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Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Symbol(s)
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Name of each exchange on which registered
Nasdaq Global Select Market

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (17 CFR §230.405 of
this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (17 CFR §240.12b-2 of this chapter).
Emerging growth company ☐
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Item 3.02. Unregistered Sales of Equity Securities.
On May 5, 2021, Ortho Clinical Diagnostics Holdings plc (the “Company”) issued a separate class of 264,399,852,700 deferred shares, with
nominal value of $0.01 per share (the “Capital Reduction Shares”), to Computershare Trustees (Jersey) Limited, as a nominee of the Company, to hold for,
and on behalf of, the holders of the Company’s ordinary shares. The Capital Reduction Shares were issued pursuant to a shareholder approval granted on
January 25, 2021. The Capital Reduction Shares have no voting rights and no dividend or other rights to participate in the distribution of the Company’s
profits. Accordingly, the issuance of the Capital Reduction Shares has not affected the Company’s earnings per share. The Capital Reduction Shares were
issued for the purpose of capitalizing a portion of the available merger reserve created following completion of the Company’s initial public offering and
related reorganization transactions. The Company did not receive any proceeds from the issuance of the Capital Reduction Shares. The issuance of the
Capital Reduction Shares was made in reliance on the exemption from the registration requirements of the Securities Act of 1933, as amended (the
“Securities Act”), provided by Section 4(a)(2) of the Securities Act and certain rules and regulations promulgated under that section and pursuant to
exemptions under state securities laws.
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