan, the size of the
investment in the reorganized Debtors;

il the structure and financing of the Restructuring Transaction, including, but
not limited to, the sources of financing of the purchase price or the
investment, as applicable, and the requisite deposit;

v the nature and extent of additional due diligence the Bidder wishes to
conduct and the date by which such due diligence will be completed; and

v any additional information reasonably requested by the Debtors regarding
such Bidder, its proposal and its operational and financial ability to
consummate such proposal.

Each Preliminary Indication of Interest shall be submitted via email and actually received
by (i) the Debtors, Health Diagnostic Laboratory, Inc., 737 N. 5™ Street, Suite 200, Attn: Douglas
Sbertoli, email: dsbertoli@hdlabinc.com; (ii) counsel to the Debtors, Hunton & Williams LLP,
Riverfront Plaza, East Tower, 951 East Byrd Street, Richmond, Virginia 23219, Attn: Tyler P.
Brown, email: tpbrown@hunton.com; and (iii) the Debtors’ proposed investment banker, MTS
Health Partners, L.P., 623 Fifth Avenue, 14™ Floor, New York, New York 1022, Attn: Vincent
Lambert, email: Lambert@mtspartners.com. The Debtors shall promptly provide copies of
transmitted Preliminary Indications of Interests received to proposed counsel to the official
committee of unsecured creditors (the “UCC”) and BB&T.

Due Diligence

Each Bidder (before or after submitting a Preliminary Indication of Interest) shall have an
opportunity to participate in the diligence process after executing and delivering a confidentiality
agreement; provided, however, that the Debtors, in consultation with the UCC and BB&T, may
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refuse to provide any potential Bidder access to information if the Debtors believe that doing so
would be contrary to the best interests of the Debtors’ estates and creditors. The Debtors, with the
assistance of their proposed investment banker, MTS Health Partners, L.P., will coordinate the
diligence process and provide due diligence access and information as reasonably requested by any
Bidder executing a confidentiality agreement, which shall include access to the Debtors’
confidential electronic data room concerning the Debtors and the Auctioned Assets. provided,
however, that the Debtors, in consultation with the UCC and BB&T, may refuse to provide any
potential Bidder access to information if the Debtors believe that doing so would be contrary to the
best interests of the Debtors’ estates and creditors. It is expected that Bidders will complete all due
diligence in connection with the Auctioned Assets, a Sponsored Plan and the Auction prior to the
Bid Deadline and, in any event, without the written consent of the Debtors, no Bid may be subject

to any closing condition relating to completion or review of additional due diligence.

Qualified Bids

Bid Deadline

Only Qualified Bidders may submit Bids. Initial Bids shall be due no later than
September 4, 2015, at 5:00 p.m. (prevailing Eastern time) (the “Bid Deadline”). All Bids must
be submitted via email and actually received, on or before the Bid Deadline, by (i) the Debtors,
Health Diagnostic Laboratory, Inc., 737 N. 5™ Street, Suite 200, Attn: Douglas Sbertoli, email:
dsbertoli@hdlabinc.com; (ii) counsel to the Debtors, Hunton & Williams LLP, Riverfront Plaza,
East Tower, 951 East Byrd Street, Richmond, Virginia 23219, Attn: Tyler P. Brown, email:
tpbrown@hunton.com; (iii) the Debtors’ proposed investment banker, MTS Health Partners, L.P.,
623 Fifth Avenue, 14™ Floor, New York, New York 1022, Attn: Vincent Lambert, email:
Lambert@mtspartners.com; (iv) proposed counsel to the UCC, Cooley LLP, 1114 Avenue of
Americas, New York, New York 10036, Attn: Richard S. Kanowitz and Jay R. Indyke, email:
rkanowitz@cooley.com and jindyke(@cooley.com and (v) counsel to BB&T, Troutman Sanders,
LLP, 222 Central Park Avenue, Suite 2000, Virginia Beach, VA 23462, Attn: Jonathan L. Hauser,
email: jonathan.hauser@troutmansanders.com.

Qualified Bid Requirements

All Bids must be in writing acceptable to the Debtors and include the following (such a

Bid, a “Qualified Bid"):

(d a binding, executed, definitive agreement that provides for payment by the Bidder
in cash or other consideration acceptable to the Debtors in their sole discretion,
structured as:

1 a purchase of the Auctioned Assets (or any portion thereof) under section
363 of the Bankruptcy Code, or

i sponsorship of a plan of reorganization whereby the Bidder invests in the
reorganized Debtors in exchange for some or all of the debt and/or equity of
the reorganized Debtors;
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Oe confirmation that the Bidder’s offer is irrevocable until the Debtors, in consultation
with the UCC and BB&T, have selected the Successful Bid(s) (as defined below)
or, in the case such Qualified Bid is selected as an Alternate Bid (as defined below),
until the consummation of the transactions contemplated by the Successful Bid(s);

Of a good faith cash deposit (the “Good Faith Deposit”) equal to ten percent (10%) of
the Bid amount;

