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Action from Insight

Empowering better health
with diagnostic insights

VISION
Accelerate growth
Drive operational excellence
* Grow General Diagnostics
* Enhance the Quest customer experience
* Expand Advanced Diagnostics
* Deliver Invigorate operational efficiencies
» Extend Diagnostic Services
2-POINT
STRATEGY
Promote a healthier world
Build value
Create an inspiring workplace
GOALS

HOW WE OPERATE

Our principles Our behaviors Our values
* Focus on diagnostic information services® Agile e Quality

» Strengthen organizational capabilities ¢ Customer Focused < Integrity

* Deliver disciplined capital deployment ¢ Transparent * Innovation
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* United as One Team ¢ Accountability

e Performance Oriented Collaboration

* Leadership
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Notice of 2018 Annual Meeting of Stockholders
Quest Diagnostics Incorporated

500 Plaza Drive

Secaucus, New Jersey

May 15, 2018, 10:30 a.m. local time

April 4, 2018

Dear Fellow Stockholder:

It is our pleasure to invite you to attend Quest Diagnostics’ 2018 Annual Meeting of Stockholders. At the meeting,
stockholders will vote:

. to elect ten directors;

¢0 approve the executive officer compensation disclosed in the Company’s 2018 proxy statement (advisory resolution);

. to ratify the appointment of our independent registered public accounting firm for 2018; and

to amend our Certificate of Incorporation to permit stockholders holding 20% or more of our common stock to cause
the Company to call special meetings of stockholders

. on a stockholder proposal regarding the right to call special meetings of stockholders.

Stockholders also will transact any other business as may properly come before the meeting or any adjournment or
postponement thereof.

Attendance at the meeting is limited to stockholders at the close of business on March 16, 2018, or their duly
appointed proxy holder.

We enclose our proxy statement, our Annual Report and a proxy card; distribution of these materials is scheduled to
begin on April 4, 2018. Your vote is very important. Whether or not you plan to attend the meeting, we urge you to
submit your proxy. Most stockholders may submit a proxy via mail, telephone or the Internet. Instructions on how to
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submit your proxy are included with your proxy card and these proxy materials. Please submit your proxy promptly.

Thank you for your continued support of Quest Diagnostics.

Sincerely,

Stephen H. Rusckowski Daniel C. Stanzione, Ph.D.
Chairman of the Board, President

and Chief Executive Officer Lead Independent Director
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PROXY SUMMARY

This summary highlights information contained elsewhere in this proxy statement. This summary does not contain all
of the information that you should consider, and you should read the entire proxy statement carefully before voting.

Annual Meeting of Stockholders

Time and Date 10:30 a.m., May 15, 2018 Record date March 16, 2018

Place Quest Diagnostics Incorporated Voting Record date stockholders only;
500 Plaza Drive one vote per share
Secaucus, NJ 07094

Meeting Agenda
For More
Detail,
QOur Board’s See P
Recommendation Seeldage
1.Elect ten directors FOR EACH DIRECTOR 1
NOMINEE
Approve the executive officer compensation disclosed in our 2018 proxy
. . . FOR 18
statement (advisory resolution)
Ratify the appointment of our independent registered public accounting firm
. FOR 48
for 2018
Amending our Certificate of Incorporation to permit stockholders holding
4.20% or more of our common stock to cause the Company to call special FOR 51
meetings of stockholders
Stockholder proposal regarding the right to call special meetings of AGAINST 51

“stockholders

Board Proposals

Advisory Resolution to Approve Executive Officer Compensation. We are asking our stockholders to approve, on an
advisory basis, the compensation of our named executive officers disclosed in our 2018 proxy statement.

Ratify the Appointment of Independent Registered Public Accounting Firm for 2018. We are asking our stockholders
to ratify the selection of PricewaterhouseCoopers LLP as our independent registered public accounting firm for 2018.
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Amend the Certificate of Incorporation to Permit Stockholders Holding 20% or More of our Common Stock to Cause
the Company to Call Special Meetings of Stockholders. Currently, stockholders holding 25% or more of our common
stock have the ability to cause the Company to call special meetings of stockholders. We are asking our stockholders
to approve an amendment to our Certificate of Incorporation to permit stockholders holding 20% or more of our
common stock to cause the Company to call special meetings of stockholders.

2019 Annual Meeting of Stockholders

Stockholder proposals submitted pursuant to SEC Rule 14a-8 must be received by the Company by December 5,
2018.

Notice of stockholder proposals outside of SEC Rule 14a-8, including nominations (other than proxy access
nominations) for the Board of Directors (the “Board”), must be received by the Company no earlier than January 15,
2019 and no later than February 14, 2019.

Notice of proxy access director nominations must be received by the Company no earlier than November 5,
2018 and no later than December 5, 2018.

12018 Proxy Statement



Board Nominees
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The following table provides summary information about our director nominees.

AFC Audit & Finance Committee FE Financial Expert
GC Governance Committee

CC Compensation Committee

EX Executive Committee

Name

Jenne K. Britell,

Ph.D.

Vicky B. Gregg

Jeffrey M. Leiden,

M.D., Ph.D.

Timothy L. Main

Gary M. Pfeiffer

Age

Director
Since

75 2005

63 2014

62 2014

60 2014

68 2004

QSCQuality, Safety & Compliance Committee

Occupation

Non-Executive Chair,

United Rentals, Inc.

Retired CEO,
Blue Cross and Blue

Shield of Tennessee

Chairman, President
and CEO,
Vertex Pharmaceuticals

Incorporated

Chairman,
Jabil Circuit, Inc.

Retired Senior

Vice President
and Chief

Experience/

Qualification

eFinance

*Executive
*Advisory

*Capital Markets

eInternational
JStrategic
Planning

*Executive

*Advisory
JStrategic
Planning
*Healthcare
,General
Management

*Executive

*Advisory
JStrategic
Planning
*Healthcare
,General
Management
*Executive
eInternational
*Operations
Corporate
Governance
,General
Management

*Accounting

*Executive
*Finance

Committee
Memberships
AFC/FE

Qsc

CC
QSC

CC
QSC

AFC
GC

AFC/FE
(Chair)
GC

EX

Other Public
Company
Boards

e United Rentals, Inc.

¢ Acadia Healthcare
Company

* Vertex Pharm.
Incorporated

¢ Jabil Circuit, Inc.

* Internap Corporation

10
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Financial Officer,

eInternational

E.IL du Pont de Nemours ~ Strategic

and Company
Timothy M. Ring 60 2011 Retired Chairman and

CEO, C. R. Bard, Inc.

Stephen H. ) 60 2012 Chairman, President
Rusckowski
and CEO,
Quest Diagnostics
Incorporated
Daniel C. ) .
Stanzione, Ph.D. 72 1997 President Emeritus,
Bell Laboratories
Helen I. Torley, )
M.B. Ch.B, 55 New President and CEO,
M.R.C.P. Nominee Halozyme
Therapeutics, Inc.
Gail R- Wilensky, 24 1997 Senior Fellow,

Ph.D.
Project Hope

2018 Proxy Statement ii

Planning
*Executive

eInternational
JStrategic
Planning
*Operations
*Healthcare
,General
Management

*Executive

eInternational
*Healthcare
JStrategic
Planning
*Operations
,General
Management

*Executive

,General
Management
JStrategic
Planning

*Executive

,General
Management
*Healthcare
eInternational
*Operations
JStrategic
Planning

*Healthcare

*Government
JStrategic
Planning

CC (Chair)
GC

EX

AFC
GC (Chair)

EX (Chair)

CC
GC
QSC (Chair)

e Becton, Dickinson
and Company

» Xerox Corporation

* Internap Corporation

* Halozyme
Therapeutics, Inc.

