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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To Be Held May 24, 2004

The annual meeting of the shareholders of LabOne, Inc., a Missouri corporation ("LabOne" or the "Company"), will
be held at the offices of LabOne, 10101 Renner Boulevard, Lenexa, Kansas, on May 24, 2004, at 3:00 p.m., local
time, for the following purposes:
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1. To elect one class B director to serve until the 2007 Annual Meeting of Shareholders.
2. To approve the appointment of KPMG LLP as the Company's independent auditor for 2004.

3. To approve an increase in the dollar amount of shares awarded to eligible directors each year under
the Stock Program for Outside Directors of the Company's 2001 Long-Term Incentive Plan from
$2,500 to $10,000.

4. To transact such other business as may properly come before the meeting and any adjournment
thereof.

Shareholders of record at the close of business on April 7, 2004 are entitled to notice of and to vote at the meeting and
any adjournment thereof.

YOUR VOTE IS IMPORTANT. PLEASE SIGN, DATE AND RETURN THE ACCOMPANYING PROXY CARD
PROMPTLY IN THE ENCLOSED ENVELOPE, WHETHER OR NOT YOU INTEND TO BE PRESENT AT THE
MEETING.

Sending in your proxy now will not interfere with your rights to attend the meeting or to vote your shares personally at
the meeting if you wish to do so.

All shareholders are cordially invited to attend the meeting.
By Order of the Board of Directors

JOSEPH C. BENAGE
Secretary

Lenexa, Kansas
Dated: April 8, 2004

LabOne, Inc.

10101 Renner Boulevard
Lenexa, Kansas 66219
(913) 888-1770

PROXY STATEMENT
INTRODUCTION

This proxy statement is furnished to the shareholders of LabOne, Inc., a Missouri corporation ("LabOne" or the
"Company"), in connection with the solicitation of proxies by the board of directors of LabOne (the "Board") for use
at the annual meeting of shareholders to be held on Wednesday, May 24, 2004, at 3:00 p.m., local time, at the offices
of LabOne, 10101 Renner Boulevard, Lenexa, Kansas, and at any adjournment thereof (the "annual meeting"). This
proxy statement, the notice and the accompanying form of proxy were first mailed to the shareholders on or about
April 16, 2004.
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VOTING RIGHTS

General

Shareholders of record at the close of business on April 7, 2004 are entitled to notice of and to vote at the meeting.
There were 17,039,314 shares of Common Stock outstanding at the close of business on that date. Holders of shares of
Common Stock are entitled to one vote per share on all matters presented to a shareholder vote, other than the election
of directors, as to which cumulative voting applies.

Cumulative Voting for Directors

Under cumulative voting, each shareholder is entitled to cast as many votes as shall equal the number of shares held
by the shareholder multiplied by the number of directors to be elected, and such votes may all be cast for a single
director or may be distributed among the directors to be elected as the shareholder wishes. If a shareholder desires to
cumulate his or her votes, the accompanying proxy should be marked to indicate clearly that the shareholder desires to
exercise the right to cumulate votes and to specify how the votes are to be allocated among the nominees for directors.
For example, a shareholder may write "cumulate" on the proxy and write below the name of the nominee or nominees
for whom the shareholder desires to cast votes the number of votes to be cast for such nominee or nominees.
Alternatively, without exercising his or her right to vote cumulatively, a shareholder may instruct the proxy holders
not to vote for one or more of the nominees by lining through the name(s) of such nominee or nominees on the proxy.
If the proxy is not marked with respect to the election of directors, authority will be granted to the persons named in
the proxy to cumulate votes if they so choose and to allocate votes among the nominees in such a manner as they
determine is necessary in order to elect all or as many of the nominees as possible.

Voting by Proxy

When a proxy in the accompanying form is properly executed and returned, the shares represented by the proxy will
be voted at the annual meeting in the manner specified by the shareholder. If no instructions are specified, authority
will be granted to vote such shares FOR (1) the election of the nominee named herein as a class B director, (2) the
approval of the appointment of KPMG LLP as the Company's independent auditor for 2004, and (3) the increase in
the annual stock award for directors under the Stock Program for Outside Directors under the Company's 2001
Long-Term Incentive Plan. Unless otherwise indicated on the proxy, discretionary authority will be granted to the
persons named in the proxy to vote the shares represented by the proxy (a) cumulatively for the election of directors
and (b) with respect to procedural matters and other matters that properly come before the meeting for which LabOne
did not receive notice a reasonable time before the date of the mailing of this proxy statement.