Og evidence of a binding commitment for financing, available cash, undrawn lines of
credit, or other ability to obtain the funds necessary to consummate the transaction
proposed by the Bid, to the satisfaction of the Debtors, and such funding
commitments or other financing shall not be subject to any internal approvals,
syndication requirements, diligence or credit committee approvals, and shall have
covenants and conditions acceptable to the Debtors;

Oh in the event the Qualified Bid is structured as a Sale, evidence of the Qualified
Bidder’s ability to comply with section 365 of the Bankruptcy Code (to the extent
applicable), including providing adequate assurance of such Bidder’s ability to
perform in the future the contracts and leases proposed in its bid to be assumed by
the Debtors and assigned to the Qualified Bidder; and

O1 evidence of authority, including, but not limited to, internal authorization or
approval from its board of directors (or comparable governing body), with respect
to the submission, execution, delivery, and closing of its Bid and the transactions
contemplated thereby.

A Qualified Bid must not contain any conditions to closing other than Bankruptcy Court
approval, any required regulatory approval and, if such Qualified Bid contemplates a Sponsored
Plan, confirmation of the Sponsored Plan by the Bankruptcy Court. The Debtors shall have the
right, in consultation with the UCC and BB&T, to deem a Bid a Qualified Bid even if such Bid
does not conform to one or more of the aforementioned requirements.

Each Qualified Bidder, by submitting a Bid, shall be deemed to acknowledge and agree
that it (i) is not relying upon any written or oral statements, representations, promises, warranties
or guarantees of any kind whether expressed or implied, by operation of law or otherwise, made by
any person or party, including the Debtors and their agents and representatives, regarding the
Debtors, the Auctioned Assets, these Strategic Transaction Bidding Procedures or any information
provided in connection therewith and (ii) consents to the jurisdiction of the Bankruptcy Court and
waives any right to a jury trial in connection with any disputes relating to the Debtors’
qualification of Bids, the Auction, the construction and enforcement of these Strategic Transaction
Bidding Procedures or the Auction Procedures, and/or the definitive documents for the Sale or the
Sponsored Plan, as applicable.
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Stalking Horse Bidder

Designation of Stalking Horse Bidder

The Debtors reserve the right, in consultation with the UCC and BB&T, to agree with any
Qualified Bidder that such Qualified Bidder’s Qualified Bid shall serve as the minimum bid for the
Auctioned Assets or any Auction Lot (as defined below) or a Sponsored Plan (such Qualified
Bidder, a “Stalking Horse Bidder,” and such Qualified Bid, a “Stalking Horse Bid”), and that the
Debtors will enter into the transaction contemplated in such Qualified Bid unless (a) a higher or
better Qualified Bid is submitted with respect to such transaction or (b) the Debtors have received
a Qualified Bid that will realize greater value to the Debtors or the Debtors’ estates overall, and
that would be prevented in whole or in part by the transactions contemplated in the Stalking Horse
Bid. The Debtors shall file notice of any Stalking Horse Bid and serve it on (i) the Office of the
United States Trustee for the Eastern District of Virginia, Attn: Robert B. Van Arsdale; and (ii)
the attorneys for the UCC, within one (1) business day of the designation of such Stalking Horse
Bid.

Bid Protections

In the event the Debtors, in consultation with the UCC and BB&T, select one or more
Stalking Horse Bidders in accordance with these Strategic Transaction Bidding Procedures, the
Debtors reserve the right to provide, in consultation with the UCC and BB&T, certain bidding
protections to such Stalking Horse Bidder(s), including, if the Debtors consummate a Sale or
Sponsored Plan other than the Stalking Horse Bid, to (i) pay to the Stalking Horse Bidder a break-
up fee of up to 3% of the purchase price set forth in the Stalking Horse Bid (the “Break-Up Fee”)
and (ii) reimburse the reasonable fees and expenses of the Stalking Horse Bidder (the “Expense
Reimbursement” and together with the Break-Up Fee, the “Bid Protections™). The payment of the
Bid Protections on the terms agreed to by the Debtors and a Stalking Horse Bidder(s), in
consultation with the UCC and BB&T, shall be deemed approved pursuant to the Strategic
Transaction Bidding Procedures Order, and shall not require any further approval by the
Bankruptcy Court. Until paid, any Break-up Fee and the Expense Reimbursement provided
pursuant to the Strategic Transaction Bidding Procedures Order shall constitute allowed
superpriority administrative expense claims arising in the Debtors’ cases under sections 503(b),
507(a)(2) and 507(b)of the Bankruptcy Code.

The Auction

If no Qualified Bids are submitted by the Bid Deadline, the Debtors may elect, in their
reasonable discretion and in consultation with the UCC and BB&T, to conduct or not conduct an
Auction. If only one Qualified Bid is submitted by the Bid Deadline, then the Debtors may elect,
in their reasonable discretion and in consultation with the UCC and BB&T, to conduct or not
conduct an Auction and shall promptly seek Bankruptcy Court approval to enter into and
consummate such transaction.