¢ United Healthcare
Corporation

11
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Executive Compensation Highlights

Type Form Terms
Equity *Performance Sharesf(?tz of *Performance metrics for 2017-2019
equity . :
award performance cycle: revenue growth, 50%;
average return on invested capital, 50%
*Vest after 3-year performance period
*Stock Options 0?(23 of *Vest ratably over three years from the grant
equity date
award
.Res‘trlcted Share  20% of *Vest 25% on each of the first and second
Units total
equity anniversaries of the grant date and 50% on
award
the third anniversary of the grant date
Cash *Salary *Reviewed and approved annually
,Annual Incentive ,Based on quantitative and qualitative goals with formula amount subject
Compensation to negative discretion
Retirement*401(k) Plan *Company matching contributions

JSupplemental Deferred

. *Company matching contributions
Compensation Plan pany £

Our Board is firmly committed to pay for performance. The table above outlines the main components of our
compensation program for executive officers in 2017. The objective of our program is to attract and retain talented
executives who have the skills and experience required to help us achieve our strategic objectives and advance the
long-term interests of our stockholders. The compensation opportunity for our named executive officers is directly
tied to corporate performance, including both financial and non-financial results, and individual performance.

The 2017 annual incentive payout for our named executive officers, including Mr. Rusckowski, on our annual cash
incentives under the Senior Management Incentive Plan (“SMIP”) was 97% of target. Payout on performance share
awards for the 3-year performance period ended December 31, 2017 was 111% of target. The following table
summarizes annual incentive plan and performance share payouts for the two most recent performance periods for our
named executive officers.

Performance Share
Payout for 3-year
Annual Incentive Payout performance period

Incentive Program (% of target) (% of target)
Performance period ended December 31, 2017 97 111
Performance period ended December 31, 2016 94 93

12
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Our Compensation Discussion and Analysis, which includes a discussion of our program’s “Best Practices,” begins on
page 19. The 2017 compensation of our named executive officers is set forth in tables beginning at page 37.

2017 Business Performance Highlights

2-Point Strategy

In 2017, we continued to make progress executing our business strategy. The Company improved on financial and
operating metrics and exceeded several key financial targets. Our Compensation Discussion and Analysis, beginning
on page 19, discusses our 2017 business performance.

The following highlights 2017 progress on our 2-point strategy.

Accelerate Growth. We grew revenues by 2.6% as compared to 0.3% in the prior year; we grew revenues 2.9% on
an equivalent basis (see Annex A for reconciliations of adjusted measures to measures reported under accounting
principles generally accepted in the United States). In 2017, we forged several new strategic relationships, including
with Wal-Mart Stores, Inc., Cleveland Clinic, McKesson Specialty Health, U.S. Oncology Network and Texas

*Oncology. We continued to expand our pipeline of hospitals and independent delivery networks interested in
working with us, and we implemented new professional laboratory services relationships with Montefiore Health
System, a premier academic health system in the New York City area, and PeaceHealth Laboratories, in three
Pacific Northwest states. We also made progress executing our strategy to be the provider of choice for consumers,
including launching a partnership with Wal-Mart Stores to expand access to basic health care services,

1112018 Proxy Statement
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and advancing several other consumer-centric initiatives, such as significantly increasing in 2017 the number of
Safeway locations where we offer services.

Drive Operational Excellence. We continued to make strong progress driving operational excellence and improving
our quality, efficiency and customer experience. We improved performance on key medical quality and customer
eservice measures as we became more efficient. Through our Invigorate cost excellence program, we exceeded our
goal of delivering $1.3 billion in run-rate savings exiting 2017, compared to 2011, and will continue to pursue
opportunities to achieve additional cost savings.

3 Operating Principles

The following are highlights on our three operating principles: strengthening the organization, focusing on diagnostic
information services, and delivering disciplined capital deployment.

Strengthen organizational capabilities. In 2017, we continued the Quest Management System, which provides a
foundation for day-to-day management to support our efforts to build a high-performance culture. In addition, our
entire organization continued participation in our Everyday Excellence program, which includes guiding principles
to support a superior customer experience, to inspire our employees to be their best every day, with every person

. and with every customer interaction. We also (i) continued our Leading Quest Academy, which is designed to
strengthen our more senior employee leaders through a highly experiential leadership development program focused
on creating a high-performance culture and sharpening the capabilities needed to lead our organization, (ii) offer our
Leading Quest Supervisor Academy for our supervisor-level employees and (iii) started a new leadership training
program for our manager-level employees. In 2017, we also, once again, improved the engagement levels of our
employees.

JRemain focused on diagnostic information services. We maintained a sharp focus on providing diagnostic
information services in 2017, having completed in 2016 our efforts to refocus on these services.

Deliver disciplined capital deployment. We returned a majority of our free cash flow to stockholders through
dividends and repurchases of our common stock. We reinvested in our business through $252 million in capital
expenditures and completed several acquisitions, including the outreach laboratory testing business of PeaceHealth
,Laboratories, Med Fusion and Clearpoint Diagnostics Laboratories, Shiel Medical Laboratory, certain assets of

* California Laboratory Associates, and Cleveland HeartLab, Inc. In January 2017, we announced a $1.0 billion
increase in repurchase authority under our common stock repurchase program. In February 2018, we announced the
seventh increase in our quarterly common stock dividend since 2011, increasing the dividend by over 11%, from
$0.45 per common share to $0.50 per common share.

2018 Proxy Statement iv
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QUEST DIAGNOSTICS INCORPORATED
PROXY STATEMENT
500 Plaza Drive, Secaucus, New Jersey 07094
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Frequently Asked Questions
Annex A Reconciliation of Non-GAAP and GAAP Information

2018 Proxy Statement
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INFORMATION ABOUT OUR CORPORATE GOVERNANCE

Proposal No. 1—Election of Directors

Our Board currently has nine directors. All directors are elected annually for a one-year term beginning on the date of
the annual meeting. Each director holds office until his or her successor has been elected and qualified or the director’s
earlier resignation, death or removal.

After considering the recommendation of the Governance Committee, the Board nominated the nominees below to
serve as directors. Each nominee, other than Dr. Helen L. Torley, currently is a director of the Company whose term
expires at the 2018 annual meeting. The Board nominated Dr. Torley for election for the first time at the annual
meeting. The Governance Committee considered several candidates as potential director candidates; Dr. Torley was
recommended as a candidate to Mr. Rusckowski by a third party unrelated to the Company. After the directors
interviewed Dr. Torley, the Governance Committee unanimously recommended to the Board that Dr. Torley be
nominated to be a director. The Board has authorized increasing its size from nine to ten members upon her election as
a director. The biography of each nominee contains information regarding the person’s service as a director of the
Company, business experience, other director positions and the experience, qualifications, attributes and skills that led
the Board to conclude as of the date of this proxy statement that the person should serve as a director of the Company.
The Board believes that each nominee possesses the qualities and experience that nominees should possess in
accordance with the Company’s Corporate Governance Guidelines, which set forth the Board’s philosophy regarding
Board composition and identify key qualifications and other considerations (the relevant portion of the Company’s
Corporate Governance Guidelines is set forth below under the heading “Board Nomination Process” beginning on page
7). Each nominee has consented to serve if elected.

Jenne K. Britell, Ph.D.

Dr. Britell is the non-executive chair of United Rentals, Inc. Dr. Britell is a member of the Council on

Foreign Relations, and a director of the U.S. Russia Foundation for Entrepreneurship and the Rule of

Law. From 2010 to 2015, Dr. Britell was Senior Managing Director at Brock Capital Group, advising
Non-Executive companies and investors regarding strategy, acquisitions and asset deployment, including in

Chair connection with financial services. From 2001 to 2009, she was the Chairman and Chief Executive
United Rentals, Officer of Structured Ventures, Inc., which advised domestic and foreign companies on financial
Inc. services products and strategy. From 1996 to 2000, she was a senior officer of GE Capital, serving as

President of GE Capital Global Commercial & Mortgage Banking and Executive Vice President of
GE Capital Global Consumer Finance from 1999 to 2000 and serving as President and Chief
Executive Officer of GE Capital Central and Eastern Europe from 1998 to mid-1999. Dr. Britell

Age: 75 served as a director of Crown Holdings, Inc. from 2000 to 2017 and West Pharmaceuticals
Corporation from 2005 to 2008.