Quorum

Representation in person or by proxy of a majority of the outstanding shares of Common Stock entitled to vote at the
annual meeting constitutes a quorum for the transaction of business at the annual meeting. If a quorum is not obtained
at the annual meeting, the meeting may be adjourned until such time as a quorum is obtained. Abstentions, votes
withheld for the election of directors and broker non-votes (shares held by brokers and other nominees or fiduciaries
that are present and voted at the meeting but not voted on a particular matter) will be treated as shares of Common
Stock present for purposes of determining the presence of a quorum for the transaction of business.

Required Vote

Nominees for director are elected by the affirmative vote of a plurality of shares of Common Stock entitled to vote on
the election of directors and represented, in person or by proxy, at the annual meeting. The nominee receiving the
greatest number of votes will be elected as a director. Votes withheld and broker non-votes will not affect the outcome
of the election of directors.
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Approval of the appointment of the independent auditor, Proposal 2, requires the affirmative vote of the majority of
the shares of Common Stock that are entitled to vote on the Proposal and represented, in person or by proxy, at the
annual meeting. Abstentions on this matter will have the effect of negative votes. Broker non-votes will not affect the
outcome of the vote on this matter.

Approval of the increase in the dollar amount of shares awarded to eligible directors each year under the Stock
Program for Outside Directors of the Company's 2001 Long-Term Incentive Plan, Proposal 3, requires the affirmative
vote of the majority of the shares of Common Stock that are entitled to vote on the Proposal and represented, in person
or by proxy, at the annual meeting. Abstentions on this matter will have the effect of negative votes. Broker non-votes
will not affect the outcome of the vote on this matter. BROKERS DO NOT HAVE DISCRETION TO VOTE ON
THIS PROPOSAL WITHOUT YOUR INSTRUCTION. IF YOU DO NOT INSTRUCT YOUR BROKER HOW TO
VOTE ON THIS PROPOSAL, YOUR BROKER WILL DELIVER A NON-VOTE ON THIS PROPOSAL.

Revocation of Proxies

A shareholder may revoke his or her proxy at any time before it is voted by giving to the Secretary of LabOne written
notice of revocation bearing a later date than the proxy, by submitting a later-dated proxy, or by revoking the proxy
and voting in person at the annual meeting. Attendance at the annual meeting will not in and of itself constitute a
revocation of a proxy. Any written notice revoking a proxy should be sent to Mr. Joseph C. Benage, Secretary,
LabOne, Inc., 10101 Renner Boulevard, Lenexa, Kansas 66219.

SOLICITATION OF PROXIES

The cost of soliciting proxies will be borne by LabOne. Proxies may be solicited by certain of LabOne's directors,
officers, and regular employees, without additional compensation, in person or by telephone, email or facsimile.
LabOne will request brokers and nominees who hold shares of Common Stock in their names to furnish proxy
materials to beneficial owners of the shares and will reimburse such brokers and nominees for their reasonable
expenses incurred in forwarding solicitation materials to such beneficial owners.

PROPOSAL 1
ELECTION OF DIRECTOR
Information Concerning Nominee for Election as a Class B Director

The shareholders will be asked to elect the nominee listed below as a class B director, to hold office for a three-year
term until the 2007 annual meeting of shareholders and until his successor is elected and qualified. The Board
presently consists of eight directors divided into three classes, class A consisting of two directors and classes B and C
consisting of three directors each. One class of directors is elected each year to hold office for a three-year term and
until the successors of such class are duly elected and qualified. The nominee listed below is currently serving as a
class B director.