If two or more Qualified Bids are submitted by the Bid Deadline, the Debtors shall conduct
the Auction at 10:00 a.m. (prevailing Eastern time) on September 10, 2015, at the offices of
Hunton & Williams, LLP, Riverfront Plaza, East Tower, 951 East Byrd Street, Richmond, Virginia
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23219. The Debtors, in the exercise of their discretion and in consultation with the UCC and
BB&T, may at any time cancel the Auction for any reason.

Partial Bids and Designation of Auction Lots

If any of the Qualified Bids submitted by the Bid Deadline are structured as a purchase of
less than all or substantially all of the Debtors’ assets (each such bid, a “Partial Bid”), the Debtors
may conduct separate auctions at the Auction for each “lot” of assets (each, an “Auction Lot”)
subject to a Partial Bid (each such separate auction, an “Auction”). The Debtors may designate
each Auction Lot at any time prior to the Auction. The Debtors shall not designate more than one
Stalking Horse Bid with respect to each Auction Lot.

Auction Procedures
The Auction shall be held in accordance with the following procedures:

Oj attendance at the Auction will be limited to the Debtors, each Qualified Bidder that
has timely submitted a Qualified Bid, the UCC, and any other party with a security
interest in property owned or leased by the Debtors, and the advisors to each of the

foregoing, and only Qualified Bidders will be entitled to make any subsequent
Qualified Bids at the Auction;

Ok by 8:00 p.m. (prevailing Eastern time) on the day before the Auction, the Debtors
will;

A notify each Qualified Bidder that has timely submitted a Qualified Bid that
its Bid is a Qualified Bid,

i notify each Qualified Bidder that has timely submitted a Qualified Bid of
any Auction Lot the Debtors have designated to be offered in a separate
Auction; and

JAii provide such Qualified Bidders with copies of the Qualified Bid that the
Debtors, in consultation with the UCC and BB&T, believe is the highest or
otherwise best offer for the Auctioned Assets in each designated Auction
Lot (if applicable) or a Sponsored Plan (each such bid, a “Baseline Bid”);

Ol all Qualified Bidders that have timely submitted a Qualified Bid will be entitled to
be present for all bidding at the Auction,

(m  bidding at each Auction will begin with the applicable Baseline Bid and each
subsequent Bid (an “Overbid”) must exceed the Baseline Bid, in the first round of
bidding, and the Leading Bid (as defined below), in each subsequent round, by a
minimum increment (the “Minimum Overbid Increment”) to be determined by the
Debtors prior to the commencement of such Auction, provided, however, that if the
Debtors, in consultation with the UCC and BB&T, designate a Stalking Horse Bid
with respect to any Auction, any Bid at such Auction must exceed the Stalking
Horse Bid by at least (i) the Break-Up Fee (if any) and (ii) the anticipated
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approximate Expense Reimbursement (if any), in addition to meeting any
Minimum Overbid Increment;

(On with each and every Overbid submitted at the Auction, the party submitting the Bid
shall be required to delineate on the record at the Auction, to the satisfaction of the
Debtors, the additional consideration being offered, the terms of such Overbid, any
changes to such party’s initial Qualified Bid and such party’s basis for calculating
the total consideration offered in such Overbid;

(o except with respect to the Bid Deadline, an Overbid must comply with the
conditions for a Qualified Bid set forth herein, and any Overbid shall remain open
and binding on the applicable Bidder until and unless (a) the Debtors accept a
higher Qualified Bid as an Overbid and (b) such Overbid is not selected as the
Alternate Bid;

Op after each round of bidding, the Debtors shall announce the Bid or Bids that they
believe to be the highest or otherwise best offer or combination of offers (the

“Leading Bid”);

()g  bidding shall continue in an additional round of bidding until no further Bids are
received, or until the Debtors determine that the Leading Bid submitted in the prior
round is superior to all subsequent Bids received; and

Or the Debtors shall maintain a transcript of all bids made and announced at the
Auction, including the Baseline Bid(s), all Overbids, the Leading Bid(s), the
Alternative Bid(s) (as defined below) and the Successful Bid(s) (defined below).

The Debtors shall consult in good faith with the UCC and BB&T throughout the Auction
process to the extent reasonably practicable. The Debtors may conduct the Auction, and adopt
additional rules with respect thereto, in the manner the Debtors determine in their reasonable
discretion, and in consultation with the UCC and BB&T, will result in the highest and best Bids.

Selection of Successful Bid(s) and Alternate Bid(s)

After the conclusion of the Auction, the Debtors, in consultation with the UCC and BB&T,
shall select the highest or otherwise best Qualified Bid (or combination of Qualified Bids) (each, a
“Successful Bid” and each such bidder, a “Successful Bidder”), and may also select, in
consultation with the UCC and BB&T, the second-highest or otherwise best Qualified Bid (or
combination of Qualified Bids) (each, an “Alternate Bid” and each such Bidder, an “Alternate
Bidder”), after taking into account such factors as the price of such bids, the form and structure of
the bids, associated risks (including closing risks) and any tax considerations.

