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EXHIBIT A:  MILESTONES 

1. Millennium must obtain the written, irrevocable support for the 

Millennium Restructuring, as evidenced in a Restructuring Support Agreement, of 

Lenders representing not less than a majority in number and not less than 66.67% of the 

principal amount of the total holders and obligations outstanding, respectively, under its 

secured credit facility, on or before October 16, 2015; 

2. Millennium must obtain the written, irrevocable support for the 

Millennium Restructuring, of shareholders representing not less than a majority of 

Millennium’s equity, on or before October 16, 2015; 

3. If the Millennium Restructuring involves an In-Court Restructuring, 

Millennium shall provide the United States with a copy of its bankruptcy plan by October 

19, 2015, and obtain approval of the bankruptcy plan from the United States.  The United 

States shall not withhold its approval of the bankruptcy plan without a good faith basis, 

and must inform Millennium of the reasons for withholding approval; Millennium shall 

have seven (7) days to revise the plan and seek approval of the revised bankruptcy plan 

from the United States;   

4. If the Millennium Restructuring involves an In-Court Restructuring, 

Millennium shall deliver ballots and solicitations and obtain plan acceptance in a manner 

complying with 11 U.S.C. §§ 1125 and 1126 from all creditors entitled to vote on the 

plan on or before November 8, 2015;  

5. Millennium shall have caused its shareholders to provide the United States 

with an irrevocable letter of credit, in each case on terms and conditions acceptable to  

the shareholders and the United States, in each one’s respective sole and absolute 







EXHIBIT B:  GUARANTEE AGREEMENT 

This Guarantee Agreement is entered by and among Millennium Lab Holdings, Inc. 

(“MLH”), TA XI, L.P. (“TA”), the United States of America (“United States”), acting through 

the United States Department of Justice, Millennium Health, LLC (“Millennium”), a California 

limited liability company, formerly known as Millennium Laboratories, Inc., a former California 

corporation, and James Slattery on behalf of the Slattery Family Trust (“Slattery”).

BACKGROUND 

A. At the time of execution of this Guarantee Agreement, one hundred percent 

(100%) of the stock of Millennium is owned by Millennium Lab Holdings II, LLC (“MLH II, 

LLC”).  Approximately fifty-five percent (55%) of the stock of MLH II, LLC is owned by MLH, 

and approximately forty-five percent (45%) of the stock is owned by TA Millennium, Inc.  The 

stock of MLH is owned by fourteen trusts which own various amounts of the stock of MLH.  

Seven of these trusts were established by James Slattery for the benefit of himself and/or 

members of his family, and these Slattery trusts own approximately 79.896 percent of the stock 

of MLH.  One of these trusts, known as the Slattery Family Trust, owns 24.46 percent of the 

stock of MLH.  James Slattery, co-trustee of the Slattery Family Trust, is the founder of 

Millennium and is currently the Director of the Board of Millennium. 

B.  Millennium is this day entering into a Settlement Agreement – Urine Drug 

Testing (“UDT Settlement Agreement”) with the United States and certain relators in connection 

with seven qui tam actions against Millennium and the United States’ Complaint In Intervention 

filed March 19, 2015.  This Guarantee Agreement is Exhibit B to the UDT Settlement 

Agreement.   
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C. Millennium is also this day entering into a Settlement Agreement –

Pharmacogenetic Testing (“PGT Settlement Agreement”) with the United States and certain 

relators in connection with a qui tam action against Millennium, United States, et al., ex rel. 

Omni Healthcare Inc., et al. v. Millennium Laboratories, Inc., No. 14-cv-13052-RGS (D. Mass.).  

This Guarantee Agreement is Exhibit A to the PGT Settlement Agreement.   

D. Millennium is also this day entering into an Administrative Settlement Agreement 

with the Department of Health and Human Services (“HHS”), acting through the Centers for 

Medicare and Medicaid Services, in connection with administrative overpayment and denial 

actions.  This Guarantee Agreement is Exhibit A to the Administrative Settlement Agreement.     

E. Millennium is this day or will hereafter be entering into Urine Drug Testing 

Settlement Agreements and Pharmacogenetic Testing Settlement Agreements (each of these 

agreements will be hereinafter referred to as a “Medicaid State Settlement Agreement”) with 

certain States (the “Medicaid Participating States”).