In connection with the financing provided by Welsh, Carson, Anderson & Stowe, L.P. IX and related parties ("WCAS
IX") to enable LabOne to purchase Osborn Group, Inc., LabOne and WCAS IX entered into a Securities Purchase
Agreement on August 31, 2001 (the "Securities Purchase Agreement"). Under the Securities Purchase Agreement, as
amended, WCAS IX was entitled to nominate or directly elect up to three directors for election to LabOne's Board
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(the "Welsh Carson Directors") and one member of the Board (the "Jointly Selected Director") was a person mutually
nominated by the Welsh Carson Directors and the members of the Board other than the Jointly Selected Director and
the Welsh Carson Directors (the "Company Directors"). LabOne further agreed to use its best efforts to cause the
persons nominated by WCAS IX to be elected to the Board by the holders of Common Stock. In addition, in
connection with the financing provided by WCAS IX, WCAS IX and certain members of the family of W. Thomas
Grant II, including certain related trusts (the "Grant Family"), entered into a voting agreement, dated as of August 31,
2001 (the "voting agreement"). Under the voting agreement, as amended, certain members of the Grant Family agreed
to vote their shares of Common Stock in favor of the election of the director nominees of WCAS IX.

During 2003 (i) WCAS IX exercised the warrants received under the Securities Purchase Agreement and sold the
shares of Common Stock received upon such exercise, and (ii) WCAS IX converted the shares of Series B-1
Cumulative Convertible Preferred Stock ("Series B-1 Convertible Preferred Stock") received under the Securities
Purchase Agreement into shares of Common Stock and distributed such shares to its limited and general partners. As a
result of the foregoing, the rights of WCAS IX under the Securities Purchase Agreement to nominate or elect directors
is of no further force or effect.

Two of the incumbent Class B Directors, Paul B. Queally and Sean M. Traynor, were director nominees of WCAS IX.
In addition, D. Scott Mackesy, a Class A Director whose current term expires in 2006, was a director nominee of
WCAS IX. Primarily because WCAS IX no longer has an ownership interest in LabOne, Messrs. Queally and Traynor
will not stand for reelection at the annual meeting and Mr. Mackesy has notified the Board that he will resign from the
Board effective at the annual meeting.

Because of these recent developments, the Board has determined to (i) reduce the size of the Board from 8 members to
7 members by reducing the number of Class B directors to two effective with the completion of the current term of the
Class B Directors, (ii) nominate only one Class B Director candidate for election at the annual meeting and (iii) fill the
one Class B vacancy and the one Class A vacancy after the annual meeting upon completion of a search for suitable
director candidates. Persons approved by the Board to fill the vacancies will hold office for the unexpired portion of
the term of the Class to which they are appointed. The Board believes these changes are in the best interests of the
Company and its shareholders.

Mr. Mascotte has been recommended to the Board by the Nominating/Corporate Governance Committee, and his
nomination has been approved by the Board. It is expected that Mr. Mascotte will be available for election, but in the
event that he is unavailable, the persons named in the accompanying proxy will vote for a substitute nominee or
nominees designated by the Board.

THE BOARD RECOMMENDS THAT SHAREHOLDERS VOTE "FOR" PROPOSAL 1 TO ELECT THE
FOLLOWING NOMINEE AS DIRECTOR.

Nominee for Election as Director

Name Age Class Principal Occupation
John P. Mascotte 65 B Mr. Mascotte was appointed a class B director of LabOne

on August 22, 2002. His term ends at the 2004 annual
meeting of shareholders. Mr. Mascotte retired as president
and chief executive officer of Blue Cross and Blue Shield
of Kansas City, Inc. on June 30, 2001. He is the former
chairman and chief executive officer of the Continental
Corporation, an insurance holding company, which
merged in 1995 with CNA. After graduating from the



Compensation of Directors
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University of Virginia Law School, he began his career as
law clerk to Howard A. Dawson, Jr., former chief judge
of the United States Tax Court, and then joined Coopers
& Lybrand as a tax specialist before becoming executive
vice president of People's Trust Bank in Fort Wayne,
Indiana. Mr. Mascotte also is a certified public accountant
and a chartered life underwriter. Mr. Mascotte also serves
on the boards of Wyeth, Inc., Hallmark Cards, Inc.,
Crown Media Holdings, Inc., and Generali USA Life Re
Company. He is a member of the board of trustees of the
Aspen Institute and serves on the board of the Hall Family
Foundation. Mr. Mascotte is the former national chairman
of the Local Initiatives Support Corporation, the nation's
largest non-profit developer of low-income housing, and
he now serves as chairman of Winco, an LISC affiliate
which acts as an intermediary in support of
welfare-to-work initiatives. He is a member of the board
of the Taub Institute for Research on Alzheimer's Disease
and the Aging Brain at Columbia University in New York
and a former Trustee of the New York Public Library and
Lincoln Center in New York.