Director since:

2005

Qualifications, Skills and Expertise

17
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Dr. Britell has extensive executive and advisory experience, including in corporate governance,
corporate finance, capital markets, international business and strategic planning, with multinational
corporations operating in complex, regulated industries.

1 2018 Proxy Statement
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Vicky B. Gregg

Retired
CEO

Blue Cross
and Blue
Shield of
Tennessee

Age: 63

Director
since: 2014

Ms. Gregg retired as Chief Executive Officer of Blue Cross Blue Shield of Tennessee in 2012. Prior to
becoming CEO in 2003, Ms. Gregg served in a number of other leadership roles, including President and
Chief Operating Officer. Before that, she held a series of senior roles at Humana Health Plans. Ms. Gregg
served as a member of the U.S. National Institutes of Health Commission on Systemic Interoperability.
She currently serves on the boards of Acadia Healthcare Company, Inc. and the Electric Power Board of
Chattanooga. Previously, Ms. Gregg served on several national boards, including TeamHealth Holdings,
Inc. (2013-2017), First Horizon National Corporation (2011-2015), America’s Health Insurance Plans
(Chair 2010-2011), the BlueCross BlueShield Association, the National Institute for Healthcare
Management (Chair 2012), and the Healthcare Leadership Council.

Qualifications, Skills and Expertise

Ms. Gregg has extensive executive and advisory experience, including in general management and
strategic planning, with a range of health care organizations, and extensive experience with healthcare
issues and the operation of the U.S. healthcare system, including as a practicing nurse.

Jeffrey M. Leiden, M.D., Ph.D.

Dr. Leiden has been Chairman, President and CEO of Vertex Pharmaceuticals Incorporated since
2011. He has served as a member of Vertex’s board of directors since 2009. Prior to joining Vertex
in 2011, Dr. Leiden was a Managing Director at Clarus Ventures, a life sciences venture capital

Chairman, firm he joined in 2006. From 2000 to 2006, he served as President and Chief Operating Officer and
President and Chief Scientific Officer at Abbott Laboratories, where he had responsibility for managing all
CEO aspects of Abbott’s global pharmaceutical business. Previously, Dr. Leiden held several academic
and hospital appointments, including as Chief of Cardiology at the University of Chicago, the
Vertex Elkan R. Blout Professor of Biological Sciences at the Harvard School of Public Health and
Pharmaceuticals Professor of Medicine at Harvard Medical School. He has extensive consulting experience in the
Incorporated pharmaceutical and medical device areas. Dr. Leiden served as a director of Abbott Laboratories
from 2001 to 2006, Shire Pharmaceuticals plc from 2007 to 2011 and Millennium
Pharmaceuticals, Inc. from 2008 to 2009. He is a fellow of the American Academy of Arts and
Sciences, and an elected member of the Institute of Medicine of the National Academy of
Age: 62 Sciences.

Director since:

2014

Qualifications, Skills and Expertise

Dr. Leiden has extensive executive and advisory experience, including in general management and
strategic planning, with a range of health care organizations, and extensive experience with
healthcare issues and the operation of the U.S. healthcare system, including as a practicing

19
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physician.

2018 Proxy Statement 2
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Timothy L. Main

Mr. Main is Chairman of the Board of Directors of Jabil Circuit, Inc., an electronic product solutions
company providing comprehensive electronics design, manufacturing and management services to global
electronics and technology companies. Mr. Main was Chief Executive Officer of Jabil from 2000 until

Chairman
Jabil
Circuit, Inc.

2013. As CEO, Mr. Main led Jabil’s growth strategy, increasing annual revenues nearly five-fold to reach
$17 billion in 2012, and expanding in Asia and other emerging markets.

Qualifications, Skills and Expertise

Age: 60
Director . . . . . o . .
since: 2014 Mr. Main has extensive executive experience, including in international, operations, corporate
' governance and general management in a complex industry.
Gary M. Pfeiffer
Mr. Pfeiffer retired in 2006 as the Senior Vice President and Chief Financial Officer of E.I. du Pont de
Nemours and Company. He joined DuPont in 1974, where he held positions of increasing
Retired responsibility in finance and international operations, as well as in various DuPont divisions. Mr.
Senior Pfeiffer served as Secretary of Finance for the state of Delaware from January through June 2009. Mr.
Vice Pfeiffer is a director of InterNAP Corporation, and served as a director of TerraVia Holdings, Inc. from
! . 2014 to 2017 and Talbots, Inc. from 2005 to 2012. He served as the non-executive Chair of the Board
President . . . . .
of Directors of Christiana Care Health System, a regional hospital system located in Delaware, from
and CFO
2012 to 2016.
E.I. du Pont
de Nemours

and Company

Age: 68

Director
since: 2004

Qualifications, Skills and Expertise

Mr. Pfeiffer has extensive executive experience, including in corporate finance, accounting,
international operations, and strategic planning, with a multinational corporation operating in complex
industries.

3 2018 Proxy Statement
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Timothy M. Ring

Mr. Ring retired in 2017 as Chairman and Chief Executive Officer of C. R. Bard, Inc., positions in
which he had served since 2003. He is a director of Becton, Dickinson and Company, and was director

Retl.red of C. R. Bard, Inc. from 2003 to 2017 and CIT Group Inc. from 2005 to 2009. Mr. Ring is a Trustee of

Chairman the New Jersey Health Foundation

and CEO Y '

C. R. Bard,

Inc. Qualifications, Skills and Expertise

Age: 60 . . . . . . . . . .

Mr. Ring has extensive executive experience, including in strategic planning and international
. operations, with a multinational corporation operating in the healthcare industry.

Director

since: 2011

Stephen H. Rusckowski
Mr. Rusckowski has been President and Chief Executive Officer of Quest Diagnostics since May 2012
and Chairman of the Board since January 2017. From November 2006 to May 2012, Mr. Rusckowski
was the Chief Executive Officer of Philips Healthcare, the largest unit of Royal Philips Electronics,
and a member of the Board of Management of Royal Philips Electronics and its Executive Committee.

Chairman He joined Philips when it acquired Agilent’s Healthcare Solutions Group in 2001, and was the CEO of

President and
CEO

Quest
Diagnostics
Incorporated

Age: 60

Director
since: 2012

Philips Imaging Systems business group before assuming his role as CEO of Philips Healthcare. Mr.
Rusckowski served as the Chairman of the American Clinical Laboratory Association from March
2014 to March 2017. He is a director of Xerox Corporation and was a director of Covidien plc from
December 2013 to January 2015.

Qualifications, Skills and Expertise

Mr. Rusckowski has extensive executive experience, including in strategic planning and international
operations, with multinational corporations operating in the healthcare industry. Mr. Rusckowski’s
employment agreement with the Company provides for him to be nominated for election to the Board.

Daniel C. Stanzione, Ph.D.

President
Emeritus
Bell

Dr. Stanzione retired from Lucent Technologies Incorporated in 2000 and is President Emeritus of Bell
Laboratories and an independent consultant. Dr. Stanzione began his career in 1972 with Bell
Laboratories, where he led the teams working on the first microprocessors and digital signal
processors. He was appointed President of Network Systems, Lucent’s largest business unit, in 1996
and was appointed Chief Operating Officer of Lucent in 1997. Dr. Stanzione is a director of InterNAP
Corporation, where he serves as non-executive chairman. Dr. Stanzione served as a director of Avaya

22
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Laboratories Inc. from 2000 until 2007. He has been Lead Independent Director since January 1, 2017 and served as
Chairman from May 1, 2012 until January 1, 2017.

Age: 72
Qualifications, Skills and Expertise
Director
since: 1997
Dr. Stanzione has extensive executive experience, including in general management and strategic
planning, with multinational corporations operating in complex industries.
2018 Proxy Statement 4
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Helen I.
Torley,
M.B.
Ch.B.,
M.R.C.P

President
and CEO
Halozyme

Therapeutics,
Inc.