The Debtors shall promptly seek Bankruptcy Court approval to enter into and consummate
the transaction(s) contemplated by the Successful Bid(s). The acceptance by the Debtors of the
Successful Bid is conditioned upon approval by the Bankruptcy Court of the Successful Bid and
the entry of a nonappealable, unstayed order confirming the Sponsored Plan contemplated by the
Successful Bid or the entry of a nonappealable, unstayed order approving such Successful Bid and
the closing of the Sale reflected in the Successful Bid, as applicable. The Alternate Bidder(s) shall

8



Case 15-32919-KRH Doc 265 Filed 07/15/15 Entered 07/15/15 16:30:04 Desc Main
Document  Page 20 of 35

be required to keep the Alternate Bid(s) open and irrevocable until the closing of the relevant
Successful Bid with the relevant Successful Bidder, and the Good Faith Deposit of an Alternate
Bidder shall be held by the Debtors until 24 hours after the closing of the transactions
contemplated by the relevant Successful Bid.

Post-Auction Procedures

Assumption and Assignment Notice

In the event that any Successful Bid contemplates a Sale, as soon as practicable after the
selection of such Successful Bid, the Debtors will file with the Court a schedule setting forth the
contracts and/or leases proposed to be assumed and assigned and serve the Assumption and
Assignment Notice, substantially in the form attached as Exhibit 4 to the Strategic Transaction
Bidding Procedures Order (the “Assumption and Assignment Notice”) by first class mail, postage
prepaid, facsimile, electronic transmission, hand delivery or overnight mail on each counterparty
(each, a “Contract Counterparty”) under each contract or lease proposed intended to be assumed by
the Debtors and assigned to the Successful Bidder(s) (each, an “Assumed and Assigned Contract”).

The Assumption and Assignment Notice shall set forth: (i) the Successful Bidder(s); (ii)
the contract(s) and/or lease(s) that may be assumed by the Debtors and assigned to the Successful
Bidder(s); (ii1) the name and address of the Contract Counterparty thereto; (iv) the proposed
effective date of the assignment (subject to the right of the Debtors and Successful Bidder(s) to
withdraw such request for assumption and assignment prior to the consummation of the Sale or the
effectiveness of the Sponsored Plan); (v) a statement as to the Successful Bidder(s)’ ability to
perform the applicable Debtors’ obligations under such contract(s) and/or lease(s); and (vi) the
deadline by which any such Contract Counterparty must file an objection to the proposed
assumption and assignment; provided, however, that the presence of any contract or lease on an
Assumption and Assignment Notice does not constitute an admission that such contract or lease is
an executory contract or unexpired lease.

If any objection to the proposed assumption and assignment of a contract or lease or related
cure amount is timely filed, a hearing with respect to such objection will be held before the
Honorable Kevin R. Huennekens, United States Bankruptcy Judge, at the United States
Bankruptcy Court for the Eastern District of Virginia, Richmond Division, 701 East Broad Street,
Room 5000, Richmond, Virginia 23219. A hearing regarding the Cure Amount, if any, may be
continued until after the closing of the Sale.

Implementation of the Sale or Sponsored Plan

If the Successful Bid contemplates a Sale, the Debtors seek to have the Sale Hearing on
September 16, 2015, at 2:00 p.m. (prevailing Eastern time), or if the Auction has not been held
by such date, on the second business day following the Auction or as soon thereafter as the
Bankruptcy Court’s calendar will permit, before the Honorable Kevin R. Huennekens, United
States Bankruptcy Judge, at the United States Bankruptcy Court for the Eastern District of
Virginia, Richmond Division, 701 East Broad Street, Room 5000, Richmond, Virginia 23219, at
which time the Bankruptcy Court shall consider the Motion, the Successful Bid(s) and the
Alternate Bid(s) (if any) and confirm the results of the Auction, if any. The Sale Hearing may be
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adjourned or rescheduled without notice other than by an announcement of the adjourned date at
the Sale Hearing. In the event a Successful Bid contemplates a Sponsored Plan, the Debtors shall
move forward with confirmation of the Sponsored Plan as expeditiously as reasonably possible;
provided, however, that the Alternate Bid(s) shall remain the Alternate Bid(s) pending
confirmation of that Sponsored Plan by a final unstayed non-appealable order and consummation
of the Sponsored Plan.

If the Successful Bidder fails to consummate the Sale (following approval of such Sale by
the Bankruptcy Court) or Sponsored Plan (following confirmation of such Sponsored Plan by the
Bankruptcy Court) for any reason, then the Alternate Bid(s) will be deemed to be a Successful
Bid(s) and the Debtors shall be authorized, but not required, to effectuate the transactions
contemplated by the Alternate Bid(s) without further order of the Bankruptcy Court. The Debtors
and any other person may pursue any and all remedies available under law against the Successful
Bidder in connection with its failure to consummate any Sale or Sponsored Plan.