Directors who are not employees of LabOne ("Non-Management Directors") receive an annual retainer fee of
$15,000, a grant of a number of shares of Common Stock having a value equal to $2,500 and a stock option having a
value of $15,000. Non-Management Directors also receive $2,000 for each board meeting attended and $750 for each
committee meeting attended, except for meetings of the Audit Committee. Non-Management Directors who serve on
the Audit Committee (except as its Chairman) receive an annual retainer fee of $1,000. All Audit Committee members
also receive $1,500 for each Audit Committee meeting attended. Each Non-Management Director who also serves as
Chairman of a committee (except the Chairman of the Audit Committee) also receives $1,250 per year for serving in
such capacity. The Chairman of the Audit Committee receives an annual retainer fee of $2,500. Directors also receive
reimbursement for reasonable expenses in attending meetings.

Following is a chart showing compensation paid during 2003 to Non-Management Directors for Board service:

2003 Non-Management Board Compensation Paid

NON-MANAGEMENT| BOD |AUDIT |COMP|EXEC| CORP | ANNUAL ANNUAL ANNUAL ANNI

BOARD MEMBER MTG | MTG | MTG | MTG |GOVER |RETAINER | RETAINER, | RETAINER RETAI

$2,000 | $1,500 | $750 | $750 | MTG $12,500 CHAIRMAN AUDIT CHAIR

$750 OF AUDIT |COMMITTEE| OF OT

COMMITTEE | MEMBERS |COMMI

$2,500 $1,000 $1,2|

W. Roger Drury $10,000] $7,500 |$2,250] $ $ $12,500 $2,500 $ $.

D. Scott Mackesy 8,000 1,500 12,500 1,21

John P. Mascotte 10,000 1,500 12,500 1,25|

Paul B. Queally 10,000 2,250 | 750 12,500 1,2§
James R. Seward 8,000 | 7,500 750 12,500 1,000
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Sean M. Traynor 10,000 12,500
John E. Walker 10,000 | 7,500 1,500 12,500 1,000
Total $66,000]$22,500]$6,0001$1,500] $3,000 $87,500 $2,500 $2,000 $3,7

Related Party Transactions

Two sons of W. Thomas Grant II are employed by the Company or an affiliate of the Company. William T. Grant III
is employed by the Company as Physician Marketing & Sales Vice President at an annual salary of $82,000 plus
commissions. Joseph M. Grant is employed by ExamOne as District Sales Manager at an annual salary of $35, 853
plus commissions.

Messrs. Queally, Mackesy and Traynor serve on the board of directors of AmeriPath, Inc., a vendor to the Company,
and Mr. Queally currently serves as its Chairman. Mr. Traynor serves on the board of directors of US Investigation
Services, Inc., a vendor to the Company. Mr. Walker serves on the board of directors of Farm Bureau Life Insurance
Company, a customer of the Company.

See information provided under the heading "Directors and Executive Officers" and under the heading "Certain
Relationships and Related Transactions".

Indemnification

As required by the By-laws of LabOne, LabOne has entered into an indemnification agreement with each of the
directors providing indemnification to the full extent permitted or authorized by law.

Independence of Board Members

Except for W. Thomas Grant II, who serves as Chairman of the Board, President and Chief Executive Officer of the
Company, each of the directors is independent under the corporate governance standards of NASDAQ.

Meetings of the Board and Committees

There were five meetings of the Board during 2003 and it acted twice by unanimous written consent. The committees
of the Board include, among others, an Executive Committee, an Audit Committee, an Executive Compensation
Committee and a Nominating/Corporate Governance Committee. During 2003, the Audit Committee met five times at
regular meetings and an additional four times to review earnings releases and other such matters, the Executive
Compensation Committee met three times and it acted once by unanimous written consent, the Nominating/Corporate
Governance Committee met three times, and the Executive Committee met once and acted four times by unanimous
written consent. All incumbent directors attended 75 percent or more of the total number of all meetings of the Board
and of committees of which they were members during 2003.