Age: 55

New Nominee
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Dr. Torley has, since 2014, been President and Chief Executive Officer of Halozyme Therapeutics,
Inc., a biotechnology company focused on developing and commercializing novel cancer therapies
that target the tumor microenvironment. Prior to joining Halozyme, Dr. Torley served as Executive
Vice President and Chief Commercial Officer for Onyx Pharmaceuticals from August 2011 to
December 2013, where she was responsible for the development of Onyx’s commercial capabilities in
the United States, Europe and Asia Pacific regions. Prior to Onyx, Dr. Torley spent 10 years in
management positions at Amgen Inc., most recently serving as Vice President and General Manager
of the US Nephrology business unit from 2003 to 2009 and the U.S. Bone Health business unit from
2009 to 2011. Prior to 2003, she held various senior management positions at Bristol-Myers Squibb
and Sandoz/Novartis, and was in medical practice as a senior registrar in rheumatology at the Royal
Infirmary in Glasgow, Scotland. Dr. Torley is a director of Halozyme Therapeutics, Inc., and she
served as a director of Relypsa, Inc. from 2015 to 2016. Before joining the industry, Dr. Torley was
in medical practice.

Qualifications, Skills and Expertise

Dr. Torley has extensive executive experience, including in general management, strategic planning
and commercial operations, with multinational corporations operating in the healthcare industry.

Gail R. Wilensky, Ph.D.

Senior Fellow
Project Hope

Age: 74

Director since:
1997

Dr. Wilensky is a Senior Fellow at Project HOPE, an international non-profit health foundation,
which she joined in 1993. From 2008 through 2009, Dr. Wilensky served as President of the Defense
Health Board, an advisory board in the Department of Defense. From 1997 to 2001, she was the chair
of the Medicare Payment Advisory Commission. From 1995 to 1997, she chaired the Physician
Payment Review Commission. In 1992 and 1993, Dr. Wilensky served as a deputy assistant to the
President of the United States for policy development relating to health and welfare issues. From
1990 to 1992, she was the administrator of the Health Care Financing Administration where she
directed the Medicare and Medicaid programs. Dr. Wilensky is a director of UnitedHealthcare
Corporation. She served as a director of Manor Care Inc. from 1998 until 2009, Gentiva Health
Services, Inc. from 2000 until 2009, Cephalon Inc. from 2002 to 2011 and SRA International, Inc.
from 2005 to 2011. Dr. Wilensky also served as a Commissioner of the World Health Organization’s
Commission on the Social Determinants of Health and as the Non-Department Co-Chair of the
Defense Department’s Task Force on the Future of Military Health Care.

Qualifications, Skills and Expertise
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Dr. Wilensky has extensive experience, including in strategic planning, as a senior advisor to the U.S.
government and private enterprises regarding healthcare issues and the operation of the U.S.
healthcare system.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR EACH NOMINEE. PROXIES
SOLICITED BY THE BOARD WILL BE VOTED FOR EACH NOMINEE UNLESS OTHERWISE
INSTRUCTED.

5 2018 Proxy Statement
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Governance Practices

The Board believes that good corporate governance, which is designed to protect and enhance shareholder value, is
important. The Board has adopted Corporate Governance Guidelines to enhance its own effectiveness and to
demonstrate its commitment to strong corporate governance for the Company. The Board reviews these Guidelines no
less frequently than annually for possible revision, including in response to changing regulatory requirements,
evolving practices and the concerns of our stockholders. The Company also has adopted a Code of Ethics applicable
to all directors, officers and employees. The Corporate Governance Guidelines and Code of Ethics are published on
our corporate governance website at www.QuestDiagnostics.com.

The Company has strong corporate governance structures, processes, policies and practices and listens to the concerns
of its stockholders. Our Board benefits from knowledgeable, independent directors.

Corporate Governance Highlights
Board Practice
Commitment to board refreshment - 4 new directors since 2014, each with significant CEO experience
9 of 10 director nominees are independent
Annual election of entire board
Majority voting standard for director elections
Annual assessment of Board and Committee structure and performance
Lead Independent Director with clearly defined role and robust responsibilities
Regular executive sessions for independent directors only, presided over by Lead Independent Director
Independent directors receive a majority of their annual compensation in equity to further align their interests with
our stockholders’ interests
Committees assignments are chosen with view to continuity and diversity
Reviews annually of succession planning and development of management personnel

Shareholder Matters

Adopted proxy access right for stockholders

Adopted stockholder right to call a special meeting of stockholders
No “poison pill” stockholders rights plan

No supermajority voting requirements

Annual say-on-pay vote

Active shareholder engagement

Procedural Best Practices
Committees report on their activities to the Board at each Board meeting
Directors are offered the opportunity to attend director education programs conducted by third parties
Public disclosure of corporate political contributions policy and information regarding corporate political
expenditures
Board materials provided to directors in advance of meetings to allow preparation for discussion of the items
Board portal enhances the Board’s efficiency, access to information, security and communication
Independent directors have unlimited access to officers and employees of the Company
Board and committees have access to independent legal, financial or other advisors
Directors and executive officers prohibited from hedging or pledging Company stock
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Director Independence

The Board assesses the independence of each director annually, and of each director nominee, in accordance with the
Company’s Corporate Governance Guidelines and New York Stock Exchange (“NYSE”) listing standards. The
independence guidelines in the Corporate Governance Guidelines are consistent with the independence requirements
in the NYSE listing standards and include guidelines as to categories of relationships that are considered not material
for purposes of director independence.

2018 Proxy Statement 6
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All members of the Audit and Finance Committee and the Compensation Committee must be independent under the
Company’s Corporate Governance Guidelines. Pursuant to the charters of the Audit and Finance Committee and
Compensation Committee, respectively, members of these committees also must satisfy separate independence
standards based on requirements of the Securities and Exchange Commission (“SEC”) and NYSE, respectively.

The Board has determined that a substantial majority (eight of nine) of our directors, as well as our new director
nominee Dr. Torley, is independent. Each member, including the chair, of each of the Audit and Finance Committee,
the Compensation Committee, the Governance Committee and the Quality, Safety & Compliance Committee qualifies
as independent, including under the committee-specific independence requirements discussed above. The Board has
determined the following directors to be independent: Dr. Britell, Ms. Gregg, Dr. Leiden, Mr. Main, Mr. Pfeiffer, Mr.
Ring, Dr. Stanzione and Dr. Wilensky. Mr. Rusckowski, who is a Company officer, is not independent. In making its
determinations as to the independence of the directors and the director nominee, the Board reviewed relationships
between the Company and each of them, including ordinary course commercial relationships in the last three years
between the Company and each of the entities of which Dr. Leiden, Mr. Main, Mr. Ring or Dr. Torley, respectively, is
(or in the case of Mr. Ring, was) an executive officer; these relationships did not exceed a certain amount of that
entity’s gross revenues in any year.

John B. Ziegler served as a director during part of 2017. During 2017, the Board determined that Mr. Ziegler qualified
as independent, including under the committee-specific independence requirements discussed above.

Stockholder Access

Stockholders and any other person may communicate with the Board by sending an email to our Lead Independent
Director at LeadIndependentDirector @ QuestDiagnostics.com or by writing to the full Board or any individual director
or any group or committee of directors, c/o Corporate Secretary, 500 Plaza Drive, Secaucus, New Jersey 07094.
Communications received at the email address are automatically routed to our Lead Independent Director with a copy
to our General Counsel and Corporate Secretary. The Lead Independent Director determines whether any such
communication should be distributed to other members of the Board. Communications received by the Corporate
Secretary addressed as set forth above, other than communications unrelated to the duties and responsibilities of the
Board, are forwarded to the intended directors. Further, our Corporate Governance Guidelines publicly affirm the
Board’s long-standing approach of being available for discussions with stockholders in appropriate circumstances.