Return of Good Faith Deposits

The Good Faith Deposit of each Qualified Bidder shall be held in one or more interest-
bearing escrow accounts by the Debtors and shall be returned (other than with respect to the
Successful Bidder and the Alternate Bidder) upon or within two business days after the Auction.
Upon the return of the Good Faith Deposits, their respective owners shall receive any and all
interest that will have accrued thereon. If the Successful Bidder (or the Alternate Bidder, if
applicable) timely closes the transaction contemplated by its Bid, its Good Faith Deposit shall be
credited towards the purchase price or investment, as applicable. If a Successful Bidder fails to
consummate a proposed transaction because of a breach or failure to perform on the part of such
Successful Bidder, in addition to any and all rights, remedies, and/or causes of action that may be
available to the Debtors, the defaulting Successful Bidder’s Good Faith Deposit shall be forfeited
to the Debtors, and such Good Faith Deposit shall irrevocably become property of the Debtors. In
addition, the Debtors reserve the right to seek all available damages from the defaulting Successful
Bidder.

Reservation of Rights

Notwithstanding anything to the contrary herein, the Debtors reserve the right, in their
reasonable judgment, in consultation with the UCC and BB&T, except with respect to any
immaterial modifications, to modify these Strategic Transaction Bidding Procedures at any time,
with notice to Qualified Bidders, including, without limitation, to (i) to adjourn or make earlier the
Auction, the Sale Hearing or any of the dates set forth herein one or more times for any reason, (ii)
terminate these Strategic Transaction Bidding Procedures at any time to pursue an alternative
restructuring strategy that maximizes value for the Debtors’ estates, (iii) determine which
Qualified Bid(s), if any, is the Successful Bid and the Alternate Bid, (iv) reject at any time, any bid
that is: (a) inadequate or insufficient, (b) not in conformity with the requirements of the
Bankruptcy Code or these Strategic Transaction Bidding Procedures, or (c) contrary to the best
interests of the Debtors and their estates and creditors, or (v) accept as a Qualified Bidder or
Qualified Bid a Bidder or Bid that does not otherwise meet the requirements set forth in these
Strategic Transaction Bidding Procedures.

10
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EXHIBIT 2

Auction Notice
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF VIRGINIA

RICHMOND DIVISION
In re:
Chapter 11
HEALTH DIAGNOSTIC LABORATORY, Case No. 15-32919 (KRH)
INC., et al.,
(Jointly Administered)
Debtors.’
NOTICE OF AUCTION
PLEASE TAKE NOTICE that:

The above-captioned debtors and debtors-in-possession (collectively, the “Debtors”), are soliciting
offers for the purchase of substantially all or any portion of the property of the Debtors (such
property, the “Auctioned Assets” and such transaction, a “Sale”) or (b) sponsorship of a plan of
reorganization for the Debtors (a “Sponsored Plan”) (each, a “Restructuring Transaction”).

The Debtors expect to proceed with an auction (the “Auction”) to identify the Restructuring
Transaction that provides for the highest and best recovery for the Debtors’ estates and creditors.
The Auction will take place pursuant to bidding procedures (the “Strategic Transaction Bidding
Procedures™) approved on July [ ], 2015, by an order (the “Strategic Transaction Bidding
Procedures Order”) of the United States Bankruptcy Court for the Eastern District of Virginia.®

The Debtors in these cases, along with the last four digits of each Debtor’s federal tax
identification number, are: Health Diagnostic Laboratory, Inc. (0119), Central Medical Laboratory, LLC
(2728) and Integrated Health Leaders, LLC (7832).

6 Unless otherwise defined herein, each capitalized term shall have the meaning ascribed to such

term in the Strategic Transaction Bidding Procedures. This notice is qualified in its entirety by reference to
the Strategic Transaction Bidding Procedures.

HUNTON & WILLIAMS LLP

Riverfront Plaza, East Tower

951 East Byrd Street

Richmond, Virginia 23219

Telephone: (804) 788-8200

Facsimile: (804) 788-8218

Tyler P. Brown (VSB No. 28072)

Jason W. Harbour (VSB No. 68220)

Henry P. (Toby) Long, III (VSB No. 75134)

Justin F. Paget (VSB No. 77949)

Counsel to the Debtors
and Debtors in Possession
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The Strategic Transaction Bidding Procedures Order established the following dates and deadlines
in connection with the Auction:

(a) Preliminary Indications of Interest: August 20, 2015, at 5:00 p.m.
(prevailing Eastern Time), is the deadline by which all Preliminary
Indications of Interest must be actually received by the Debtors, counsel to
the Debtors, and the Debtors’ proposed investment banker, in the form and
manner specified in the Strategic Transaction Bidding Procedures, in order
for an interested party to become a Qualified Bidder.

(b) Bid Deadline: September 4, 2015, at 5:00 p.m. (prevailing Eastern
Time), as the deadline by which all Bids must be actually received by the
Debtors, counsel to the Debtors, the Debtors’ proposed investment banker
and proposed counsel to the UCC and BB&T, in the form and manner
specified in the Strategic Transaction Bidding Procedures.

(©) Auction: September 10, 2015, at 10:00 a.m. (prevailing Eastern Time)
as the date and time of the Auction, which will be held at the offices of
Hunton & Williams, LLP, Riverfront Plaza, East Tower, 951 East Byrd
Street, Richmond, Virginia 23219.