The Audit Committee consists of W. Roger Drury, Chairman, James R. Seward and John E. Walker, each of whom is
independent under the corporate governance standards of NASDAQ applicable to members of audit committees. Mr.
Drury has been designated by the Board as the Audit Committee Financial Expert. The Board has adopted a written
charter for the Audit Committee. A copy of the current Charter for the Audit Committee is attached to this Proxy
Statement as Appendix A. The Audit Committee assists the Board with oversight of the integrity of the Company's
financial statements, the Company's compliance with legal and regulatory requirements, the independent auditor's
qualifications and independence, the accounting and financial reporting processes of the Company and the audits of
the financial statements of the Company, and the performance of the Company's internal audit function and of the
independent auditor. In discharging its oversight role, the Audit Committee is empowered to investigate any matter
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brought to its attention and to engage independent counsel and other advisors as it determines necessary. The
Company is obligated to provide funding, as determined solely by the Audit Committee, for compensation of the
independent auditors and advisors retained by the Audit Committee.

The Executive Compensation Committee consists of Paul B. Queally, Chairman, W. Roger Drury and D. Scott
Mackesy, each of whom is independent under the corporate governance standards of NASDAQ. The Executive
Compensation Committee reviews and approves the compensation of the Company's Chief Executive Officer and
other executive officers; establishes annual and long-term performance goals and objectives for them; administers the
Company's annual and long-term incentive plans, including the granting of awards under long-term incentive plans;
and produces an annual report on executive compensation for inclusion in the Company's annual proxy statement. The
Committee is authorized to retain compensation consultants and other advisors to assist it and to approve their fees
and other retention terms.

The Nominating/Corporate Governance Committee consists of John P. Mascotte, Chairman, and John E. Walker, each
of whom is independent under the corporate governance standards of NASDAQ. The Board has adopted a written
Charter for the Committee which is available at the Company's web site at www.labone.com. The
Nominating/Corporate Governance Committee assists the Board in fulfilling its nominating functions; assists the
Board in fulfilling its corporate governance oversight function; assists the Board in chief executive succession
planning; makes recommendations to the Board regarding compensation of non-management directors; and takes a
leadership role in shaping the corporate governance of the Company. The Committee is authorized to retain search
firms and legal, accounting and other advisors to assist it and to approve their fees and other retention terms.

The Executive Committee consists of W. Thomas Grant II, Chairman, Paul B. Queally and James R. Seward. The
Executive Committee exercises all the powers and authority of the Board when the Board is not meeting; develops,
recommends and reviews policy guidelines for all LabOne investments and borrowings; recommends and reviews the
performance of outside investment management firms performing services for LabOne; and reports all of its actions to
the Board.

Director Nomination Procedures

General. The Nominating/Corporate Governance Committee, as part of its duties, assists the Board in fulfilling its
nominating function. In assisting the Board, the Nominating/Corporate Governance Committee identifies and
evaluates candidates to serve as directors in accordance with criteria established by the Nominating/Corporate
Governance Committee and the Board, and makes recommendations regarding candidates to the Board. The
Nominating/Corporate Governance Committee will consider candidates recommended by shareholders as described
below.

Criteria for Nominees.

The Nominating/Corporate Governance Committee works with the Board on an annual basis to determine the
appropriate characteristics, skills and experience for the Board as a whole and its individual members. In evaluating
the suitability of individual Board members, the Board takes into account many factors, including general
understanding of marketing, finance and other disciplines relevant to the success of a publicly-traded company in
today's business environment; understanding of the Company's businesses; and educational and professional
background. The Board evaluates each individual in the context of the Board as a whole, with the objective of
recommending a group that can best perpetuate the success of the business and represent shareholder interests through
the exercise of sound and informed judgment, using its diversity of experience. In determining whether to recommend
a director for re-election, the Nominating/Corporate Governance Committee also considers the director's past
attendance at meetings and participation in and contributions to the activities of the Board.
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In furtherance of the foregoing the Board has established the following nonexclusive criteria for nominations to the
Board:

Directors should be of the highest ethical character and share the values of LabOne's Mission
Statement.