The Audit and Finance Committee established a procedure whereby complaints and concerns with respect to
accounting, internal controls and auditing matters may be submitted to the Audit and Finance Committee. All
communications received by a director relating to the Company’s accounting, internal controls or auditing matters are
immediately forwarded to the Chairman of the Audit and Finance Committee and are investigated and responded to in
accordance with the procedures established by the Audit and Finance Committee. In addition, the Company has
established a hotline (known as CHEQIine) pursuant to which employees can anonymously report accounting, internal
controls and financial irregularities (as well as compliance concerns on other laws).
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Our Corporate Governance Guidelines provide that directors are encouraged and expected to attend the annual
stockholders meeting. Nine of our ten directors then in office attended the 2017 annual stockholders meeting.

Board Nomination Process

The Governance Committee is responsible for reviewing with the Board, on an annual basis, the composition of the
Board as a whole and whether the Company is being well served by the directors, taking into account each director’s
independence, skills, experience, availability for service to the Company and other factors the Governance Committee
deems appropriate. The Governance Committee is responsible for recommending director nominees to the Board,
including re-nomination of persons who are already directors. The Governance Committee does not set specific,
minimum qualifications that nominees must meet in order for the Governance Committee to recommend them to the
Board, but rather believes that each nominee should be evaluated based on his or her own merits, taking into account
the Company’s needs and the composition of the Board. Recommendations are made by the Governance Committee in
accordance with the Company’s Corporate Governance Guidelines, which set forth the Board’s philosophy regarding
Board composition and identify key qualifications and other considerations. The Governance Committee believes that
the Board should be comprised of individuals whose backgrounds and experience complement those of other Board
members, and also considers whether a prospective nominee promotes a diversity of talent, skill, expertise,
background, perspective and experience, including with respect to age, gender, ethnicity, place of residence and
specialized experience. The Governance Committee does not assign specific weights to particular criteria and
nominees are not required to possess any particular attribute. The key qualifications and other considerations set forth
in the Company’s Corporate Governance Guidelines are set forth below.

7 2018 Proxy Statement

29



Edgar Filing: QUEST DIAGNOSTICS INC - Form DEF 14A

Key Qualifications and Other Considerations for Directors

* Reputation for highest ethical standards and integrity consistent
with Quest Diagnostics’ values of Quality, Integrity, Innovation,
Accountability, Collaboration and Leadership * Relevant experience such as:

* Independence o Chief Executive Officer or Chief Operating
Officer (or similar responsibilities), current or past;

* Prior experience as a director or executive officer of a public

company o Demonstrated expertise in business function(s)
such as sales, operations, finance, strategy, legal or
human resources; or

* Number of current board positions and other time commitments

o Medical practitioner and/or science and health
thought leader

* Overall range of skills, experience and seniority represented by

the Board as a whole

In recruiting and selecting a Board candidate, as a supplement to the key qualifications and other considerations for
director candidates outlined in the Corporate Governance Guidelines, the Governance Committee considers other
important skills and professional experiences to determine whether a candidate has skills and experience well-suited
for the expected needs of the Board, including whether the skills and experience complement those of the other Board
members or nominees. The table below includes, for each director nominee, an illustrative, non-exhaustive listing of
supplemental skills and experiences that the Board considered most relevant when nominating that nominee. Although
a check mark indicates that the Board relied upon the specific skill or experience in making its decision, the absence
of a check mark does not mean the nominee does not possess the specific skill or experience. The biographies
beginning on page 1 provide more information on each nominee’s skills and experience.

Britell GreggLeiden Main Pfeiffer Ring Rusckowski Stanzione Torley Wilensky
Skills and Experience

Accounting i

Advisory i i i

Capital Markets i

Corporate Governance ii u

Executive i i i u i u u i i
Finance i i

General Management i i i i i i i
Government i
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Healthcare i i i i i i

International i i i i i i

Operations i i i i

Strategic Planning i i i i i i i i i
2018 Proxy Statement 8
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The Governance Committee regularly reviews the Board’s composition to ensure that we continue to have the right
mix of skills, diversity, background and tenure reflected on the Board. Our Board’s membership represents a balanced
approach to director tenure, allowing the Board to benefit from the experience of longer-serving directors as well as
the fresh perspectives of newer directors. The tenure (assuming Dr. Torley’s election) and gender diversity
composition of the director nominees is shown below:

Tenure Gender Diversity

The Governance Committee considers suggestions from many sources, including stockholders, regarding possible
candidates for director. Stockholders may recommend candidates for consideration as director by sending an email to
our Lead Independent Director at LeadIndependentDirector @ QuestDiagnostics.com or writing to the full Board or

any independent Board member, c/o Corporate Secretary, 500 Plaza Drive, Secaucus, New Jersey 07094. The
recommendation should contain the proposed nominee’s name, biographical information and relationship to the
stockholder. The Governance Committee evaluates stockholder recommendations for director candidates in the same
manner as other director candidate recommendations. Stockholders may also nominate director candidates. See
“Frequently Asked Questions” beginning on page 54 for information regarding the process and deadline for stockholders
to submit director nominations for the 2019 annual meeting.

When the Board identifies a need to add a new Board member, the Governance Committee identifies candidates by
seeking input from Board members and considering recommendations for nominees submitted by other sources,
including stockholders. The Governance Committee also from time to time hires third-party search firms to assist in
identifying and evaluating candidates for nomination. After the Governance Committee ranks the candidates, the Lead
Independent Director, the Chairman of the Board, President and Chief Executive Officer and other Board members
interview the candidates selected by the Governance Committee. Members of senior management also may interview
candidates. After the interview process, the Governance Committee reassesses the candidates and then makes its
recommendation for director candidates to the Board, which determines which candidates are nominated for election
by the stockholders or elected by the Board.

Board Committees

During 2017, the Board held 5 meetings. In order to fulfil its responsibilities, the Board has delegated certain authority
to its committees. There are five standing committees. In 2017, each director nominee attended at least 75% of the
meetings of the Board and the Board committees on which he or she served. Any director may attend meetings of any
committee of which the director is not a member.

For each year, a schedule of Board meetings is established before the year begins. Committee meetings are generally
scheduled for the day before, or the day of, meetings of the full Board, except that meetings of the Executive
Committee are scheduled only when needed. The Board and each committee also hold such additional meetings as the
Board or committee, respectively, determines necessary or appropriate.
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Set forth below is a brief description of each committee and its function, its membership and the number of meetings
it held during 2017. The Board will consider committee appointments for Dr. Torley following her election to the
Board. Additional information about the committees can be found in their charters, which are available on our

corporate governance website at www.QuestDiagnostics.com.

9 2018 Proxy Statement
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Audit and Finance Committee

Number of 2017 This committee:
Meetings: 9

* Monitors the quality and integrity of the financial statements and financial reporting procedures of
Gary M. Pfeiffer the Company.
(Chair)

Jenne K. Britell
* Oversees management’s accounting for the Company’s financial results and reviews the timeliness

Timothy L. and adequacy of the reporting of those results and related judgments.

Main

Daniel C.

Stanzione * Oversees the internal audit function and makes inquiry into the audits of the Company’s books

performed internally and by the outside independent registered public accounting firm.
John B. Ziegler*

* Has primary oversight responsibility for the Company’s enterprise risk management program.
* Ceased service
upon

retirement in ~ * Appoints the independent registered public accounting firm, monitors its qualifications,
May 2017 independence and performance, approves its compensation and pre-approves the services it performs.

* Reviews with the Company’s independent registered public accounting firm, and informs the Board
of, any significant accounting matters, including critical accounting policies and judgments.

» Advises and makes recommendations with regard to certain financing transactions and other
significant financial policies and actions.

* Establishes procedures for the receipt, retention and treatment of complaints relating to accounting
and internal accounting controls, and for the confidential, anonymous submission by employees of
concerns regarding accounting or auditing matters.

* Reviews and reports to the Board on the Company’s management of its financial resources.

34



Edgar Filing: QUEST DIAGNOSTICS INC - Form DEF 14A

* Annually reviews its own performance.