(d) Sale Hearing (if the Successful Bid contemplate a Sale): September 16,
2015, 10:00 a.m. (prevailing Eastern Time) or as soon thereafter as
counsel may be heard, which will be held before the Honorable Kevin R.
Huennekens, United States Bankruptcy Judge, at the United States
Bankruptcy Court for the Eastern District of Virginia, Richmond Division,
701 East Broad Street, Room 5000, Richmond, Virginia 23219.

The Strategic Transaction Bidding Procedures, the Strategic Transaction Bidding Procedures
Order, the Motion of the Debtors and Debtors in Possession for Entry of an Order (i) Approving
the Strategic Transaction Bidding Procedures, (ii) Scheduling Bid Deadlines and the Auction, (iii)
Approving the Form and Manner of Notice Thereof and (iv) Granting Related Relief [ECF No. [e]]
(the “Motion”) and further information regarding the chapter 11 cases is available on the Debtors’
case information website (located at www.americanlegal.com/HDL). All interested bidders
should carefully read the Strategic Transaction Bidding Procedures and the Strategic
Transaction Bidding Procedures Order.

As set forth in the Strategic Transaction Bidding Procedures, the Debtors may, in their reasonable
judgment, and in consultation with the UCC and BB&T, modify the Strategic Transaction Bidding
Procedures at any time with notice to Qualified Bidders (as defined therein), including to adjourn
the Auction, Sale Hearing or any of the dates set forth herein or therein one or more times for any
reason and to terminate the Strategic Transaction Bidding Procedures at any time to pursue an
alternative restructuring strategy that maximizes value for the Debtors’ estates.

Objections, if any, to the relief requested in the Motion in respect of a Qualified Bid (as defined in
the Strategic Transaction Bidding Procedures), must: (a) be in writing; (b) conform to the
applicable provisions of the Bankruptcy Rules, the Local Bankruptcy Rules and any case
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management order entered in these cases; (c) state with particularity the legal and factual basis for
the objection and the specific grounds therefor; and (d) be filed with the Court and served, so as to
be actually received no later than September 14, 2015, at 4:00 p.m. (prevailing Eastern Time),
on: (i) the Debtors, Health Diagnostic Laboratory, Inc., 737 N. 5 Street, Suite 200, Attn: Douglas
Sbertoli, email: dsbertoli@hdlabinc.com; (ii) counsel to the Debtors, Hunton & Williams LLP,
Riverfront Plaza, East Tower, 951 East Byrd Street, Richmond, Virginia 23219, Attn: Tyler P.
Brown, email: tpbrown@hunton.com; and (iii) proposed counsel to the UCC, Cooley LLP, 1114
Avenue of Americas, New York, New York 10036, Attn: Richard S. Kanowitz and Jay R. Indyke,
email: rtkanowitz@cooley.com and jindyke@cooley.com..
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DATED: July _, 2015

Respectfully submitted,

/s/ Henry P. (Toby) Long, III

Tyler P. Brown (VSB No. 28072)
Jason W. Harbour (VSB No. 68220)
Henry P. (Toby) Long, III (VSB No. 75134)
Justin F. Paget (VSB No. 77979)
HUNTON & WILLIAMS LLP
Riverfront Plaza, East Tower

951 East Byrd Street

Richmond, Virginia 23219
Telephone: (804) 788-8200
Facsimile: (804) 788-8218

Counsel to the Debtors
and Debtors in Possession
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EXHIBIT 3

Cure Notice
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF VIRGINIA

RICHMOND DIVISION

Inre:

Chapter 11
HEALTH DIAGNOSTIC LABORATORY, Case No. 15-32919 (KRH)
INC.,, et al.,

(Jointly Administered)
Debtors.’

CURE NOTICE
PLEASE TAKE NOTICE that:
l. On June 29, 2015, the above-captioned debtors and debtors in possession

(collectively, the “Debtors”), filed the Motion of the Debtors and Debtors in Possession for Entry
of an Order (i) Approving the Strategic Transaction Bidding Procedures, (ii) Scheduling Bid
Deadlines and the Auction, (iii) Approving the Form and Manner of Notice Thereof and (iv)
Granting Related Relief [ECF No. [@]] (the “Motion”)® with the United States Bankruptcy Court
for the Eastern District of Virginia (the “Court”).

On July [ ], 2015, the Court entered an order granting the Motion and approving the Strategic
Transaction Bidding Procedures [ECF No. [e]] (the “Strategic Transaction Bidding Procedures
Order”), granting certain relief sought in the Motion, including, among other things, approving (a)
the Strategic Transaction Bidding Procedures and (b) procedures for the assumption and

7 The Debtors in these cases, along with the last four digits of each Debtor’s federal tax
identification number, are: Health Diagnostic Laboratory, Inc. (0119), Central Medical Laboratory, LLC
(2728) and Integrated Health Leaders, LLC (7832).