Directors should have reputations, both personal and professional, consistent with the image and
reputation of LabOne.

Directors should be highly accomplished in their respective field, with superior credentials and
recognition.

Each director should have relevant expertise and experience, and be able to offer advice and guidance
to the chief executive officer based on that expertise and experience.

Each director should have the ability to exercise sound business judgment.
Directors should be selected so that the Board is a diverse body.

The Board believes that a substantial majority of its directors should be independent. In determining the independence
of a director, the Board will apply the definition of "independent director" in the listing standards of the NASDAQ
Stock Market and applicable laws and regulations.

ldentification and Evaluation of Nominees. Once the Nominating/Corporate Governance Committee or the Board has
identified a need to add a new Board member with specific criteria or to fill a vacancy on the Board, the Chair of the
Nominating/Corporate Governance Committee will initiate a search, seeking input from Board members and senior
management of the Company, reviewing shareholder recommendations and hiring a search firm, if necessary. The
Nominating/Corporate Governance Committee will then identify candidates who satisfy specific criteria or otherwise
qualify for membership on the Board, depending on the need at that time, and interview them. The full Board will be
kept informed of progress on an informal basis. After completion of the interview process, the Nominating/Corporate
Governance Committee will meet to consider and approve a final candidate and then seek full Board endorsement of
the selected candidate. Director candidates duly recommended by shareholders will be evaluated according to the
foregoing process.

Procedures to be Followed By Shareholders.

The Nominating/Corporate Governance Committee will consider shareholder recommendations for director
candidates. To submit a recommendation to the Nominating/Corporate Governance Committee for a nominee for
election at an annual meeting, a shareholder should submit the recommendation, together with such biographical
information and other information required by the Nominating/Corporate Governance Committee, to the Chair of the
Nominating/Corporate Governance Committee, c/o General Counsel, LabOne, Inc., 10101 Renner Boulevard, Lenexa,
Kansas 66219 no later than January 15 of the same year. Shareholders may request the biographical and other
information required by the Nominating/Corporate Governance Committee by contacting the General Counsel of the
Company at the address listed above.

Shareholder Communications with the Board

The Company has a process for shareholders to send communications to the Board. The Chairs of our Audit,
Executive Compensation and Nominating/Corporate Governance Committees rotate responsibility for chairing the
executive sessions of our independent (non-management) directors. You may communicate with the Chair of any of
these committees by sending a written communication to their attention c/o General Counsel, LabOne, Inc., 10101
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Renner Boulevard, Lenexa, Kansas 66219 or via e-mail c/o the General Counsel at joe.benage @labone.com. The
General Counsel will forward your written communication or e-mail directly to the designated chair[s].

Attendance of Directors at Annual Meeting

In February 2004 the Company adopted a policy requiring attendance by director nominees at the annual meeting of
shareholders absent hardship and encouraging attendance by other Board members whose terms are not expiring and
who are continuing in office. Two of eight directors attended the 2003 annual meeting of shareholders.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires directors, executive officers and beneficial
owners of more than ten percent of the Common Stock of LabOne to file reports of beneficial ownership and changes
in beneficial ownership with the Securities and Exchange Commission and to provide copies to LabOne. Based solely
upon a review of the copies of such reports provided to LabOne and written representations from directors and
executive officers, LabOne believes that such persons have complied with all applicable Section 16(a) filing
requirements for 2003, except that Messrs. Queally, Mackesy and Traynor, directors of the Company, reported late, on
Form 5's filed March 9, 2004, their transfers of shares of Common Stock received by them as director compensation to
WCAS Management Corporation pursuant to its internal policies.

PROPOSAIL 2
APPROVAL OF INDEPENDENT AUDITOR

KPMG LLP served as independent auditor to LabOne for 2003. The Board, upon the recommendation of its Audit
Committee, has ratified the selection of KPMG LLP to serve as independent auditor to LabOne for 2004.

Representatives of KPMG LLP are expected to be present at the annual meeting to answer questions about the audit
report. They also will have the opportunity to make a statement if they desire to do so.

THE BOARD RECOMMENDS THAT SHAREHOLDERS VOTE "FOR" PROPOSAL 2 TO APPROVE KPMG
LLP AS INDEPENDENT AUDITOR TO LABOne FOR 2004.

