
QUIDELORTHO CORPORATION 

LEAD INDEPENDENT DIRECTOR CHARTER 

The Board of Directors (the “Board”) of QuidelOrtho Corporation (the “Company”) has 
established this Charter and the role of Lead Independent Director (the “Lead Director”) to serve in a lead 
capacity and coordinate the activities of the independent members of the Board, to be in effect at any time 
that the positions of the Chairperson of the Board (“Chair”) and Chief Executive Officer of the Company 
are held by the same person, or if the Chair is not otherwise independent. The Board believes that in the 
absence of an independent Chair, an independent Lead Director is an integral part of a governance 
structure that promotes strong, independent oversight of the Company’s management and affairs.  The 
Lead Director shall undertake those specific duties and responsibilities listed below and such other duties 
as the Board from time-to-time may prescribe.  The Board shall periodically review the role of the Lead 
Director and this Charter and shall make any recommended changes as determined by the Board. 

I. QUALIFICATIONS AND SERVICE 

The independent members of the Board shall elect an independent director to serve as the Lead 
Director.  For purposes of this Charter, a director shall be considered independent if the director qualifies 
as independent under applicable Nasdaq Stock Market rules and listing standards. 

The Lead Director shall be elected by a majority vote of the independent members of the Board.  
It is expected that the Lead Director shall be elected to a term of at least one year, with no limit on the 
number of times the Lead Director may be re-elected.  The Lead Director shall serve until his or her 
successor is duly elected and qualified, subject to the Lead Director’s earlier resignation, removal or 
death.  The Lead Director may be removed as the Lead Director by a majority vote of the independent 
members of the Board at any time for any or no reason. 

The Lead Director is expected to be an effective discussion leader and an effective listener.  The 
Lead Director should have the ability to devote the time necessary to perform his or her responsibilities. 
The designation of an independent Lead Director is not intended to inhibit communication among the 
directors or between any director and the Chair. 

II. DUTIES AND RESPONSIBILITIES 

In furtherance of the foregoing purposes, the duties and responsibilities of the Lead Director shall 
include the following: 

• Preside over Board meetings in the absence of, or upon the request of, the Chair. 

• Call meetings of the independent directors as necessary or appropriate. 

• Set the agenda and preside over executive sessions of the independent directors, raise any matters 
for consideration in such sessions requested by the Chair, and brief the Chair on issues raised in 
the executive sessions, as appropriate.  

• Consult, as needed, with the Chair on the calling of Board Meetings and suggest the calling of 
meetings to the Chair when the Lead Director deems such meetings are necessary or advisable.  

• Review and approve Board meeting schedules and agendas, including authority to include topics 
to be presented to the Board and require designated information be provided to the Board. 

• Review and approve information sent to the Board. 
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• Serve as a liaison and supplemental channel of communication between independent directors 
and the Chair (without inhibiting direct communications between the Chair and other directors). 

• Provide guidance to the Chair or the Board, as appropriate or as requested by the Chair. 

• Consult with the Chair on matters relating to corporate governance, Board performance and 
related matters. 

• In coordination with the Compensation Committee, lead the annual CEO performance evaluation 
process and CEO succession planning efforts. 

• If requested by major stockholders, ensure that he or she is available for consultation and direct 
communication. 

III. OUTSIDE ADVISORS 

The Lead Director will have the authority to engage and retain at the reasonable expense of the 
Company, and to terminate, such outside counsel, experts, and other advisors as he or she determines 
appropriate to assist in the full performance of the Lead Director’s functions, including the authority to 
approve such reasonable fees and other retention terms of any such outside counsel, experts and other 
advisors. 

IV. REPORTS 

The Lead Director shall report to the Board as and to the extent requested by the Board. 

Adopted: May 27, 2022
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