The Board has determined that each of Dr. Britell and Mr. Pfeiffer qualifies as an “audit committee
financial expert” as defined by the SEC. For descriptions of the experience of Dr. Britell and Mr.
Pfeiffer, see “Proposal No. 1—Election of Directors” beginning on page 1.

2018 Proxy Statement 10
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Compensation Committee

Number of 2017 This committee:

Meetings: 4

Timothy M.
Ring (Chair)

Vicky B. Gregg

Jeffrey M.
Leiden

Gail R.
Wilensky

* Reports to the Board with respect to the performance of the Chief Executive Officer and reviews
and approves the compensation of the Chief Executive Officer based on the directors’ evaluation of
the Chief Executive Officer and the Company’s financial performance, competitive compensation
data and other factors.

* Oversees the performance of the Company’s other senior management team members and annually
reviews and approves their annual base salary, annual incentive compensation and long-term
incentive compensation.

* Annually reviews the compensation arrangements for the Company’s senior management team
members to assess whether they encourage risk taking that is reasonably likely to have a material
adverse effect on the Company.

* Annually reviews and recommends to the Board the compensation of the Company’s non-employee
directors.

* Administers, or makes recommendations to the Board regarding, the equity-based, incentive
compensation and retirement plans, policies and programs of the Company. The Committee may
delegate the administration of plans, policies and programs as appropriate, including to executive
officers of the Company and to the Company’s Human Resources department.

 Supports the Board in the senior management succession planning process.

* Reviews and approves, for senior management team members, employment agreements, severance
benefits and other special benefits.

* Annually reviews its own performance.
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For more information regarding the Company’s processes and procedures for executive compensation,
including regarding the role of executive officers and compensation consultants in connection with
determining or recommending executive and director compensation, see “Compensation Discussion
and Analysis” beginning on page 19.

Executive Committee

Number of 2017
Meetings: 0

This committee may act for the Board, except with respect to certain major corporate matters, such as

Dame} C. mergers, election of directors, removal of directors or the Chief Executive Officer, amendment of the
Stanzione , . . .
(Chair) Company’s charter or by-laws, declaration of dividends and matters delegated to other Board

committees.
Gary M. Pfeiffer
Stephen H.

Rusckowski

11 2018 Proxy Statement
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Governance Committee

Number of

2017 Meetings:

4

Daniel C.
Stanzione
(Chair)

Timothy L.
Main

Gary M.
Pfeiffer

Timothy M.

Ring

Gail R.
Wilensky

This committee:

* Identifies individuals qualified to become Board members, and reviews and recommends possible
candidates for Board membership, taking into account such criteria as independence, diversity, age,
skills, occupation and experience in the context of the needs of the Board.

¢ Reviews the structure of the Board, its committee structure and overall size.

* Monitors developments in corporate governance.

* Reviews the Company’s Corporate Governance Guidelines and recommends to the Board such
changes to the Guidelines, if any, as the Committee may determine.

* Recommends to the Board assignments of directors to Board committees.

» Reviews relationships and transactions of directors, executive officers and senior financial officers
for possible conflicts of interest.

* Reviews and approves transactions or proposed transactions in which a related person is likely to
have a direct or indirect material interest pursuant to the Company’s Statement of Policy and
Procedures for the Review and Approval of Related Person Transactions.

¢ Oversees the Board and each Board committee in their annual self-evaluation.

* Annually reviews its own performance.

Quality, Safety and Compliance Committee

This committee:
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Number of

2017 Meetings:

4 * Reviews the Company’s policies, programs and performance relating to billing compliance,
environmental health and safety, equal opportunity employment practices, fraud and abuse, corporate
political contributions and medical quality assurance.

Gail R.

Wilensky

(Chair) » Reviews the organization, responsibilities, plans, results, budget and staffing of the Company’s

Compliance Department, and reviews significant reports to management, or summaries thereof,

Jenne K. Britell regarding the Company’s compliance policies, practices, procedures and programs and management’s
responses thereto.

Vicky B. Gregg

Jeffrey M.
Leiden * Monitors significant external and internal investigations of the Company’s business as they relate to
possible violations of law by the Company or its directors, officers, employees or agents.
John B.
Ziegler*
* Monitors significant regulatory, legislative and legal developments affecting the Company’s business.
* Ceased

service upon

* Monitors material legal and medical quality matters and compliance with legal and regulatory
retirement in  requirements, and coordinates with the Audit and Finance Committee regarding the same.
May 2017

* Annually reviews its own performance.
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Board Leadership Structure

At Quest Diagnostics, we recognize the importance of good corporate governance and value the leadership and input
of the independent members of our Board of Directors. Effective January 1, 2017, Stephen H. Rusckowski, our
President and Chief Executive Officer, serves as Chairman of the Board of Directors, and Dr. Daniel C. Stanzione,
Ph.D. serves as Lead Independent Director. The Board of Directors currently believes that having our President and
CEO serve as Chairman as well as having a Lead Independent Director helps the administration and organization of
the Board and facilitates the effective conduct of its duties, including the activities of the independent directors. The
Board has revised its leadership structure from time to time and retains the flexibility to revise its leadership structure
if, in the exercise of its fiduciary duty, the Board believes that such revision is appropriate.

Our Lead Independent Director has a robust set of responsibilities, set forth in our Corporate Governance Guidelines.
The principal responsibilities of the Lead Independent Director include:

participate with the Chairman of the Board and CEO in the preparation of the agendas for Board meetings, and have
the authority to call meetings of the non-management directors;

. serve as a member of the Board’s Executive Committee;

. coordinate providing timely feedback from the directors to the Chairman of the Board;

reside over all executive sessions of the non-management directors and all Board meetings in the absence of the
Chairman of the Board;

take a leading role in the process of evaluating the Board, and lead the non-management directors in the annual
evaluation of the performance of the President and CEO;

. interview candidates for the Board;

» serve as the principal contact for stockholder communications with the non-management directors; and

monitor, and if appropriate discuss with the other non-management directors, communications received from
stockholders and others.

We also have other mechanisms in place to promote the appropriate level of independence and oversight in Board
decisions. See “Corporate Governance Highlights” on page 6.
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Board Role in Risk Oversight

The Board plays an active role in overseeing the Company’s key risks and has considered its role in risk oversight in
determining the current Board leadership structure. The Company’s management is responsible for managing the risks,
which it does through a committee of senior managers that leads the Company’s enterprise risk management program;
the program is discussed in the Company’s Annual Report on Form 10-K. The program is designed to identify and
address the Company’s key risks from time to time, including without limitation medical quality, cybersecurity and
business continuity. The Board has delegated to its Audit and Finance Committee primary responsibility for
overseeing that program. The Audit and Finance Committee receives periodic updates regarding the program. In
addition, the Board’s Quality, Safety and Compliance Committee reviews the adequacy and effectiveness of policies
and programs to ensure the Company’s compliance with laws and regulations applicable to its business (other than
compliance with securities and accounting laws and regulations, which the Audit and Finance Committee oversees),
and its medical quality program, and regularly receives reports regarding these topics. In addition, the Compensation
Committee annually reviews the compensation arrangements for the Company’s senior management team members to
assess whether they encourage risk taking that is reasonably likely to have a material adverse effect on the Company.
Each of these committees regularly updates the Board regarding its activities. In addition, each year the full Board of
Directors reviews the enterprise risk management program.

Related Person Transactions

The Company has a written policy pursuant to which it evaluates proposed transactions involving a related person and
the Company in which the amount involved exceeds $120,000. A related person is any director or executive officer of
the Company, any immediate family member of a director or executive officer, or any person who owns 5% or more
of the Company’s outstanding common stock. The office of the General Counsel is primarily responsible for the
administration of the policy and for determining, based on the facts and circumstances, whether the Company or a
related person has a
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direct or indirect material interest in the transaction. Certain transactions are defined not to be related person
transactions under the policy.