Audit and Non-Audit Fees

For the fiscal years ended December 31, 2003 and December 31, 2002, KPMG LLP billed the Company for its
services the fees set forth below.

2003 2002
Audit fees: $151,350 $127,500
Audit related fees: (1) 60,751 17,000
Tax fees: (2) 88,330 64,320
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All Other Fees: 0 0

Total $300,431 $208,820

(1) Audit related fees consisted of audits of employee benefit plans, due diligence related to
acquisitions and assistance related to internal control reporting requirements.

(2) Tax fees consisted principally of assistance with tax returns and related tax issues.
Pre-Approval Policy

The Audit Committee has adopted policies and procedures for pre-approving all audit and non-audit services provided
by the independent auditor ("pre-approval policy"). Under the pre-approval policy, prior to engagement of the
independent auditor for the annual audit, the independent auditor and the Chief Financial Officer or Controller are
required to submit to the Audit Committee for specific pre-approval the services (and related fees) expected to be
rendered by the independent auditor to the Company during the 12 months from the date of pre-approval, for each of
the following four categories of services: (1) audit services, (2) audit related services, (3) tax services and (4) other
services.

If during the year it becomes necessary or is in the best interests of the Company to engage the independent auditor for
additional services or for changes in the scope of services not contemplated in the original pre-approval, the
pre-approval policy requires specific pre-approval by the Audit Committee or its Chairman before engaging the
independent auditor for such additional services and requires the Chairman to report any pre-approval decisions made
by him or her to the Audit Committee at its next scheduled meeting. Under the pre-approval policy, the Audit
Committee is prohibited from delegating the responsibilities to pre-approve or ratify services to any member of
management of the Company and its subsidiaries. The pre-approval policy prohibits the Audit Committee from
approving certain specified services by the independent auditor, including those that are deemed to impair
independence under applicable law.

AUDIT COMMITTEE REPORT

The Audit Committee reviews the Company's financial reporting process on behalf of the Board of Directors.
Management has the primary responsibility for the financial statements and the reporting process, including the
system of internal controls.

In this context, the Committee has met and held discussions with management and the independent auditor regarding
the fair and complete presentation of the Company's results. The Committee has discussed significant accounting
policies applied by the Company in its financial statements, as well as alternative treatments. Management represented
to the Committee that the Company's financial statements were prepared in accordance with generally accepted
accounting principles, and the Committee has reviewed and discussed the financial statements with management and
the independent auditor. The Committee discussed with the Company's independent auditor the matters required to be
discussed by Statement on Auditing Standards No. 61, "Communication with Audit Committees."

In addition, the Committee received the written disclosures from the independent auditor required by Independence
Standards Board Standard No. 1, "Independence Discussions with Audit Committees," and discussed with the
independent auditor its independence in relation to the Company and its management. The Committee also considered
whether the provision of non-audit services to the Company by the independent auditor is compatible with the
auditor's independence. The Committee has concluded that the independent auditor is independent from the Company
and its management.
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The Committee discussed with the Company's independent auditor the overall scope and plans for its audit. The
Committee meets with the independent auditors, with and without management present, to discuss the results of their
examinations, the evaluations of the Company's internal controls, and the overall quality of the Company's financial
reporting.

In reliance on the reviews and discussions referred to above, the Committee approved the inclusion of the audited
financial statements in the Company's Annual Report on Form 10-K for the fiscal year ended December 31, 2003 to
be filed with the Securities and Exchange Commission. The Committee has selected the Company's independent
auditor for 2004.

Submitted by the Audit Committee
W. Roger Drury, Chairman

James R. Seward
John E. Walker

PROPOSAL 3

INCREASE IN DOLLAR AMOUNT OF SHARES
TO BE ISSUED TO ELIGIBLE DIRECTORS EACH YEAR
UNDER THE STOCK PROGRAM FOR OUTSIDE DIRECTORS
OF THE 2001 LONG-TERM INCENTIVE PLAN

The Board has adopted, subject to the approval of the shareholders of LabOne, an amendment to the LabOne, Inc.
2001 Long-Term Incentive Plan (the "Plan") to increase from $2,500 to $10,000 the dollar value of shares of Common
Stock which are automatically issued each year to each "Eligible Director” of LabOne under the Plan's Stock Program
for Outside Directors. Eligible Directors are directors who are not employees of LabOne or any of its subsidiaries. The
increase also would apply to the prorated compensation payable for a partial year to Eligible Directors appointed to
the Board between meetings of shareholders.