Unless otherwise defined herein, each capitalized term shall have the meaning ascribed to such
term in the Strategic Transaction Bidding Procedures.
HUNTON & WILLIAMS LLP
Riverfront Plaza, East Tower
951 East Byrd Street
Richmond, Virginia 23219
Telephone: (804) 788-8200
Facsimile: (804) 788-8218
Tyler P. Brown (VSB No. 28072)

Jason W. Harbour (VSB No. 68220)
Henry P. (Toby) Long, III (VSB No. 75134)
Justin F. Paget (VSB No. 77949)

Counsel to the Debtors
and Debtors in Possession
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assignment of executory contracts and unexpired leases (collectively, the “Assumed and Assigned
Contracts”).’

The Debtors hereby provide notice (the “Cure Notice”) of their intent to potentially assume and
assign the Assumed and Assigned Contracts listed on Exhibit A hereto to the potential Successful
Bidder with respect to the Auctioned Assets.

In the event of a Sale, as soon as practicable thereafter, the Debtors will pay the amount that the
Debtors’ records reflect is owing for prepetition arrearages as set forth on Exhibit A (the “Cure
Amounts”). [The Debtors’ records reflect that all post-petition amounts owing under the Assumed
and Assigned Contract have been paid and will continue to be paid until the assumption and
assignment of the Assumed and Assigned Contracts and that, other than the Cure Amount, there
are no other defaults under the Assumed and Assigned Contracts.]

Objections to any Cure Amount, must: (a) be in writing; (b) conform to the applicable provisions
of the Bankruptcy Rules, the Local Bankruptcy Rules and any case management order entered in
these cases; (c) state with particularity the legal and factual basis for the objection and the specific
grounds therefor; and (d) be filed with the Court and served, so as to be actually received no later
than ten days after the Cure Notice is served, on: (i) the Debtors, Health Diagnostic Laboratory,
Inc., 737 N. 5™ Street, Suite 200, Attn: Douglas Sbertoli, email: dsbertoli@hdlabinc.com; (ii)
counsel to the Debtors, Hunton & Williams LLP, Riverfront Plaza, East Tower, 951 East Byrd
Street, Richmond, Virginia 23219, Attn: Tyler P. Brown, email: tpbrown@hunton.com; and (ii1)
proposed counsel to the UCC, Cooley LLP, 1114 Avenue of Americas, New York, New York
10036, Attn: Richard S. Kanowitz and Jay R. Indyke, email: rkanowitz@cooley.com and
jindyke@cooley.com.

If any objection to the proposed Cure Amount is timely filed, a hearing with respect to such
objection will be held before the Honorable Kevin R. Huennekens, United States Bankruptcy
Judge, at the United States Bankruptcy Court for the Eastern District of Virginia, Richmond
Division, 701 East Broad Street, Room 5000, Richmond, Virginia 23219. A hearing regarding the
Cure Amount, if any, may be continued until after the closing of the Sale.

Notwithstanding the foregoing, this Cure Notice does not constitute a determination by the Debtors
to assume or assign the contracts set forth on Exhibit A hereto. If the Debtors determine to assume
any contracts and/or leases in connection with a Sale, the Debtors shall serve on each counterparty
thereto an Assumption and Assignment Notice, as more fully described in the Motion and the
Strategic Transaction Bidding Procedures. Any counterparty wishing to object to assumption and
assignment on any basis other than the proposed Cure Amount will have an opportunity to object
at that time.

Consequences of Failing To Timely File and Serve an Objection

Any Contract Counterparty to an Assumed and Assigned Contract who fails to timely file
and serve an objection to the proposed Cure Amount of an Assumed and Assigned Contract

The Strategic Transaction Bidding Procedures, the Strategic Transaction Bidding Procedures
Order, the Motion and further information regarding the chapter 11 cases is available on the Debtors’ case
information website (located at www.americanlegal.com/HDL).

2
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in accordance with the Strategic Transaction Bidding Procedures Order and the Assumption
Procedures shall be forever barred from asserting an objection to the Cure Amount,
including asserting additional Cure Amounts with respect to the Assumed and Assigned
Contract relating to any period prior to the time of assumption and assignment.

DATED: , 2015

Respectfully submitted,

/s/ Henry P. (Toby) Long, III

Tyler P. Brown (VSB No. 28072)
Jason W. Harbour (VSB No. 68220)
Henry P. (Toby) Long, III (VSB No. 75134)
Justin F. Paget (VSB No. 77979)
HUNTON & WILLIAMS LLP
Riverfront Plaza, East Tower

951 East Byrd Street

Richmond, Virginia 23219
Telephone: (804) 788-8200
Facsimile: (804) 788-8218

Counsel to the Debtors
and Debtors in Possession
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF VIRGINIA

RICHMOND DIVISION

Inre:

Chapter 11
HEALTH DIAGNOSTIC LABORATORY, Case No. 15-32919 (KRH)
INC., et al.,

(Jointly Administered)
Debtors."

NOTICE OF DEBTORS’ REQUEST FOR AUTHORITY
TO ASSUME AND ASSIGN CERTAIN EXECUTORY
CONTRACTS AND UNEXPIRED LEASES
PLEASE TAKE NOTICE that:
1. On June 29, 2015, the above-captioned debtors and debtors in possession

(collectively, the “Debtors™), filed the Motion of the Debtors and Debtors in Possession for Entry
of an Order (i) Approving the Strategic Transaction Bidding Procedures, (ii) Scheduling Bid
Deadlines and the Auction, (iii) Approving the Form and Manner of Notice Thereof and (iv)
Granting Related Relief [ECF No. [e]] (the “Motion)" with the United States Bankruptcy Court
for the Eastern District of Virginia (the “Court”).