F.  Collectively, the agreements referenced in Paragraphs B, C, D and E will be 

referred to as the “Settlement Agreements.”  Under the terms of the Settlement Agreements, 

within one business day of the effective date of the Settlement Agreements, Millennium shall 

pay or cause to be paid an Initial Federal Settlement Amount, an Initial Medicaid State 

Settlement Amount, and an Initial Administrative Settlement Amount (as such terms are defined 

in the Settlement Agreements), aggregating to a total of fifty million dollars ($50,000,000) 

(collectively, the “Initial Settlement Amount”).

G. In consideration of the covenants and releases provided in the Settlement 

Agreements, MLH, TA and  Slattery shall guarantee through the Termination Date (as defined 

below), as set forth and subject to the limitations herein, to the United States, HHS, and the 



3

Medicaid Participating States the Initial Settlement Amount should any such payments or a 

portion thereof be avoided or recovered through judgment, settlement or otherwise. 

H. The United States, HHS, and Medicaid Participating States are the beneficiaries 

of this Guarantee Agreement. 

I. TA and Slattery have provided, on a confidential basis, to the United States 

documentation of the availability of funds sufficient to satisfy the payment guarantee set forth 

herein.  

THEREFORE, for fair and valuable consideration, receipt of which is hereby 

acknowledged, it is agreed: 

TERMS AND CONDITIONS 

1. Guarantee.   

a. Effective immediately upon execution of this Guarantee Agreement, and 

prior to the Termination Date, in the event all or any part of the Initial Settlement Amount under 

any of the Settlement Agreements is avoided or recovered from the United States, Medicaid 

Participating States, or HHS, for any reason, including, but not limited to, through the exercise of 

powers granted under 11 U.S.C. §§ 544, 547, 548 or 550, or any other Bankruptcy Code 

provision or state law provision, by entry of judgment or settlement (defined herein as an 

“Avoidance Event”), MLH and TA and Slattery each guarantee to the United States, HHS, and 

the Medicaid Participating States payment of the amount(s) avoided or recovered such that the 

United States, HHS and/or the Medicaid Participating States are made whole with respect to the 

amount(s) avoided or recovered by entry of judgment or settlement (the “Guaranteed Payment”) 

as set forth and subject to the limitations herein.  The Guaranteed Payment shall be made within 

ten (10) days of entry of a final order requiring, effectuating or approving an Avoidance Event 
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and payment of the amount subject to the Avoidance Event by the United States, HHS, and/or 

the Medicaid Participating States, as the case may be.  MLH, TA and Slattery agree to pay the 

Guaranteed Payment as follows:  

i. MLH will, and hereby does, unconditionally agree to pay the 

United States, HHS, and the Medicaid Participating States the due and punctual payment of fifty-

five percent (55%) of up to $50.0 million of the Guaranteed Payment that is subject to an 

Avoidance Event, pursuant to a final order in a Debt Relief Action (as defined below) and 

required to be disgorged and disgorged. 

ii. Slattery will, and hereby does, unconditionally agree to pay the 

United States, HHS, and the Medicaid Participating States the due and punctual payment of fifty-

five percent (55%) of up to $50.0 million of the Guaranteed Payment that is subject to an 

Avoidance Event, pursuant to a final order in a Debt Relief Action (as defined below) and 

required to be disgorged and disgorged;  provided, however, that such guarantee owed by 

Slattery will only be triggered if, upon request by the United States and the Medicaid 

Participating States, MLH fails to remit a timely Guaranteed Payment.  For the avoidance of 

doubt, under no circumstances shall Slattery and MLH be responsible for (or be required to pay), 

collectively, more than fifty-five percent (55%) of up to $50.0 million of the Guaranteed 

Payment.  

iii. TA will, and hereby does, unconditionally agree to pay the United 

States, HHS, and the Medicaid Participating States the due and punctual payment of forty-five 

percent (45%) of up to $50.0 million of the Guaranteed Payment that is subject to an Avoidance 

Event, pursuant to a final order in a Debt Relief Action (as defined below) and required to be 

disgorged and disgorged.  
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b. The guarantees provided for herein shall be several and joint as to MLH 

and Slattery (together, the  “MLH Guarantors”), and several (and not joint) as to TA (the “TA 

Guarantor,” and the TA Guarantor and the MLH Guarantors, each being a “Guarantor”), and the 

United States, HHS, and the Medicaid Participating States may enforce each entity’s rights as 

against each Guarantor with respect to the Guaranteed Payment as set forth herein according to 

the percentages set forth in Paragraph 1.a.  In the event that MLH, TA and/or Slattery is required 

to perform on their respective obligations hereunder as Guarantors, MLH, TA and/or Slattery 

shall each receive a dollar-for-dollar credit or offset with respect to any payment made by them if 

the United States, HHS, or the Medicaid Participating States obtain a judgment or recovery 

against any of MLH, TA and /or Slattery.   