The Governance Committee reviews any proposed transaction in which a related person has a direct or indirect
material interest, except for any compensation arrangements involving an immediate family member of a director or
an executive officer. In the event that the General Counsel becomes aware of a related person transaction not approved
in advance, the General Counsel will arrange for the related person transaction to be reviewed at the next regularly
scheduled meeting of the Governance Committee. Any member of the Governance Committee who is a related person
with respect to a transaction under review may not participate in any review, consideration or approval of the
transaction.

In considering any related person transaction, the Governance Committee determines whether the transaction is fair to
the Company. In considering a proposed transaction involving a director or the immediate family member of a
director, the Governance Committee also assesses whether the proposed transaction could reasonably be expected to
impact the independence of the director under the Company’s Corporate Governance Guidelines, the NYSE listing
standards or other applicable rules.

Compensation arrangements involving an immediate family member of an executive officer are reviewed and
approved by the Chief Executive Officer and the Senior Vice President, Chief Human Resources Officer, unless such
person is an immediate family member of the Chief Executive Officer, in which case the compensation arrangement is
approved by the Compensation Committee. Compensation arrangements involving an immediate family member of a
director are reviewed and approved by the Compensation Committee.

2017 Director Compensation Table

Changes in Director Compensation Program for 2017. After considering the recommendation of the Compensation
Committee, which acted after receiving input from its independent compensation consultant, Pay Governance, and
after discussing various alternatives, the Board approved (i) effective in January 2017, the compensation for the Lead
Independent Director in the amount of $40,000, payable in equal quarterly cash installments of $10,000 and (ii)
starting in the fourth quarter of 2017, an additional fee for the chair of the Governance Committee at an annual rate of
$7,500. There were no other changes in the compensation program for directors for 2017.

The following table sets forth the 2017 compensation of our non-employee directors. Mr. Rusckowski, our only
employee director during 2017, received no additional compensation for serving as director. None of our
non-employee directors receives any consulting or other non-director fees from the Company.

Director Fees Stock Total
Earned Awards ($)
or ($)O@
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Paid in
Cash ($)

Jenne K. Britell 116,500
Vicky B. Gregg 113,000
Jeffrey M. Leiden 113,000
Timothy L. Main 117,000
Gary M. Pfeiffer 148,500
Timothy M. Ring 123,500
Daniel C. Stanzione 160,375
Gail R. Wilensky 130,500
John B. Ziegler 43,688

167,965
167,965
167,965
167,965
167,965
167,965
167,965
167,965

284,465
280,965
280,965
284,965
316,465
291,465
328,340
298,465
43,688

Represents the aggregate grant date fair values of the awards. Each of our non-employee directors then in office

ey

received a single award of 1,573 RSUs. RSUs reported in this column were valued based on the average of the high
and low prices of our common stock on the grant date. As of December 31, 2017, each non-employee director held

the number of RSUs set forth beside his or her name below.

2018 Proxy Statement 14

Dr. Britell 5,740
Ms. Gregg 6,254
Dr. Leiden 3,817
Mr. Main 3,817
Mr. Pfeiffer 15,673

Mr. Ring 14,715
Dr. Stanzione 4,921
Dr. Wilensky 3,817
Mr. Ziegler 3,517
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No stock options were awarded to our non-employee directors during 2017. As of December 31, 2017, each
(2)non-employee director held options to purchase the number of shares of the Company’s common stock set forth
beside his or her name below.

Dr. Britell 12,222 Mr. Ring 23,755
Ms. Gregg — Dr. Stanzione —

Dr. Leiden — Dr. Wilensky 34,333
Mr. Main 2,037 Mr. Ziegler 22,333
Mr. Pfeiffer —

Annual Cash Retainer Fees. During 2017, our non-employee directors received an annual cash retainer fee of
$96,500, payable in quarterly installments of $24,125. Directors serving on Board committees also received additional
annual retainers for such service, in the following amounts:

Audit and Finance Committee - $13,000

Compensation Committee - $9,500

Governance Committee - $7,500

Quality, Safety and Compliance Committee - $7,000

Executive Committee - $1,500

The director who served as chair of our Compensation Committee, and the director who served as chair of our
Quality, Safety and Compliance Committee, each received an additional $10,000 annual fee; the director who served
as the Chair of the Audit and Finance Committee received an additional $30,000 annual fee. Starting in the fourth
quarter of 2017, the director who served as Chair of the Governance Committee received an additional fee at a rate of
$7,500 annually. The director who served as Lead Independent Director received an additional $40,000 annual fee.

Equity Awards. Each non-employee director participates in the Company’s Long-Term Incentive Plan for
Non-Employee Directors (the “Director Plan”). The Director Plan currently authorizes the grant to each non-employee
director, on the date of the annual stockholders meeting, of stock options and stock awards covering shares of
common stock having an aggregate value on the date of grant not exceeding $500,000. If a person is appointed or
elected as a director other than on the date of the annual stockholders meeting, the Board may grant to such director a
prorated equity award, in such proportions as the Board may determine. The Director Plan also permits a one-time
grant to a non-employee director of an equity award covering a limited number of shares of common stock of the
Company upon initial election to the Board. Annual option grants become exercisable, and annual RSUs generally
vest and convert to shares of our common stock, in three equal annual installments, beginning on the first anniversary
of the grant date, regardless of whether the non-employee director remains a director. The exercise price of all stock
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options issued under the Director Plan is the fair market value of our common stock on the grant date. Options, once
vested, will be exercisable through the tenth anniversary of the date of grant even if the director’s service on the Board
terminates.

For 2017, the Board fixed the value of the annual equity award to non-employee directors at $168,000 and determined
that the award would be delivered entirely in the form of RSUs. The 2017 award was granted effective May 16, 2017,
with each non-employee director receiving an award of 1,573 RSUs.

A non-employee director may elect to receive annual retainer fees in stock options or stock awards in lieu of cash. The
number of options issued in lieu of cash for the retainer fees is based on the estimated value on the grant date of such
options using the Black-Scholes pricing model. The number of shares issued in lieu of cash for the retainer fees is
based on the fair market value of the stock on the date that the cash payment would otherwise be made. Options
granted in lieu of retainer fees vest immediately.

Opportunity to Defer Compensation. Under the Company’s Deferred Compensation Plan for Non-Employee
Directors, each non-employee director may elect to defer, until a date specified by the director or until the director’s
termination of service as a director, the director’s cash compensation or any stock grants awarded pursuant to the
Director Plan. Cash amounts deferred may be indexed to (i) a cash account under which amounts deferred earn
interest, compounded quarterly, at a rate in effect on the first date of each calendar quarter or (ii) the Company’s
common stock.

No Changes in Director Compensation Program for 2018. After considering the recommendation of the
Compensation Committee, which received input from its independent compensation consultant, Pay Governance, the
Board determined that no changes would be made in the compensation program for directors for 2018.
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Stock Ownership Information

We encourage our directors, officers and employees to own our common stock, which aligns their interests with the
interests of our stockholders. The Company maintains stock ownership and retention guidelines for its directors and
executive officers. The guidelines call for our directors to beneficially own not less than 6,000 shares of our common
stock. Until a director satisfies the minimum shareholding requirement, directors are required to maintain 75% of net
shares received from vesting of RSUs and from the exercise of options. For purposes of determining whether a
director has met the minimum shareholding requirements, we count shares subject to unvested RSUs but not shares
subject to stock options. The guidelines for our executive officers are discussed in “Compensation Discussion and
Analysis” beginning on page 19.

The following tables show the number of shares of the Company’s common stock beneficially owned by (1) each
person who is known to the Company to own beneficially more than 5% of the Company’s common stock, (2) each
director of the Company and each nominee, (3) each named executive officer and (4) all directors, nominees and
executive officers as a group. Information in the table regarding the Company’s directors, nominees and executive
officers is provided as of March 5, 2018.

Number of
Name Shares Percentage
I Beneficially of Class
Owned
BlackRock, Inc. (1) 14,511,392 10.60
The Vanguard Group (2) 14,069,424 10.32

Macquarie Group Limited (3) 6,841,519 5.02

The business address of BlackRock, Inc. is 55 East 52nd Street, New York, New York 10055. The ownership
(1)information is based on the information contained on a Schedule 13G filed by BlackRock with the SEC on
February 8, 2018.