On July [ ], 2015, the Court entered an order granting the Motion and approving the Strategic
Transaction Bidding Procedures [ECF No. [e]] (the “Strategic Transaction Bidding Procedures
Order”), granting certain relief sought in the Motion, including, among other things, approving (a)
the Strategic Transaction Bidding Procedures and (b) procedures for the assumption and

10 The Debtors in these cases, along with the last four digits of each Debtor’s federal tax
identification number, are: Health Diagnostic Laboratory, Inc. (0119), Central Medical Laboratory, LLC
(2728) and Integrated Health Leaders, LLC (7832).

! Unless otherwise defined herein, each capitalized term shall have the meaning ascribed to such

term in the Strategic Transaction Bidding Procedures.
HUNTON & WILLIAMS LLP
Riverfront Plaza, East Tower
951 East Byrd Street
Richmond, Virginia 23219
Telephone: (804) 788-8200
Facsimile: (804) 788-8218
Tyler P. Brown (VSB No. 28072)
Jason W. Harbour (VSB No. 68220)
Henry P. (Toby) Long, III (VSB No. 75134)
Justin F. Paget (VSB No. 77949)

Counsel to the Debtors
and Debtors in Possession
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assignment of executory contracts and unexpired leases (collectively, the “Assumed and Assigned
Contracts™)."

Pursuant to the Strategic Transaction Bidding Procedures, on September [ ], 2015 the Debtors
conducted the Auction, and]the Debtors have selected, in consultation with the UCC and BB&T,
[®] as the Successful Bidder(s), whose Bid(s) contemplate(s) a Sale of Auctioned Assets. The
Debtor will seek approval of the Sale at a hearing presently scheduled to take place on September
16, 2015 at 2:00 p.m. (prevailing Eastern Time) (the “Sale Hearing”).

You are receiving this notice (the “Assumption and Assignment Notice”) because you are
listed on Exhibit A hereto as a counterparty to a contract or lease that the Debtors intend to
assume and assign to the Successful Bidder(s) in connection with the Sale.

Pursuant to section 365 of the Bankruptcy Code, there is adequate assurance that the Cure Amount
set forth in the Cure Notice shall be paid in accordance with the terms determined at the Sale
Hearing. Further, there is adequate assurance of the future performance of the Successful
Bidder(s) under the executory contract or unexpired lease to be assumed and assigned because of
the significant resources of the Successful Bidder(s).

All objections to the assignment and assumption of any Assumed and Assigned Contract, must:
(a) be in writing; (b) conform to the applicable provisions of the Bankruptcy Rules, the Local
Bankruptcy Rules and any case management order entered in these cases; (c) state with
particularity the legal and factual basis for the objection and the specific grounds therefor; and (d)
be filed with the Court and served, so as to be actually received no later than [e], on: (i) the
Debtors, Health Diagnostic Laboratory, Inc., 737 N. 5™ Street, Suite 200, Attn: Douglas Sbertoli,
email: dsbertoli@hdlabinc.com; (ii) counsel to the Debtors, Hunton & Williams LLP, Riverfront
Plaza, East Tower, 951 East Byrd Street, Richmond, Virginia 23219, Attn: Tyler P. Brown, email:
tpbrown@hunton.com; and (iii) proposed counsel to the UCC, Cooley LLP, 1114 Avenue of
Americas, New York, New York 10036, Attn: Richard S. Kanowitz and Jay R. Indyke, email:
rkanowitz@cooley.com and jindyke@cooley.com.

Consequences of Failing To Timely File and Serve an Objection

Any Contract Counterparty to an Assumed and Assigned Contract who fails to timely file
and serve an objection to the proposed assumption and assignment of such Assumed and
Assigned Contract in accordance with the Strategic Transaction Bidding Procedures Order
and the Assumption Procedures shall be forever barred from asserting any objection to the
assumption and assignment of such Assumed and Assigned Contract, including requesting
additional Adequate Assurance Information with respect to such Assumed and Assigned
Contract.

The Strategic Transaction Bidding Procedures, the Strategic Transaction Bidding Procedures
Order, the Motion and further information regarding the chapter 11 cases is available on the Debtors’ case
information website (located at www.americanlegal.com/HDL).

2
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DATED: , 2015

Respectfully submitted,

/s/ Henry P. (Toby) Long, 111

Tyler P. Brown (VSB No. 28072)
Jason W. Harbour (VSB No. 68220)
Henry P. (Toby) Long, III (VSB No. 75134)
Justin F. Paget (VSB No. 77979)
HUNTON & WILLIAMS LLP
Riverfront Plaza, East Tower

951 East Byrd Street

Richmond, Virginia 23219
Telephone: (804) 788-8200
Facsimile: (804) 788-8218

Counsel to the Debtors
and Debtors in Possession
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