2. This Guarantee Agreement shall terminate upon the latest to occur of (the 

“Termination Date”):

a. the expiration of ninety-one (91) days after full payment of the 

Initial Settlement Amount in accordance with the Settlement Agreements if, 

within such ninety-one (91) day period no case, proceeding, or other action under 

any law relating to bankruptcy, insolvency, reorganization, or relief of debtors has 

been filed seeking any order for relief of Millennium’s debts, or seeking to 

adjudicate Millennium as bankrupt or insolvent or seeking appointment of a 

receiver, trustee, custodian, or other similar official for Millennium or for all or 

any substantial part of Millennium’s assets (hereinafter “Debt Relief Action”) has 

been filed; 

b. fifteen (15) days after the termination of all proceedings, including 

any appeals, of any Debt Relief Action that has been commenced within ninety-
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one (91) days after full payment of the Initial Settlement Amount in accordance 

with the Settlement Agreements, provided that no Avoidance Event has occurred, 

and no action or proceeding seeking to effectuate an Avoidance Event is pending;  

c.  fifteen (15) days after the termination of all proceedings, including 

any appeals, of any action in any Debt Relief Action seeking to effectuate an 

Avoidance Event that has been commenced within the applicable statute of 

limitations for such action, provided that the obligations set forth in this 

Guarantee Agreement have been satisfied; or 

d. the day after expiration of the statute of limitations for the 

commencement of any action in any Debt Relief Action seeking to effectuate an 

Avoidance Event, provided that no action seeking to effectuate an Avoidance 

Event is pending. 

Notwithstanding the foregoing, if an order entered in any Debt Relief Action approves 

payment of the Initial Settlement Amount, provides that such payment is not subject to an 

Avoidance Event, and prohibits and enjoins the commencement of any action or proceeding 

seeking to effectuate an Avoidance Event, the Guarantee Agreement shall terminate on the 

fifteenth (15th) day after such order becomes final and not subject to appeal. 

3. Additional Terms. 

a. TA Representations.  TA has the authority to enter into this 

agreement and to perform in accordance with its terms.  TA has on hand, or has 

access to, sufficient funds to satisfy the payment guarantee set forth herein.  TA 

has provided to the United States documentation demonstrating the availability of 

such funds and hereby represents and warrants that the documentation is accurate 
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and that sufficient funds to satisfy the payment guarantee set forth herein will 

remain available through the Termination Date.     

b. MLH Representations.  MLH has the authority to enter into this 

agreement and to perform in accordance with its terms.  MLH has put into action 

requests to obtain sufficient funds to satisfy the payment guarantee set forth 

herein.  Upon thirty days of entry into this Guarantee Agreement, MLH will 

provide, on a confidential basis, to the United States documentation of the 

availability of such funds.  

c. James Slattery Representations.  James Slattery has the authority, 

and will continue to have the authority, to enter into this agreement on behalf of 

the Slattery Family Trust and to bind the Slattery Family Trust to perform in 

accordance with the terms of this Guarantee Agreement.  The Slattery Family 

Trust has on hand, or has access to, sufficient funds to satisfy the payment 

guarantee set forth herein.  The Slattery Family Trust has provided to the United 

States documentation demonstrating the availability of such funds and hereby 

represents and warrants that the documentation is accurate and that the funds 

evidenced by such documentation will remain available through the Termination 

Date.  The Slattery Family Trust has provided to the United States documentation 

demonstrating the authority of James Slattery, as a Trustee of the Slattery Family 

Trust, to obligate and control the trust funds and hereby represents and warrants 

that the documentation is accurate and that James Slattery shall maintain trustee 

authority through the Termination Date. 
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