The business address of The Vanguard Group is 100 Vanguard Blvd., Malvern, PA 19355. The ownership
(2)information is based on the information contained in the Schedule 13G filed by Vanguard with the SEC on
February 12, 2018.

The business address of Macquarie Group Limited is 50 Martin Place, Sydney, New South Wales, Australia. The
(3)ownership information is based on the information contained in the Schedule 13G filed by Macquarie with the SEC
on February 13, 2018.

Name Shares® Shares Total® Shares
Subject to Underlying
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Named Executive Officers
Stephen H. Rusckowski
Mark J. Guinan

James E. Davis

Carrie Eglinton Manner
Catherine T. Doherty
Directors and Nominees
Jenne K. Britell

Vicky B. Gregg

Jeffrey M. Leiden
Timothy L. Main

Gary M. Pfeiffer
Timothy M. Ring

Daniel C. Stanzione
Helen I. Torley

Gail R. Wilensky

All directors, nominees and executive officers as a group

(17 persons)

2018 Proxy Statement 16

153,081
47,000
26,364
2,492
64,274

15,776
2,323
2,183
10,874

29,754

21,143
477,195

Stock RSUs¥W
Options

Exercisable

within 60

days®

912,329 1,065,410 37,988
280,840 327,840 11,202
183,523 209,887 10,703
12,521 15,013 18,783
111,941 176,215 7,502

12,222 27,998 5,755

— 2,323 6,265
— 2,183 3,817
2,037 12,911 3,817
— — 19,525

23,755 23,755 21,013
— 29,754 4,921

34,333 55,476 3,817
1,960,037 2,437,232 176,132
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(1) Each person has sole voting power and sole dispositive power.

Includes shares of common stock which are subject to options issued under the Amended and Restated Employee
(2)Long-Term Incentive Plan (the “Employee Plan”) or the Director Plan, as applicable, that were exercisable as of, or
would become exercisable within 60 days of, March 5, 2018.

Includes shares of common stock which are subject to RSU awards issued under the Employee Plan or the Director
Plan, as applicable, and that would convert to common stock within 60 days of March 5, 2018. Each executive

(3)officer, director and nominee beneficially owned less than 1% of the shares of common stock outstanding. All
directors, nominees and executive officers as a group beneficially owned approximately 1.79% of the shares of
common stock outstanding.

Shares of common stock corresponding to RSUs reported in this column are not considered beneficially owned
(4)under SEC rules and are not included in the total column in this table. This column also includes phantom stock
units held by directors under the Deferred Compensation Plan for Non-Employee Directors.
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INFORMATION REGARDING EXECUTIVE COMPENSATION

Proposal No. 2—Adyvisory Resolution to Approve Executive Officer Compensation

Section 14A of the Securities Exchange Act entitles stockholders to vote to approve or not approve, on an advisory
(non-binding) basis, our executive officer compensation as disclosed in the Compensation Discussion and Analysis
and accompanying compensation tables and narrative. We are asking stockholders to approve the following
resolution:

RESOLVED, that the compensation paid to the Company’s named executive officers, as disclosed in this proxy
statement pursuant to the compensation disclosure rules of the SEC, including the Compensation Discussion and
Analysis, compensation tables and related narrative disclosure, is hereby APPROVED.

Pay for Performance. As discussed in “Compensation Discussion and Analysis” below, our executive compensation
program is designed to pay for performance, to align the interests of our executive officers with the interests of our
stockholders and to support the Company’s long and short term business goals. Our program reflects many “best
practices,” and our executive compensation structure and levels in 2017 clearly demonstrate our commitment to
aligning pay and performance.

Advisory Vote. This vote is advisory. We conduct an advisory vote to approve executive officer compensation
annually the next stockholder advisory vote to approve executive compensation will take place at the Company’s 2019
annual meeting. This vote is not intended to address any specific item of compensation, but rather the overall
compensation of our named executive officers and the executive compensation policies and practices described in this
proxy statement. The Board and the Compensation Committee value the opinions of the Company’s stockholders and
will take into account the outcome of the vote, in conjunction with such other factors as the Board and the
Compensation Committee consider appropriate, in connection with the Company’s executive compensation program.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THIS PROPOSAL. PROXIES
SOLICITED BY THE BOARD WILL BE VOTED FOR THIS PROPOSAL UNLESS OTHERWISE
INSTRUCTED.
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Compensation Discussion and Analysis

Executive Summary

Introduction

The Compensation Committee (the “Committee”) determined 2017 compensation for the Company’s named executive
officers after considering, among other things, the Company’s performance, the competitive market for executive talent
and the current environment in the healthcare industry, including in diagnostic information services. We believe that
our executive compensation structure, compensation opportunity levels, and pay outcomes in 2017 reflect our firm
commitment to align pay with performance and the Company’s financial results and also focus management’s attention
on implementing our business strategy.

2017 Company Performance

In 2017, we continued to make progress executing our business strategy and delivering on our commitments. The
Company improved on financial and operating metrics and exceeded several key financial targets.

2017 Financial Highlights
Results Change

Reported:

Net revenues $7,709MM 2.6%
Operating income as a percentage of net revenues 15.1% (190) bps
Diluted earnings per share $5.50 22.0%
Cash provided by operations $1,175MM9.9%
Adjusted:

Revenue growth on an equivalent basis N/A 2.9%
Operating income as a percentage of net revenues 16.6% 20 bps
Diluted earnings per share excluding amortization $5.67 10.1%

Annex A includes reconciliations of adjusted measures to measures reported under accounting principles generally
accepted in the United States.

The following table highlights 2017 progress on our two-point strategy.
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2-Point sohli

Strategy Summary Highlights of 2017 Progress
Accelerate *We grew revenues 2.9% on an equivalent basis.
Growth

Our clinical franchises continue to deliver new solutions and foster organic growth (e.g., QHerit genetic
etesting, non-fasting cholesterol testing, expanded Blueprint for Wellness offering, growth of prescription
drug monitoring and toxicology and infectious diseases and immunology offerings).

.We forged several new strategic relationships, including with Wal-Mart Stores, Inc., Cleveland Clinic,
McKesson Specialty Health, U.S. Oncology Network and Texas Oncology.

We continued to expand our pipeline of hospitals and independent delivery networks interested in
Jworking with us, and we implemented new professional laboratory services relationships with
Montefiore Health System, a premier academic health system in the New York City area, and
PeaceHealth Laboratories, in three Pacific Northwest states.

We made progress executing our strategy to be the provider of choice for consumers, including
Jaunching a partnership with Wal-Mart Stores to expand access to basic health care services, and
advancing several other consumer-centric initiatives, such as significantly increasing in 2017 the number
of Safeway locations where we offer services.

We are leveraging the power of our information assets by building offerings to support population health
ewith data analytics and extended care services (e.g., our joint venture with Wal-Mart Stores and our
Chronic Care Management offering).
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Drive We continued to make strong progress driving operational excellence and improving our quality,
Operational  efficiency and customer experience. We improved performance on key medical quality and customer
Excellence  service measures as we became more efficient.
We completed implementation of our new logistics management system, strengthening and enhancing
the efficiency of our courier system.
We have outfitted 60% of our patient service centers with electronic patient check-in, have reduced
results-only call volume by nearly 20% compared to 2016 through increased adoption of our digital
solutions, and enhanced the functionality of our physician portal, improving the customer experience
and reducing cost.
In our Invigorate cost excellence program, we exceeded our goal of delivering $1.3 billion in run-rate
savings exiting 2017, compared to 2011, and plan to continue to pursue opportunities to achieve
additional cost savings.

The following table provides 2017 highlights on our three operating principles: strengthening the organization,
focusing on diagnostic information services and delivering disciplined capital deployment.

3 Operating -
Principles 2017 Highlights
Strengthen JWe continued to use the Quest Management System, which provides a foundation for day-to-day

organizational ~management to support 