The Stock Program for Outside Directors currently provides for annual compensation to Eligible Directors of
(a) $7,500 in cash, (b) $2,500 in Common Stock and (c) a stock option to purchase the number of shares determined
by dividing 50,000 by the fair market value of the Common Stock. Each director who is not an employee of LabOne
and its subsidiaries receives additional compensation outside of the Plan, including an additional annual cash retainer
of $5,000 ($7,500 effective on the first business day after the 2004 annual meeting) and fees for Board and committee
meetings attended and for serving as the Chair of any Board committee. See "Proposal 1  Election of Directors
Compensation of Directors."

The principal features of the Stock Program for Outside Directors and the other programs of the Plan are summarized
below. The summary is qualified in its entirety by the full text of the Plan set forth in Appendix B attached hereto.

Reasons for the Amendment
The best interests of the Company and its shareholders are served if the Company continues to attract and retain

directors of highest ethical character, superior reputations and skills, and relevant and diverse experience. Surveys
reflect the increasing time commitments required of board members particularly given the increased processes and
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procedures required by recent corporate governance initiatives and increased government regulation of business
generally. The Company believes that its compensation of directors must stay competitive for the Company to
continue to attract suitable director candidates. The Company also believes that there should be a balance between
cash and equity components of director compensation.

In August of 2002, based on a review of recent surveys of director compensation, the Board approved an increase in
the cash components of its compensation to their current levels. No adjustment was made at that time to the equity
components of director compensation. The Board at its November 2003 meeting requested management to obtain
current surveys of board compensation for review by the Nominating/Corporate Governance Committee and the
Board to evaluate the overall level of Board compensation in relation to its peers and particularly the equity
component of its compensation. Based on a review of these surveys, the Nominating/Corporate Governance
Committee recommended to the Board, and the Board approved for submission to the shareholders, the proposed
amendment to increase the dollar amount of shares awarded to eligible (non-management) directors each year from
$2,500 to $10,000. The Board believes that this amendment will establish Board compensation at an appropriate
overall level and balance of cash and equity for a company of its size and scope, and will enable the Company to
continue to attract suitable director candidates.

Principal Features of the Stock Program for Outside Directors

Shares Available for Issuance

The Plan authorizes an aggregate of 300,000 shares of Common Stock for issuance under the Stock Program for
Outside Directors. Shares subject to any stock option granted under the program that expires or lapses or is

terminated, forfeited or cancelled shall again be available for award under the program to the extent the stock option
was not exercised.

Compensation for Services

Annual Retainer Fee

. Under the Stock Program for Outside Directors, on the first business day after each annual meeting of shareholders
of LabOne, each person who is then an Eligible Director of LabOne receives an annual retainer fee of (a) $7,500 in
cash and (b) a grant of a number of shares of LabOne common stock having a value equal to $2,500, based upon the
fair market value of the shares on the date of grant, as determined under the Plan.

Annual Grant of Stock Options

. Under the program, each person who is an Eligible Director of LabOne also receives on the same day an automatic
grant of a stock option ("Formula Option"). The number of shares subject to each Formula Option is determined by
dividing 50,000 by the fair market value of LabOne common stock on the date of grant. The Board established the
value of the stock option at 30% of the fair market value of the shares subject to the Formula Option, or $15,000.
Partial Awards

. Each person appointed by the Board to fill a vacancy or a newly created directorship resulting from any increase in
the authorized number of directors as of any date other than the date of the annual meeting of the shareholders of
LabOne is entitled to a prorated award of cash, stock and stock options under the program.

Other Compensation
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. Each person who is an Eligible Director of LabOne is entitled to receive other compensation, including without
limitation such compensation for services for each meeting of the Board and committee of the Board attended as is
determined from time to time by the Board.

Terms of Formula Options

Non-Qualified Stock Option

. Each Formula Option is a non-qualified stock option not entitled to special tax treatment under Section 422